Erste Group Bank AG

(Incorporated as a stock corporation in the Republic of Austria under registered number FN 33209 m)

Equity Linked Notes Programme

Under this Programme (the "Programme"), Erste Group Bank AG (the "Issuer" or "Erste Group Bank") may,
subject to compliance with all relevant laws, regulations and directives, from time to time issue equity linked notes
specified in the relevant Final Terms (as defined herein) in the German or English language under Austrian law
(each a "Note" and together the "Notes").

This Prospectus (the "Prospectus”) has been drawn up in accordance with Annexes V, Xl, XlII, XXI, XXII and XXX
of the Prospectus Regulation and has been approved by the Austrian Financial Market Authority
(Finanzmarktaufsichtsbehérde, the "FMA") in its capacity as competent authority under the Austrian Capital Market
Act (Kapitalmarktgesetz) (the "KMG") for approval of this Prospectus. The accuracy of the information
contained in this Prospectus does not fall within the scope of examination by the FMA under applicable
Austrian law and the Prospectus Directive 2003/71/EC, as amended. The FMA examines the Prospectus
only in respect of its completeness, coherence and comprehensibility pursuant to section 8a of the KMG.

Application may be made for the Programme and/or the Notes to be admitted to the "Amtlicher Handel" (Official
Market) and the "Geregelter Freiverkehr" (Second Regulated Market) (together, the "Austrian Markets") of the
Wiener Borse (the "Vienna Stock Exchange"). Application may also be made to list Notes on the official list of the
Luxembourg Stock Exchange and to admit to trading such Notes on the regulated market of the Luxembourg Stock
Exchange (Bourse de Luxembourg) and/or to admit to trading such Notes on the Stuttgart Stock Exchange (Baden-
Wirttembergische Wertpapierbérse) and/or the Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse) and/or the
SIX Swiss Exchange AG (together with the Austrian Markets, the "Markets"). References in this Prospectus to
Notes being listed (and all related references) shall mean that such Notes have been admitted to trading on the
Markets, excluding the SIX Swiss Exchange, each of which is a regulated market for the purposes of the Directive
2004/39/EC on markets in financial instruments, as amended ("MiFID"). Unlisted Notes may be issued pursuant to
this Programme. The relevant Final Terms in respect of the issue of any Notes will specify whether or not such
Notes will be admitted to trading on the Markets (or any other market and/or stock exchange).

The Issuer has requested the FMA to provide the competent authorities in other host Member States within the
European Economic Area including the Croatia, Czech Republic, Germany, Hungary, Romania and the Slovak
Republic with a certificate of approval attesting that this Prospectus has been drawn up in accordance with Article
5(4) of Directive 2003/71/EC of the European Parliament and the Council of 4 November 2003, as amended (which
includes the amendments made by the Directive 2010/73/EU, the "Prospectus Directive") and the KMG
(regarding each member state a "Notification™).

Each series (a "Series") and, if applicable, each tranche (a "Tranche") of Notes will be represented by a global
note in bearer form (each a "Global Note"). Global Notes may (or in the case of Notes listed on the Vienna Stock
Exchange will) be deposited on the issue date with a common depository with or on behalf of Oesterreichische
Kontrollbank Aktiengesellschaft, Vienna ("OeKB") and/or the Issuer and/or any other agreed depository for any
other clearing system, if any, all as specified in the Final Terms.

Prospective investors should have regard to the factors described under the section headed "Risk Factors" in this
Prospectus. This Prospectus does not describe all of the risks of an investment in the Notes, but the Issuer
believes that all material risks relating to an investment in the Notes have been described.
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This Prospectus comprises a base prospectus for the purposes of Article 5(4) of the Prospectus
Directive as amended (which includes the amendments made by the Directive 2010/73/EU (the "2010
PD Amending Directive") to the extent implemented in the relevant Member State) and the KMG, and
for the purpose of giving information with regard to the Issuer and its subsidiaries and affiliates taken as
a whole (the "Erste Group") and the Notes which, according to the particular nature of the Issuer and
the Notes, is necessary to enable investors to make an informed assessment of the assets and
liabilities, financial position, profit and losses and prospects of the Issuer.

This document is a base prospectus relating to non-equity securities according to Art. 22(6) No. 4 of the
Commission Regulation (EC) No. 809/2004 dated 29 April 2004, as lastly amended by Commission
Regulation (EU) No. 759/2013 dated 30 April 2013 (the "Prospectus Regulation"). Competent
authority for the approval of the Prospectus pursuant to Section 8a of KMG, that implements Prospectus
Directive into Austrian law, is the FMA. In respect of the individual series of Notes final terms (the "Final
Terms") will be filed with the FMA. Any decision to purchase the Notes should be made on a
consideration of the Prospectus as a whole and including the respective Final Terms.

This Prospectus is to be read in conjunction with all documents which are deemed to be incorporated
herein by reference (see "Documents Incorporated by Reference" below). Such documents shall be
deemed to be incorporated in, and form part of this Prospectus, save that any statement contained in a
document which is deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for the purpose of this Prospectus to the extent that a statement contained herein modifies
or supersedes such earlier statement (whether expressly, by implication or otherwise). Any statement
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this Prospectus.

No person has been authorised to give any information or to make any representation other than those
contained in this Prospectus in connection with the issue or sale of the Notes and, if given or made,
such information or representation must not be relied upon as having been authorised by the Issuer.
Neither the delivery of this Prospectus nor any sale made in connection herewith shall, under any
circumstances, create any implication that there has been no change in the affairs of the Issuer or the
Erste Group since the date hereof or the date upon which this Prospectus has been most recently
amended or supplemented or that there has been no adverse change in the financial position of the
Issuer or the Erste Group since the date hereof or the date upon which this Prospectus has been most
recently amended or supplemented or that any other information supplied in connection with the
Programme is correct as of any time subsequent to the date on which it is supplied or, if different, the
date indicated in the document containing the same. Any material new circumstances or any material
incorrectness or inaccuracy as to the statements contained in this Prospectus that could influence the
assessment of the Notes issued under the Programme and that occur or are determined between the
approval of the Prospectus by the FMA and the final end of the public offer, or if earlier, the admission to
trading on a regulated market of Notes under the Programme will be included and published in a
supplement to this Prospectus in accordance with the KMG.

The distribution of this Prospectus and the offering or sale of the Notes in certain jurisdictions may be
restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer to
inform themselves about and to observe any such restriction. The Notes have not been and will not be
registered under the United States Securities Act of 1933, as amended (the "Securities Act"), and may
include Notes in bearer form that are subject to US tax law requirements. The Notes may not be offered,
sold or delivered within the United States or to US persons except in certain transactions permitted by
US tax regulations and the Securities Act. For a description of certain restrictions on offers and sales of
Notes and on distribution of this Prospectus, see "11. Subscription and Sale".
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This Prospectus does not constitute an offer of, or an invitation by or on behalf of the Issuer to subscribe
for, or purchase, any Notes.

Neither this Prospectus nor any financial statements supplied in connection with the Programme or any
Notes are intended to provide the basis of any credit or other evaluation and should not be considered
as a recommendation by the Issuer that any recipient of this Prospectus or any financial statements
should purchase the Notes. Each potential purchaser of Notes should determine for itself the relevance
of the information contained in this Prospectus or any financial statements and its purchase of Notes
should be based upon any such investigation as it deems necessary.

This Prospectus has been prepared on the basis that any offer of Notes in any Member State of the
European Economic Area which has implemented the Prospectus Directive (each, a "Relevant Member
State") will only be made pursuant to the rules for public offers under the Prospectus Directive, as
implemented in that Relevant Member State, or according to an exemption under the Prospectus
Directive, as implemented in that Relevant Member State, from the requirement to publish a prospectus
for offers of Notes. Accordingly any person making or intending to make an offer in that Relevant
Member State of Notes which are the subject of an offering contemplated in this Prospectus as
completed by final terms in relation to the offer of those Notes may only do so (i) if a prospectus for such
offer has been approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State and (in either case) published, all in accordance with the Prospectus Directive,
provided that any such prospectus has subsequently been completed by final terms which specify that
offers may be made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant
Member State and such offer is made in the period beginning and ending on the dates specified for
such purpose in such prospectus or final terms, as applicable, and the Issuer has consented in writing
to its use for the purpose of such offer or (ii) in circumstances in which no obligation arises for the Issuer
to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus
pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer. Except to the
extent sub-paragraph (i) above may apply, the Issuer has not authorised, and will not authorise, the
making of any offer of Notes in circumstances in which an obligation arises for the Issuer to publish or
supplement a prospectus for such offer.
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DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with the following parts of the following
documents which are incorporated by reference into this Prospectus and which have been filed with the
FMA:

Document/Heading Page reference in the
relevant financial report

English translation of the Audited Consolidated Financial Statements
of the Issuer for the financial year ended 31 December 2012 — Annual
Report 2012 (the "Audited Consolidated Financial Statements 2012")

Consolidated Income Statement 86 — 87
Consolidated Balance Sheet 88
Consolidated Statement of Changes in Total Equity 89 -90
Cash Flow Statement 91
Notes to the Consolidated Financial Statements 92 — 207
Auditors' Report 208 - 209

English translation of the Audited Consolidated Financial Statements
of the Issuer for the financial year ended 31 December 2013 — Annual
Report 2013 (the "Audited Consolidated Financial Statements 2013")

Consolidated Income Statement 90-91
Consolidated Balance Sheet 92
Consolidated Statement of Changes in Total Equity 93-94
Cash Flow Statement 95
Notes to the Consolidated Financial Statements 96 - 225
Auditors' Report 226 - 227

English translation of the Unaudited Interim Condensed Consolidated
Financial Statements of the Issuer for the first 9 months period ended
30 September 2014 — Interim Report Third Quarter 2014 (the "Unaudited
Interim Condensed Consolidated Financial Statements
30 September 2014")

Condensed Statement of Comprehensive Income 18- 20
Condensed Balance Sheet 21
Condensed Statement of Changes in Equity 22
Condensed Cash Flow Statement 23
Condensed notes to the Financial Statements of Erste Group for 23-76

the period from 1 January to 30 September 2014

For the avoidance of doubt, such parts of the annual reports of the Issuer for the financial years 2013
and 2012 respectively as well as of the interim report for the first nine months period in 2014 which are
not explicitly listed in the table above, are not incorporated by reference into this Prospectus as these
parts are either not relevant for the investor or covered elsewhere in this Prospectus.
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Any information not listed above but included in the documents incorporated by reference is given for in-
formation purposes only.

Such parts of the documents which are explicitly listed above shall be deemed to be incorporated in,
and form part of this Prospectus, save that any statement contained in such a document shall be
deemed to be modified or superseded for the purpose of this Prospectus to the extent that a statement
contained in this Prospectus modifies or supersedes such earlier statement (whether expressly, by
implication or otherwise). Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Prospectus.

Furthermore, this Prospectus should be read and construed in conjunction with each set of final terms
relating to any notes that are offered under the Programme at the time of this Prospectus which has
been previously filed with the FMA. The following sections of the following prospectus relating to the
Programme, which have been previously published, are incorporated by reference into this Prospectus:

Page reference in the

Prospectus/Section relevant prospectus

The prospectus dated 18 February 2014

Terms and Conditions of the Notes (German and English language) 79 — 209

Form of Final Terms, provided that the reference to the prospectus 210 - 222
dated 2014 should be replaced by a reference to this Prospectus

For the avoidance of doubt, such parts of the above listed previously published prospectus relating to
the Programme which are not explicitly listed in the table above, are not incorporated by reference into
this Prospectus as these parts are either not relevant for the investor or covered elsewhere in this
Prospectus. Any information not listed above but included in the prospectus incorporated by reference is
given for information purposes only.

SUPPLEMENT TO THE PROSPECTUS

The Issuer is obliged by the provisions of the Prospectus Directive and the KMG, that if at any time
during the duration of the Programme there is a significant new factor, material mistake or inaccuracy
relating to information contained in this Prospectus which is capable of affecting the assessment of any
Notes and which arises or is noted between the time when the Prospectus is approved and the final
closing of an offer of such Notes to the public or, as the case may be, the time when trading on a
regulated market begins, whichever occurs later, the Issuer shall prepare a supplement to this
Prospectus or publish a replacement Prospectus for use in connection with any subsequent offering of
the Notes and shall supply to the FMA and the stock exchange operating the Markets such number of
copies of such supplement or replacement hereto as relevant applicable legislation require.

SOURCES OF INFORMATION

Unless otherwise stated, statistical and other data provided in this Prospectus has been extracted from
the Audited Consolidated Financial Statements 2013 and the Annual Report thereon and the Unaudited
Interim Condensed Consolidated Financial Statements 30 September 2014. The Issuer confirms that
such information has been accurately reproduced and that, so far as it is aware, and is able to ascertain
from information published by such sources, no facts have been omitted which would render the
reproduced information inaccurate or misleading.

Furthermore, certain statistical and other data provided in this Prospectus has been extracted from
reports and other documents of certain statistical offices and/or national banks in countries where the
Issuer operates and the sources of any such information are included in the relevant section of this
Prospectus. The Issuer confirms that such information has been accurately reproduced and as far as
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the Issuer is aware and is able to ascertain from information published by the sources of such
information, no facts have been omitted which would render the reproduced information inaccurate or
misleading.

DOCUMENTS AVAILABLE FOR INSPECTION

Electronic versions of the following documents will be available on the website of the Issuer under
"www.erstegroup.com” or the link set out below in brackets:

0] the Audited Consolidated Financial Statements 2013 and 2012 and the Unaudited Interim
Condensed Consolidated Financial Statements 30 September 2014;

(i)  each set of Final Terms for Notes that are publicly offered or admitted to trading on a
Market or on any other market or stock exchange ("www.erstegroup.com/de/Capital-
Markets/Prospekt/Anleihen™);

(i) a copy of this Prospectus together with any supplement to this Prospectus or further
Prospectus ("www.erstegroup.com/de/Capital-Markets/Prospekt/Anleihen™); and

(iv)  the articles of association of the Issuer.

The document mentioned above under (iv) can also be obtained by investors free of charge during
usual business hours on any weekday (except Saturdays, Sundays and public holidays) at the
registered office of the Issuer (Erste Group Bank AG, Graben 21, A 1010, Vienna, Austria).

SIGNIFICANT CHANGES AND MATERIAL ADVERSE CHANGES

Except as disclosed under "Current Regulatory Topics" on page 251, and "Recent Developments" on
page 255 of this Prospectus, there has been no significant change in the financial or trading position of
the Erste Group since 30 September 2014 and no material adverse change in the prospects of the
Issuer since 31 December 2013.

CONSENT TO USE PROSPECTUS

The Issuer consents that (i) all credit institutions pursuant to the Directive 2013/36/EU acting as financial
intermediaries subsequently reselling or finally placing the Notes and (ii) each further financial
intermediary who is disclosed on the website of the Issuer under "www.erstegroup.com" as an
intermediary who is given the Issuer's consent to the use of this Prospectus for the reselling or finally
placing of Notes (if any) (together, the "Financial Intermediaries") are entitled to use this Prospectus in
Austria, Croatia, the Czech Republic, Germany, Hungary, Romania and the Slovak Republic and such
other Member State of the European Economic Area whose competent authorities have been notified of
the approval of this Prospectus for the subsequent resale or final placement of Notes to be issued under
the Programme during the relevant offer period (as determined in the applicable Final Terms) during
which subsequent resale or final placement of the relevant instruments can be made, provided however,
that the Prospectus is still valid in accordance with section 6a of the KMG which implements the
Prospectus Directive.

The Issuer accepts responsibility for the information given in this Prospectus also with respect to the
subsequent resale or final placement of the Notes by Financial Intermediaries.

The consent by the Issuer to the use of the Prospectus for subsequent resale or final placement of the
Notes by the Financial Intermediaries has been given under the condition that (i) potential investors will
be provided with the Prospectus, any supplement thereto and the relevant Final Terms and (ii) each of
the Financial Intermediaries ensures that it will use the Prospectus, any supplement thereto and the
relevant Final Terms in accordance with all applicable selling restrictions specified in this Prospectus
and any applicable laws and regulations in the relevant jurisdiction.
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In the applicable Final Terms, the Issuer can determine further conditions attached to its consent which
are relevant for the use of this Prospectus. The Issuer reserves the right to withdraw its consent to use
this Prospectus at any time.

In the event of an offer being made by financial intermediary the financial intermediary shall
provide information to investors on the terms and conditions of the offer at the time the offer is
made.

Any financial intermediary using the Prospectus shall state on its website that it uses the
Prospectus in accordance with this consent and the conditions attached to this consent.
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1. SUMMARY

This summary is made up of disclosure requirements known as elements (the "Elements"). These
Elements are numbered in sections A — E (A.1 - E.7).

This summary contains all the Elements required to be included in a summary for this type of securities
and the Issuer. As some Elements are not required to be addressed, there may be gaps in the
numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of
securities and the issuer, it is possible that no relevant information can be given regarding the Element.
In this case a short description of the Element is included in the summary with the specification of "Not
applicable”.

[In case of multi issuances, i.e. if more than one Series of Notes is contained in the issue
specific summary, insert: Some Elements might not be uniform with regard to the individual Series of
Notes. In this case the respective information relating to the individual Series of Notes or a specific
Underlying will be specified by mentioning the relevant ISIN of the Series or another unique
identification feature in connection with the relevant information.]

A. Introduction and Warnings
A.l Warning This summary (the "Summary") should be read as an
introduction to the prospectus (the "Prospectus”) of the Equity
Linked Notes Programme (the "Programme”).

Any decision by an investor to invest in notes issued under the
Prospectus (the "Notes") should be based on consideration of
the Prospectus as a whole by the investor.

Where a claim relating to the information contained in the
Prospectus is brought before a court, the plaintiff investor
might, under the national legislation of the Member States of
the European Economic Area, have to bear the costs of
translating the Prospectus before the legal proceedings are
initiated.

Civil liability attaches only to Erste Group Bank AG ("Erste
Group Bank"), Graben 21, 1010 Vienna, Austria (in its capacity
as issuer under the Programme, the "Issuer") who tabled the
Summary including any translation thereof, but only if the
Summary is misleading, inaccurate or inconsistent when read
together with the other parts of the Prospectus, or it does not
provide, when read together with the other parts of the
Prospectus, key information in order to aid investors when
considering whether to invest in such Notes.

A.2 Consent by the Issuer or

person responsible for
drawing up the Prospectus
to the use of the
Prospectus for subsequent

The Issuer consents that (i) all credit institutions pursuant to the
Directive 2013/36/EU acting as financial intermediaries
subsequently reselling or finally placing the Notes and (ii) each
further financial intermediary who is disclosed on the website of
the Issuer under "www.erstegroup.com" as an intermediary who
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B.

B.1

B.2

resale or final placement
of securities by financial
intermediaries.

Indication of the offer
period within which
subsequent resale or final
placement of securities by
financial intermediaries
can be made and for
which consent to use the
Prospectus is given.

Any other clear and
objective conditions
attached to the consent
which are relevant for the
use of the Prospectus.

Notice in bold informing
investors that, in the event
of an offer being made by
a financial intermediary,
this financial intermediary
will provide information to
investors on the terms and
conditions of the offer at
the time the offer is made.

is given the Issuer's consent to the use of this Prospectus for
the reselling or finally placing of Notes (together, the "Financial
Intermediaries”) are entitled to use the Prospectus during the
relevant offer period during which subsequent resale or final
placement of the relevant Notes can be made, provided
however, that the Prospectus is still valid in accordance with
section 6a of the KMG which implements the Prospectus
Directive.

The consent by the Issuer to the use of the Prospectus for
subsequent resale or final placement of the Notes by the
Financial Intermediaries has been given under the condition that
(i) potential investors will be provided with the Prospectus, any
supplement thereto and the relevant Final Terms and (ii) each of
the Financial Intermediaries ensures that it will use the
Prospectus, any supplement thereto and the relevant Final
Terms in accordance with all applicable selling restrictions
specified in this Prospectus and any applicable laws and
regulations in the relevant jurisdiction.

In the applicable Final Terms, the Issuer can determine further
conditions attached to its consent which are relevant for the use
of the Prospectus. The Issuer reserves the right to withdraw its
consent to use this Prospectus at any time.

In the event of an offer being made by financial intermediary
the financial intermediary shall provide information to
investors on the terms and conditions of the offer at the
time the offer is made.

The Issuer

The legal and
commercial name of the
Issuer:

The domicile and legal
form of the Issuer, the
legislation under which
the Issuer operates and
its country or
incorporation:

The legal name of Erste Group Bank is "Erste Group Bank AG",
its commercial name is "Erste Group". "Erste Group" also refers
to Erste Group Bank and its consolidated subsidiaries.

Erste Group Bank is a stock corporation (Aktiengesellschaft)
organised and operating under Austrian law, registered with the
companies register (Firmenbuch) at the Vienna Commercial
Court (Handelsgericht Wien) under the registration number
FN 33209m. Erste Group Bank's registered office is in Vienna,
Republic of Austria. It has its business address at Graben 21,
1010 Vienna, Austria.
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B.4b

B.5

B.9

B.10

B.12

Any  known  trends
affecting the Issuer and
the industries in which it
operates:

If the Issuer is part of a
group, a description of
the group and the
Issuer's position within
the group:

Where a profit forecast
or estimate is made,
state the figure:

A description of the
nature of any
qualifications in  the

audit report on the
historical financial
information:

Selected historical key
financial information:

The past global financial crisis has led to an increase in
regulatory activities at national and international levels to adopt
new and more strictly enforce existing regulation for the financial
industry in which the Issuer operates. Regulatory changes or
enforcement initiatives could further affect the financial industry.
New governmental or regulatory requirements and changes in
levels of adequate capitalisation, liquidity and leverage could
lead to increased capital and liquidity requirements or standards.
Governmental and central bank action in response to the
financial crisis could significantly affect competition and may
affect investors of financial institutions.

Erste Group consists of Erste Group Bank, together with its
subsidiaries and patrticipations, including Erste Bank Oesterreich
in Austria, Ceska spofitelna in the Czech Republic, Banca
Comerciala Romana in Romania, Slovenska sporitelfa in the
Slovak Republic, Erste Bank Hungary in Hungary, Erste Bank
Croatia in Croatia, Erste Bank Serbia in Serbia and, in Austria,
Salzburger Sparkasse, Tiroler Sparkasse, s-Bausparkasse, other
savings banks of the Haftungsverbund, Erste Group Immorent
AG, and others. Erste Group Bank operates as the parent
company of Erste Group and is the lead bank in the Austrian
Savings Banks Sector.

Not applicable; no profit forecast or estimate has been made.

Not applicable; there are no qualifications.

in millions of 31 December 31 December

Euro (rounded) 2013 2012
audited audited
Total liabilities and 199,876 213,824
equity
Total equity 14,781 16,339
Net interest income 4,858 5,235
Pre-tax profit/loss 374 801
Net profit/loss for the 196 631
year
Net profit/loss for the 61 483

year attributable to
owners of the parent

Source: Audited Consolidated Financial Statements 2013 and 2012
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B.13

Statement with regard
to no material adverse
change in the prospects
of the issuer since the
date of its last published

audited financial
statements or a
description  of  any
material adverse
change:

Description of significant
changes in the financial
or trading position
subsequent to  the
period covered by the
historical financial
information:

Description  of  any
recent events particular
to the Issuer which are

in millions of Euro 30 31

(rounded) September December

2014 2013 as

unaudited restated”

Total liabilities and equity 196,973 200,118

Total equity 13,652 14,785

in millions of Euro 30 30

(rounded) September September

2014 2013

unaudited?  unaudited”

Net interest income 3,369.6 3,515.8

Pre-tax result from continuing -955.5 598.0
operations

Net result for the period -1,389.3 567.0

Net result attributable to owners -1,484.0 430.6

of the parent

Source: Unaudited Interim Condensed Consolidated Financial Statements
30 September 2014 with comparative restated financial information for the year
ended 31 December 2013

1) As a result of IFRS 10 application on 1 January 2014, Erste Group started
with consolidation of 18 investment funds managed by asset management
companies of Erste Group. The consolidation has been applied retrospectively.
All affected 2013 comparative figures have been restated. In 2014, Erste Group
changed the structure of its balance sheet, income statement and some
explanatory notes, in order to provide more reliable and relevant information
about its financial position and performance. The new structure has also been
introduced in order to generate synergies in addressing the new IFRS-based
Financial Reporting regulatory requirements (“FINREP”). For more detailed
information on the restatement and the changes in the structure of the line items
in the balance sheet and income statement, please see the Unaudited Interim
Condensed Consolidated Financial Statements 30 September 2014.

On 3 July 2014, Erste Group announced that it expects for Erste
Group (on a consolidated basis) a net loss for 2014 of EUR 1.4
to 1.6 bn. Other than that, there has been no material adverse
change in the prospects of the Issuer since the date of the
Audited Consolidated Financial Statements 2013.

Not applicable. There has been no significant change in the
financial position of the Issuer since 30 September 2014.

Not applicable; there are no recent events particular to the Issuer
that are to a material extent relevant to the evaluation of the
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B.14

B.15

B.16

B.17

to a material extent
relevant to the
evaluation of the
Issuer’s solvency:

If the Issuer is part of a
group, any dependency
upon other entities
within the group:

A description of the
Issuer’s principal
activities:

To the extent known to

the Issuer, state
whether the Issuer is
directly or indirectly

owned or controlled and
by whom and describe
the nature of such
control.

Credit ratings assigned
to an issuer or its debt
securities at the request
or with the cooperation
of the issuer in the
rating process:

Issuer’s solvency.

The Issuer is the parent company of Erste Group and thus
dependent on the business results of the operations of all of its
affiliates, subsidiaries and group companies.

It provides a full range of banking and financial services,
including deposit and current account products, mortgage and
consumer finance, investment and working capital finance,
private banking, investment banking, asset management, project
finance, international trade finance, trading, leasing and
factoring.

As of 31 December 2014, 30.0% of the shares in Erste Group
Bank were attributable to DIE ERSTE Osterreichische Spar-
Casse Privatstiftung ("Erste Stiftung”) which held 10.8% directly
and 9.3% indirectly (including voting rights of DIE ERSTE
Osterreichische Spar-Casse Privatstiftung, savings banks, savings
banks foundations and Wiener Stadtische Wechselseitige
Versicherungsverein), and 9.9% of the shares in Erste Group
Bank were held by CaixaBank, S.A. which are also attributable to
Erste Stiftung. The free float amounts to 70.0% (of which 4.1%
were held by UNIQA Versicherungsverein Privatstiftung, Vienna,
Austria, 4.0% were held by Harbor International Fund, 4.1% were
held by Lone Pine Capital, 47.2% by institutional investors, 9.6%
by retail investors and 1.0% by Erste Group's employees) (all
numbers are rounded).

Credit rating assigned to the Notes: [Not applicable; the Notes
are not rated.] [insert rating]

Credit rating assigned to the Issuer as of the date of this
Prospectus:

Standard & Poors assigned the following ratings:

Long Term deposits CreditWatch/Outlook  Short Term
deposits
A- Watch Negative A-2

Moody's assigned the following ratings:

Long Term deposits Outlook Short Term deposits

Baa2 negative(m) P-2

Fitch assigned the following ratings:

Long Term deposits Outlook Short Term deposits
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C.

C1i

C.2

C5

C.8

C.9

Securities

Description of the type
and the class of the
securities being offered
and/or admitted to
trading, including any
security identification

number:

Currency of the securities

issue:

Description of any
restrictions on the free
transferability of the

securities:

Description of the rights
attached to the securities
including ranking and
limitation to those rights:

Interest Rate

A negative F1

Class and Type

The Notes are issued in bearer form and are represented by a
Permanent Global Note. Definitive Notes and coupons will not be
issued.

Issuance in Series

The Notes are issued as Series number ®, Tranche number @.
Security Identification Numbers

[ISIN: @]

[WKN:®]

The Notes are issued in [insert specified currency].

Not applicable. The Notes are freely transferable.

The Notes will pay [interest and] a redemption amount as further
specified in [C.9, C.10 and] [C.15]

Status

The Notes constitute direct, unconditional, unsecured and
unsubordinated obligations of the Issuer and rank pari passu
among themselves and (subject to any applicable statutory
exceptions and without prejudice to the aforesaid) the payment
obligations of the Issuer under the Notes rank pari passu with all
other unsecured and unsubordinated obligations of the Issuer,
present and future.

Acceleration

In case of an event of default, each Holder shall be entitled to
declare its Notes due and demand immediate redemption thereof
at the redemption amount(s) together with accrued interest (if any)
to (but excluding) the date of repayment.

Interest Rate

[In case of Express Notes, Step Down Express Notes, Protect
Index Notes, Protect Share Notes, Garant Index Notes, Garant
Share Notes, Index Notes, Share Notes, Range Accrual
Notes, Worst-of Index Notes and Worst-of Share Notes
without periodic interest, insert: The Notes have no periodic
payments of interest.]
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- Interest
Commencement Date

- Interest Payment Date

- Underlying on which
interest rate is based

- Maturity date including
repayment procedures

- Indication of yield

- Name of representative
of Holders

[[ln case of all Notes other than Altiplano Notes,
Outperformance Notes and Memory Express Notes, Express
Notes, Step Down Express Notes, as well as Protect Index
Notes, Protect Share Notes, Garant Index Notes, Garant Share
Notes, Index Notes, Share Notes, Range Accrual Notes,
Worst-of Index Notes and Worst-of Share Notes without
periodic interest, insert: [®] per cent. per annum.] [in case of
Memory Express Notes insert: The interest is linked to the
underlying [Share] [Index] and is payable from, and including, the
Interest Commencement Date to, but excluding, the Maturity
Date.] [in case of Altiplano Notes and Outperformance Notes
insert: The interest is linked to the underlying basket of [Shares]
[Indices] and is payable from, and including, the Interest
Commencement Date to, but excluding, the Maturity Date.]

Interest Commencement Date

The Interest Commencement Date of the Notes is [insert
relevant Interest Commencement Date]

Interest Payment Date[s]
(@]
[The interest payments under the Notes are [not] linked to the

performance of the underlying [basket of Shares][basket of
Indices][Share][Index].]]

Maturity Date
The Maturity Date of the Notes is [insert relevant Maturity Date].
Repayment procedures

Payment of the relevant redemption amount shall be made to the
Clearing System or to its order for credit to the accounts of the
relevant account holders of the Clearing System.

[In case of Garant Index Notes and Garant Share Notes with
fixed periodic interest payments and capital guarantee and if
the Minimum Issue Yield is higher than zero, insert:

Minimum Issue Yield
® per cent. per annum.]

[In case of all Notes other than Garant Index Notes and
Garant Share Notes or if the Minimum Issue Yield is zero
insert:

The yield cannot be disclosed in advance (i) as it depends on the
development of one or more underylings or (i) as certain
payments are effectuated as bullet payments.]

Name of representative of Holders

No Joint Representative has been appointed in the General
Conditions.
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C.10

Explanation how the
value of the investment
is affected in the case
the Notes have a
derivative component in
the interest payment

[In case of all Notes other than Altiplano Notes,
Outperformance Notes and Memory Express Notes, insert:

Not applicable. The Notes have no derivative component in the
interest payment.]

[In case of Memory Express Notes, insert:

The interest paid under the Notes is linked to the performance of
the [Share][Index] and will be as follows:

0] if the closing price of the [Share][Index] on the Valuation
Date immediately preceding the relevant Interest Payment Date is
equal to or greater than the Coupon Batrrier, interest will be paid in
an amount corresponding to the product of (x) the Principal
Amount of the Notes and (y) the Interest Rate, or

(i) otherwise no interest will be paid on such Interest Payment
Date.

The "Interest Rate" relevant for an Interest Payment Date
corresponds to the sum of (i) [insert basic rate of interest] per
cent. per annum (the "Basic Rate of Interest”) and (ii) the
product of (x) [insert Memory Rate of Interest] per cent. (the
"Memory Rate of Interest") and (y) the number of all Interest
Payment Dates prior to the relevant Interest Payment Date, on
which no interest [and also no Memory Rate of Interest] has been
paid, i.e. if on one or more Interest Payment Dates no interest
payment has been made and on any following Valuation Date the
requirements for an interest payment are fulfilled, such omitted
interest payments will be paid on the Interest Payment Date
immediately following such Valuation Date.

The Valuation Dates and the Coupon Barrier will be determined in
the Terms and Conditions of the Notes as set out in the Final
Terms for the Notes.]

[In case of Altiplano Notes, insert:

The rate of interest paid under the Notes is linked to the
performance of the underlying basket of [Shares][Indices] and is
paid at an amount being the sum of (i) [insert base interest rate]
and (ii) the Bonus Interest Rate.

[In case of several Interest Payment Dates and in case of a
single Interest Payment Date with a single Observation
Period, insert:

The "Bonus Interest Rate" equals the [insert Bonus Interest
Rate] per cent., in each case reduced by [insert in the case of
one percentage point: one percentage point] [insert in the case
of several percentage points: [insert number] percentage
points] per [Share][Index], the closing price of which has been
equal to or below the Barrier (as defined in C. 15 of this
Summary) on at least one Valuation Date within the [in case of
several Interest Payment Dates insert: Observation Period
preceding the relevant Interest Payment Date.] [in case of a
single Interest Payment Date insert: Observation Period.] The
Bonus Interest Rate shall never be less than zero, i.e. it shall not
have a negative value.]

[In case of a single Interest Payment Date with several
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Observation Periods, insert:

The "Bonus Interest Rate" equals the sum of all Period Interest
Rates of all Observation Periods where each "Period Interest
Rate" for an Observation Period is equal to [insert Bonus
Interest Rate] per cent., in each case reduced by [insert in the
case of one percentage point: one percentage point] [insert in
the case of several percentage points: [insert number]
percentage points] per [Share][Index], the closing price of which
has been equal to or below the Barrier (as defined in C. 15 of this
Summary) on at least one Valuation Date within the relevant
Observation Period. The Period Interest Rate shall never be less
than zero, i.e. it shall not have a negative value.]

The Observation Period and the Valuation Date, will be
determined in the Terms and Conditions of the Notes as set out in
the Final Terms for the Notes.]

[In case of Outperformance Notes, insert:

The interest paid under the Notes is linked to the performance of
the underlying basket of [Shares][Indices] and is paid at an
amount being the product of (i) the Principal Amount per Note and
(i) the relevant Rate of Interest for such Interest Payment Date.

[in the case of several Interest Payment Dates and in case of
a single Interest Payment Date with a single performance
period insert: The "Rate of Interest" is equal to (i) [insert base
interest rate] per cent. or, (i) if the relevant performance of the
underlying [Share][Index] A exceeds [by more than [insert
percentage rate] per cent.] the relevant performance of the
underlying [Share][Index] B, the Bonus Rate of Interest.]

[in the case of a single Interest Payment Date with several
performance periods insert: The "Rate of Interest" means the
sum of all Period Interest Rates where each "Period Interest
Rate" is equal to (i) [insert base interest rate] per cent. or, (ii) if
the relevant performance of the underlying [Share][Index] A
exceeds [by more than [insert percentage rate] per cent.] the
relevant performance of the underlying [Share][Index] B, the
Bonus Rate of Interest.]

Whereby:

[insert [Share][Index] A] is "[Share][Index] A"
[insert [Share][Index] B] is "[Share][Index] B" and
[In case of arestriking insert:

"Performance of the Reference Asset" is an amount expressed
as a percentage and is equal to the result of dividing (i) the
closing price of the relevant [Share][Index] on the relevant
Valuation Date; [in the case of several Interest Payment Dates
insert: immediately preceding the relevant Interest Payment
Date] by (ii) the closing price of the relevant [Share][Index] on the
immediately preceding Valuation Date ;.; minus one.]

[In case of no restriking insert:

"Performance of the Reference Asset" is an amount expressed
as a percentage and is equal to the result of dividing (i) the
closing price of the relevant [Share][Index] on the Valuation Date;
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c1

C.15

Indication as to whether
the securities offered are
or will be the object of an
application for admission
to trading, with a view to
their distribution in a
regulated market or
other equivalent markets
with indication of the
markets in question:

A description of how the
value of the investment

[in the case of several Interest Payment Dates insert:
immediately preceding the relevant Interest Payment Date] by (ii)
the Strike Price of the relevant [Share][Index] minus one.]

[in case of a fixed Bonus Rate of Interest insert:

The "Bonus Rate of Interest" means [insert bonus rate of
interest] per cent.]

[in case of a variable Bonus Rate of Interest with a Cap insert:

The "Bonus Rate of Interest" means the product of (i) the
Participation Rate and (ii) the difference between the relevant
Performance of Reference Asset A and the relevant Performance
of Reference Asset B with [insert minimum rate of interest] per
cent. being the minimum (the "Floor") and [insert maximum rate
of interest] per cent. being the maximum (the "Cap") Bonus Rate
of Interest and expressed as a formula:

= Min(Max(Participation Rate x (Performance of Reference Asset
A - Performance of Reference Asset B); Floor); Cap)

The "Participation Rate" means [insert percentage rate] per
cent.]

[in the case of a variable Bonus Rate of Interest without a Cap
insert:

The "Bonus Rate of Interest" means the product of (i) the
Participation Rate and (ii) the difference between the relevant
Performance of Reference Asset A and the relevant Performance
of Reference Asset B with [insert minimum rate of interest] per
cent. being the minimum Bonus Rate of Interest (the "Floor") and
expressed as a formula:

= Max(Participation Rate x (Performance of Reference Asset A -
Performance of Reference Asset B); Floor)

The "Participation Rate" means [insert percentage rate] per
cent.]]

[Not applicable, this individual issue will not be listed.]

[Application has been made for the Notes to be admitted [to the
"Amtlicher Handel" (Official Market)] [,] [and] [to the "Geregelter
Freiverkehr" (Second Regulated Market)] of the Wiener Borse AG
(Vienna Stock Exchange)][,][and] [to trading on the regulated
market of the Luxembourg Stock Exchange (Bourse de
Luxembourg)][,] [and] [to trading on the Stuttgart Stock
Exchange (Baden-Wirttembergische Wertpapierbérse)][,] [and]
[to trading on the Frankfurt Stock Exchange (Frankfurter
Wertpapierbérse)] [other stock exchange) [,] [and] [the SIX
Swiss Exchange].]

[In case of all Notes other than Altiplano Notes and
Outperformance Notes, insert:
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is affected by the value
of the underlying
instrument(s), unless the
securities have a
denomination of at least
EUR 100 000.

The payment of [in case of Memory Express notes insert:
interest as further specified in C.10 and of] the redemption
amount (as specified below) and consequently the value of the
Notes is linked to the performance of the underlying [basket of
Shares][basket of Indices][Share][IndeX].]

[In case of Altiplano Notes and Outperformance Notes, insert:

The payment of interest as further specified in C.10 and
consequently the value of the Notes is linked to the performance
of the  underlying [basket of  Shares][basket  of
Indices][Share][Index].]

[In case of Reverse Convertible Protect Notes, insert:
Each Note will be redeemed by the Issuer as follows:

(i) by payment of [insert redemption rate] per cent. of the
Principal Amount per Note on the Maturity Date,

(a) if the price of the Share has not been [equal to or] below
[insert percentage rate] per cent. [up to [insert
percentage rate] per cent.l] of the Strike Price (the
"Barrier") at any time (continuous observation) during the
Observation Period, or

(b) if the price of the Share has been [equal to or] below the
Barrier at any time (continuous observation) during the
Observation Period, however, the closing price of the
Share on the Valuation Date is equal to or greater than the
Strike Price, or

(i) otherwise by means of (x) a physical delivery of the underlying
Shares and (y) in case of a fraction of a Share the payment of a
cash amount equal to the value of such fraction on the Maturity
Date.

The Observation Period and the Strike Price will be determined in
the Terms and Conditions of the Notes as set out in the Final
Terms for the Notes.]

[In case of Reverse Convertible Classic Notes, insert:
Each Note will be redeemed by the Issuer as follows:

(i) by payment of [insert redemption rate] per cent. of the
Principal Amount per Note on the Maturity Date, if the closing
price of the Share on the Valuation Date is equal to or greater
than the Strike Price or

[l The final percentage rate will be determined by the Issuer on [insert date of

determination] and published immediately in accordance with § 11 of the
General Conditions.]
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(ii) otherwise by means of (x) a physical delivery of the underlying
Shares and (y) in case of a fraction of a Share the payment of a
cash amount equal to the value of such fraction on the Maturity
Date.

[in case of an additional distribution, insert:

(iii) In addition, the Issuer will pay an amount equal to [insert
percentage of distribution] per cent. of the Principal Amount per
Note on the Maturity Date, if the Closing Price of the Share on the
Valuation Date is equal to or greater than [insert percentage of
the distribution barrier ] per cent. of the Strike Price.]

The Strike Price will be determined in the Terms and Conditions
of the Notes as set out in the Final Terms for the Notes.]

[in case of Reverse Convertible Protect Pro Notes, insert:
Each Note will be redeemed by the Issuer as follows:

() by payment of [insert redemption rate] per cent. of the
Principal Amount per Note on the Maturity Date, if the closing
price of the Share on the Valuation Date is equal to or greater
than [insert percentage rate] per cent. [up to [insert percentage
rate] per cent.z] of the Strike Price or

(i) otherwise by means of (x) a physical delivery of the underlying
Shares and (y) in case of a fraction of a Share the payment of a
cash amount equal to the value of such fraction on the Maturity
Date.

The Strike Price will be determined in the Terms and Conditions
of the Notes as set out in the Final Terms for the Notes.]

[in case of Protect Index Notes and Protect Share Notes
(continuous observation), insert:

Each Note will be redeemed by the Issuer as follows:

(i) by payment of [insert Maximum Redemption Price] per cent.
of the Principal Amount per Note on the Maturity Date, if the level
of the underlying [Share][Index] has not been [equal to or] below
[insert percentage rate] per cent. [up to [insert percentage
rate] per cent.3] of the Strike Price (the "Barrier”) at any time
(continuous observation) during the Observation Period; or

(i) otherwise by payment of an amount on the Maturity Date,
which is equal to the product of (i) the Principal Amount per Note

The final percentage rate will be determined by the Issuer on [insert date of
determination] and published immediately in accordance with § 11 of the
General Conditions.]

The final percentage rate will be determined by the Issuer on [insert date of

determination] and published immediately in accordance with § 11 of the
General Conditions.]
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and (ii) the performance of the underlying [Share][Index] during
the term of the Notes, however, no more than [insert maximum
Redemption Price] per cent. of the Principal Amount per Note
(the "Maximum Redemption Price").

The Observation Period and the Strike Price will be determined in
the Terms and Conditions of the Notes as set out in the Final
Terms for the Notes.]

[in case of Protect Index Notes and Protect Share Notes (final
observation), insert:

Each Note will be redeemed by the Issuer as follows:

(i) by payment of [insert Maximum Redemption Price] per cent.
of the Principal Amount per Note on the Maturity Date, if the
closing price of the underlying [Share][Index] is equal to or
greater than the [insert percentage rate] per cent. [up to [insert
percentage rate] per cent.”] of the Strike Price on the Valuation
Date; or

(ii) otherwise by payment of an amount on the Maturity Date,
which is equal to the product of (i) the Principal Amount per Note
and (ii) the performance of the underlying [Share][Index] during
the term of the Notes, however, no more than [insert maximum
Redemption Price] per cent. of the Principal Amount per Note
(the "Maximum Redemption Price").

The Strike Price will be determined in the Terms and Conditions
of the Notes as set out in the Final Terms for the Notes.]

[in case of Garant Index Notes, Index Notes, Garant Share
Notes and Share Notes, insert:

Each Note will be redeemed by the Issuer by payment of an
amount on the Maturity Date, which equals the product of (i) the
Principal Amount per Note and (ii) the sum of (a) 100 per cent.
and (b) the product of (x) [insert Participation percentage rate]
per cent. and (y) the performance of the underlying [Share][Index]
during the term of the Notes, which [In case of a cap, insert: is
limited by [insert Cap percentage rate] per cent. and] is equal to
at least [insert Floor percentage rate] per cent, i.e. the
Redemption Price equals at least [insert minimum redemption
percentage rate] per cent. of the Principal Amount per Note (the
"Minimum Redemption Price") [In case of a cap, insert: and is
no more than [insert maximum redemption percentage rate]
per cent. of the Principal Amount per Note (the "Maximum
Redemption Price")].]

[4 The final percentage rate will be determined by the Issuer on [insert date of

determination] and published immediately in accordance with § 11 of the
General Conditions.]
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[in case of Express Notes, Step Down Express Notes,
Memory Express Notes and Coupon Express Notes, insert:

Early Redemption

If the closing price of the underlying [Share][Index] is greater than
or equal to [in case of Express Notes and Memory Express
Notes and Coupon Express Notes insert: [insert percentage
rate] per cent. [up to [insert percentage rate] per cent.s] of the
Strike Price] [In case of Step Down Express Notes insert: in
relation to the first Valuation Date [insert percentage rate] per
cent. (the "Barrier Rate") of the Strike Price with the Barrier Rate
being reduced by [insert percentage points] percentage points
on each of the following Valuation Dates] on a Valuation Date,
which is not the last Valuation Date, each Note will be redeemed
by the Issuer at the Early Redemption Amount on the Early
Redemption Date immediately following the relevant Valuation
Date.

The "Early Redemption Amount"

[In case of Memory Express Notes and Coupon Express
Notes insert: equals 100 per cent. of the Principal Amount.]

[In case of Express Notes and Step Down Express Notes
insert: is equal to the product of (i) the Principal Amount per Note
and (ii) the sum of (x) the product of [insert percentage rate] per
cent. and the number of Valuation Dates prior to the relevant
Early Redemption Date (including the Valuation Date immediately
preceding the relevant Early Redemption Date) and (y) 100.00 per
cent.]

Final Redemption
If early redemption has not occurred and
[in case Express Notes and Step Down Express Notes, insert:

(i) if the closing price of the underlying [Share][Index] on the last
Valuation Date is greater than or equal to [insert percentage
rate] per cent. [up to [insert percentage rate] per cent.e] of the
Strike Price, each Note will be redeemed by the Issuer on the
Maturity Date at an amount, which is equal to the product of (i) the
Principal Amount per Note and (ii) the sum of (x) the product of
[insert percentage rate] per cent. and the number of all
Valuation Dates and (y) 100 per cent. or]

[in case of Memory Express Notes and Coupon Express

The final percentage rate will be determined by the Issuer on [insert date of
determination] and published immediately in accordance with § 11 of the
General Conditions.]

The final percentage rate will be determined by the Issuer on [insert date of

determination] and published immediately in accordance with § 11 of the
General Conditions.]
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Notes, insert:

(i) if the closing price of the underlying [Share][Index] on the Last
Valuation Date is greater than or equal to [insert percentage
rate] per cent. [up to [insert percentage rate] per cent.’] of the
Strike Price each Note will be redeemed by the Issuer on the
Maturity Date at 100 per cent. of the Principal Amount per Note
or]

(ii) otherwise, each Note will be redeemed by the Issuer [insert if
the Reference Asset is a Share: by (x) a physical delivery of the
underlying Shares and (y) in case of a fraction of a Share the
payment of a cash amount equal to the value of such fraction on
the Maturity Date.] [In case Reference Asset is an Index,
insert: on the Maturity Date at an amount, which corresponds to
the product of (x) the Principal Amount per Note and (y) the
performance of the underlying Index.]

The Strike Price and the Early Redemption Dates will be
determined in the Terms and Conditions of the Notes as set out in
the Final Terms for the Notes.]

[In case of Altiplano Notes, insert:

The redemption amount of the Notes is not linked to the
performance of the underlying [basket of Shares][basket of
Indices] and equals [insert redemption rate] per cent. of the
Principal Amount per Note].

[in case of Range Accrual Notes insert:

The Notes will be redeemed at an amount equal to the sum of (i)
[insert redemption rate] per cent. of the Principal Amount per
Note and (ii) the product of (x) the Principal Amount per Note and
(y) the Bonus Interest Rate.

The "Bonus Interest Rate" equals the sum of

(i) the "Weighted Base Interest Ratel" which equals the product
of (a) the [insert Base Interest Ratel] per cent. and (b) the result
of the division of (x) the number of Valuation Dates in the
Observation Period on which the closing price of all underlying
[Shares][Indices] is equal to or above the respective Strike Price
of the respective underlying [Share][Index] by (y) the overall
number of Valuation Dates in the Observation Period and

(i) the "Weighted Base Interest Rate2" which equals the product
of (a) the [insert Base Interest Rate2] per cent. and (b) the result
of the division of (x) the number of Valuation Dates on which the
closing price of all underlying [Shares][Indices] is equal to or
above [insert percentage rate] per cent. of the Strike Price (the

[7 The final percentage rate will be determined by the Issuer on [insert date of

determination] and published immediately in accordance with § 11 of the
General Conditions.]
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"Barrier") of the respective underlying [Share][Index] and the
closing price of at least one underlying [Share][IndeX] is below its
Strike Price by (y) the overall number of Valuation Dates in the
Observation Period.

The Observation Period and the Strike Price will be determined in
the Terms and Conditions of the Notes as set out in the Final
Terms for the Notes.]

[In Case of Worst-of Index Notes and Worst-of Share Notes
(continuous observation) and Worst-of Index Notes and
Worst-of Share Notes (final observation), insert:

Each Note will be redeemed as follows:

(i) by payment of [insert Maximum Redemption Price] per cent.
of the Principal Amount per Note on the Maturity Date, if [in case
of Worst-of Index Notes and Worst-of Share Notes
(continuous observation), insert: no closing price of an
underlying [Share][Index] has been [equal to or] below [insert
percentage rate] per cent. [up to [insert percentage rate] per
cent.g] of its relevant Strike Price (the relevant "Barrier”) of the
respective underlying [Share][Index] during the Observation
Period] [in case of Worst-of Share Notes (continuous
observation) with a physical settlement insert: or if the closing
price of an underlying Share has been equal to or below its
relevant Barrier at any time during the Observation Period,
however the closing price of the Relevant Share (as defined
below) on the Valuation Date is equal to or greater than the
relevant Strike Price] [in case of Worst-of Index Notes and
Worst-of Share Notes (final observation), insert: the closing
price of no underlying [Share][Index] has been [equal to or] below
[insert percentage rate] per cent. [up to [insert percentage
rate] per cent.g] of its relevant Strike Price (the relevant "Barrier")
on the Valuation Date;] or

[in case of Worst-of Index Notes and Worst-of Share Notes
with a cash settlement insert:

(i) otherwise by payment of an amount on the Maturity Date,
which is equal to the product of (i) the Principal Amount per Note
and (ii) the performance of the underlying [Share][Index] which
performance is the lowest compared with the other
[Shares][Indices] during the term of the Notes, however, no more
than [insert maximum Redemption Price] per cent. of the

[ The final percentage rate will be determined by the Issuer on [insert date of
determination] and published immediately in accordance with § 11 of the
General Conditions.]

[ The final percentage rate will be determined by the Issuer on [insert date of

determination] and published immediately in accordance with § 11 of the
General Conditions.]
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C.16

Cc.17

C.18

C.19

The expiration or
maturity date of the
derivative securities - the
exercise date or final
reference date.

A description of the
settlement procedure of
the derivative securities.

A description of how the
return  on  derivative
securities takes place.

The exercise price or the
final reference price of
the underlying.

Principal Amount per Note (the "Maximum Redemption Price").]

[in case of Worst-of Share Notes with a physical settlement
insert:

(i) otherwise by (x) physical delivery of the underlying Shares
which performance is the lowest compared with the other Shares
during the term of the Notes (the "Relevant Share") and (y) in
case of a fraction of a Share the payment of a cash amount equal
to the value of such fraction on the Maturity Date.]

The [in case of Worst-of Index Notes and Worst-of Share
Notes (continuous observation), insert: Observation Period
and the] Strike Price will be determined in the Terms and
Conditions of the Notes as set out in the Final Terms for the
Notes.]

[In case of Outperformance Notes, insert:

The redemption amount of the Notes is not linked to the
performance of the underlying [basket of Shares][basket of
Indices] and equals [insert redemption rate] per cent. of the
Principal Amount per Note.]

Maturity Date

The Maturity Date of the Notes is [insert relevant Maturity Date].
[in case of Express Notes, insert:

Early Redemption Dates

The Early Redemption Dates occur [insert in the case of
guarterly valuation: quarterly] [insert in the case of semi-
annual valuation: semi-annually] [insert in the case of annual
valuation: annually] in each case on the [insert Early
Redemption Date] of each year.]

Exercise Date

Not applicable. The Notes do not need to be exercised by the
holders.

Valuation Date[s] (Final Reference Date)

[Not applicable.] [The Valuation Date[s] of the Notes [is] [are]
[insert relevant Valuation Date[s]]. [The Valuation Date[s] will
be determined in the Terms and Conditions of the Notes as set
out in the Final Terms for the Notes.]

All payments [in case of physical delivery insert: and deliveries]
under the Notes shall be made by the Issuer to the Clearing
System for on-payment to the depositary banks of the holders of
the Notes.

[Payment of a cash amount on the Maturity Date.]

[Payment of cash amount and/or delivery of underlying shares on
the Maturity Date.]

[Not applicable] [Closing Price of the [Share] [Index] on the
Valuation Date.]
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C.20

D.

D.2

A description of the type Type: [Share][Index][Basket]

of the underlying and
where the information on
the underlying can be
found.

Risks

[Name of Index Single
the Index Sponsor Exchange or
Multi
Exchange
Index
[e] [e] (as well [e]
as any entity
which has
been
commissione
dbyitto
calculate
and/or
publish the
Index Level)
Name of the | Exchange Screen Page
Index
[e] [e] [e]]
[Share ISIN Type
issuer
[e] [e] [e]
Share issuer | Exchange Screen Page

[e]

[e]

[e]]

Information on the underlying [Share][Index][Basket of Shares]
[Basket of Indices] can be obtained on the Screen Page[s]

indicated above.

Key information on the key risks that are specific to the Issuer

Risks related to the business of Erste Group

- Difficult macroeconomic and financial market conditions may have a
material adverse effect on Erste Group’s business, financial condition,
results of operations and prospects.

- Erste Group has been and may continue to be affected by the European
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sovereign debt crisis, and it may be required to take impairments on its
exposures to the sovereign debt of certain countries.

Erste Group has experienced and may in the future continue to experience
a deterioration in credit quality, particularly as a result of financial crises or
economic downturns.

Erste Group is subject to significant counterparty risk, and defaults by
counterparties may lead to losses that exceed Erste Group’s provisions.

Erste Group’s hedging strategies may prove to be ineffective.

Erste Group is exposed to declining values of the collateral supporting
commercial and residential real estate loans.

Market fluctuations and volatility may adversely affect the value of Erste
Group’s assets, reduce profitability and make it more difficult to assess the
fair value of certain of its assets.

Erste Group is subject to the risk that liquidity may not be readily available.

Rating agencies may suspend, downgrade or withdraw a rating of Erste
Group Bank and/or a local entity that is part of Erste Group or a country
where Erste Group is active, and such action might negatively affect the
refinancing conditions for Erste Group Bank, in particular its access to debt
capital markets.

New governmental or regulatory requirements and changes in perceived
levels of adequate capitalisation and leverage could subject Erste Group to
increased capital requirements or standards and require it to obtain
additional capital or liquidity in the future.

Risk of changes in the tax framework, in particular regarding bank tax and
the introduction of a financial transaction tax.

The Issuer may not be able to meet the minimum requirement for own
funds and eligible liabilities.

In future, the Issuer will be obliged to contribute amounts to the Single
Resolution Fund and ex ante funds to Deposit Guarantee Schemes.

In future, the Issuer may be obliged to stop proprietary trading and/or
separate certain trading activities from its core banking business.

Erste Group’s risk management strategies, techniques and internal control
procedures may leave it exposed to unidentified or unanticipated risks.

Erste Group’s business entails operational risks.

Any failure or interruption in or breach of Erste Group’s information
systems, and any failure to update such systems, may result in lost
business and other losses.

Erste Group may have difficulty recruiting new talent or retaining qualified
employees.

Erste Group Bank may be required to provide financial support to troubled
banks in the Haftungsverbund, which could result in significant costs and a
diversion of resources from other activities.

Changes in interest rates are caused by many factors beyond Erste
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Group’s control, and such changes can have significant adverse effects on
its financial results, including net interest income.

Since a large part of Erste Group’s operations, assets and customers are
located in CEE countries that are not part of the Eurozone, Erste Group is
exposed to currency risks.

Erste Group may be unable to achieve the return to profitability of Erste
Group Bank.

A change of the ECB’s collateral standards could have an adverse effect
on the funding of Erste Group and access to liquidity.

Erste Group operates in highly competitive markets and competes against
large international financial institutions as well as established local
competitors.

Erste Group Bank’s major shareholder may be able to control shareholder
actions.

Compliance with anti-money laundering, anti-corruption and anti-terrorism
financing rules involve significant costs and efforts and non-compliance
may have severe legal and reputational consequences.

Changes in consumer protection laws as well as the application or
interpretation of such laws might limit the fees and other pricing terms that
Erste Group may charge for certain banking transactions and might allow
consumers to claim back certain of those fees already paid in the past.

The integration of potential future acquisitions may create additional
challenges.

Risks related to the markets in which Erste Group operates

The departure of any one or more countries from the Eurozone could have
unpredictable consequences for the financial system and the greater
economy, potentially leading to declines in business levels, write-downs of
assets and losses across Erste Group’s business.

Erste Group operates in emerging markets that may experience rapid
economic or political changes, either of which may adversely impact its
financial performance and results of operations.

Committed EU funds may not be released or further aid programmes may
not be adopted by the EU and/or international credit institutions.

Loss of customer confidence in Erste Group’s business or in banking
businesses generally could result in unexpectedly high levels of customer
deposit withdrawals, which could have a material adverse effect on the
Group’s results, financial condition and liquidity.

Liquidity problems experienced by certain CEE countries may adversely
affect the broader CEE region and could negatively impact Erste Group's
business results and financial condition.

Governments in countries in which Erste Group operates may react to
financial and economic crises with increased protectionism,
nationalisations or similar measures.
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D.3,
D.6

- Erste Group may be adversely affected by slower growth or recession in
the banking sector in which it operates as well as slower expansion of the
Eurozone and the EU.

- The legal systems and procedural safeguards in many CEE countries and,
in particular, in the Eastern European countries are not yet fully developed.

- Applicable bankruptcy laws and other laws and regulations governing
creditors’ rights in various CEE countries may limit Erste Group’s ability to
obtain payments on defaulted loans and advances.

- Erste Group may be required to participate in or finance governmental
support programs for credit institutions or finance governmental budget
consolidation programmes, including through the introduction of banking
taxes and other levies.

Key information on the key risks that are specific to the securities

RISK WARNING: Investors should be aware that they may lose the value of their entire
investment or part of it, as the case may be. However, each investor’s liability is
limited to the value of his investment (including incidental costs).

[Risk factors relating to an Index or Index Basket as reference asset

Factors having a negative effect on the Performance of the Index may also
affect the value and Redemption Amount of the Notes [in case of Notes other
than Altiplano Notes, Range Accrual Notes, Garant Index Notes, and
Outperformance Notes, insert. which may lead to the loss of the entire
invested capital].

In case the Notes relate to a price index the performance of the Notes will not
take into account dividends and other distributions, since they are not reflected
in the price of such index.

The Issuer has no influence on the existence, composition and calculation of
the Index.

Certain events in relation to the Index may result in an adjustment or early
redemption of the Notes

The sponsor of the Index does not carry out any activity which affects the value
of the Index and does not issue investment recommendations regarding the
Index.

If one or several components of the Index underlying the Notes are linked with
emerging markets, a holder of securities must expect considerable political and
economic uncertainty, which may considerably affect the price development of
the Notes.

Holders of securities do not have any rights to the components of the Index
underlying the Index.]

[Risk factors relating to shares or a share Basket as reference asset

Factors having a negative effect on the performance of the shares may also
affect the value and Redemption Amount of the Notes [in case of Notes other
than Altiplano Notes, Range Accrual Notes, Garant Share Notes, and
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Outperformance Notes, insert: which may lead to the loss of the entire
invested capital].

Notes relating to shares do not take into account any dividends and other
distributions.

Holders of securities do not have any claims against the share issuer.

Certain events in relation to the share may result in an adjustment or early
redemption of the Notes.

[In case of Reverse Convertible Protect Notes, Reverse Convertible
Classic Notes and Reverse Convertible Protect Pro Notes as well as in
case of Express Notes, Step-Down Express Notes, Memory Express
Notes and Coupon Express Notes linked to a share as well as in case of
Worst-of Share Notes with a physical settlement insert: Investors may
receive the delivery of underlying shares and consequently are exposed to the
risks associated with such shares.]]

Risk factors relating to conflicts of interest

The Issuer may engage in activities that could involve certain conflicts of interest
and may affect the value of the Notes.

Risks related to the pricing of the Notes

The issue price of the Notes may include a margin on the mathematical (fair)
value of the Notes.

Since the Issuer will, when determining the price of the securities on the
secondary market, also take into account, in particular, the subscription fee
(agio), the spread between bid and ask prices as well as commission and other
fees in addition to the mathematical (fair) value of the Notes, the prices quoted
by the Issuer may considerably deviate from the fair market value of the Notes.

Risks related to Notes generally

In the event that any Notes are redeemed prior to their maturity, a Holder of
such is exposed to risks that the Notes will be redeemed at the fair market
value and the risk that he may only be able to reinvest the redemption proceeds
in notes with a lower yield (Risk of Early Redemption).

The General Conditions of the Notes provide for resolutions of Holders, certain
rights of a Holder may be amended or reduced or even cancelled by way of
resolutions, which could affect the Holder negatively.

The General Conditions of the Notes provide for the appointment of a Joint
Representative, a Holder may be deprived of its individual right to pursue and
enforce its rights under the relevant Terms and Conditions of the Notes against
the Issuer

An Austrian court can appoint a trustee (Kurator) for the Notes to exercise the
rights and represent the interests of Holders on their behalf in which case the
ability of Holders to pursue their rights under the Notes individually may be
limited.

Under the European Union Savings Directive, if a payment were to be made or
collected through a paying agent in a state which has opted for a withholding
system and an amount of, or in respect of tax were to be withheld from that
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payment, neither the Issuer nor any paying agent nor any other person would
be obliged to pay additional amounts with respect to any Notes as a result of
the imposition of such withholding tax (No gross-up).

Credit ratings of Notes may not adequately reflect all risks of the investment in
such Notes and may be suspended, downgraded or withdrawn which could
have an adverse effect on the market value and trading price of the Notes.

The Notes are governed by Austrian law, and changes in applicable laws,
regulations or regulatory policies may have an adverse effect on the Issuer, the
Notes and the Holders.

The Notes may be subject to write down or conversion to equity upon the
occurrence of a certain trigger event, which may result in Holders losing some
or all of their investment in the Notes (statutory loss absorption).

Risks related to the market generally

Holders in the Notes are exposed to the risk of partial or total failure of the
Issuer to make interest and/or redemption payments under the Notes.

Holders in the Notes assume the risk that the credit spread of the Issuer widens
resulting in a decrease in the price of the Notes.

The Holder may be exposed to the risk that due to future money depreciation
(inflation), the real yield of an investment may be reduced.

There can be no assurance that a liquid secondary market for the Notes will
develop or, if it does develop, that it will continue. In an illiquid market, a Holder
may not be able to sell his Notes at fair market prices.

No conclusion may be drawn from the indicated Aggregate Principal Amount in
case of "up to" Notes.

There is a risk that trading in the Notes or underlyings will be suspended,
interrupted or terminated, which may have an adverse effect on the price of
such Notes.

Holders are exposed to the risk of an unfavourable development of market
prices of their Notes which materialises if the Holder sells the Notes prior to the
final maturity of such Notes.

Exchange rate risks may occur, if a Holder's financial activities are
denominated in a currency or currency unit other than the Specified Currency in
which the Issuer will make principal and interest payments. Furthermore,
government and monetary authorities may impose exchange controls that could
adversely affect an applicable exchange rate.

If a loan or credit is used to finance the acquisition of the Notes, the loan or
credit may significantly increase the amount of a loss.

Incidental costs related in particular to the purchase and sale of the Notes may
have a significant impact on the profit potential of the Notes.

Holders have to rely on the functionality of the relevant clearing system.

Holders should note that the applicable tax regime may change to the
disadvantage of the Holders and therefore, the tax impact of an investment in
the Notes should be carefully considered.
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E.

E.2b

E.3

E.4

e Legal investment considerations may restrict certain investments.

Risks related to FATCA

Payments, including principal, on the Notes to Holders and beneficial owners of
interests in the Notes that (i) fail to comply with tax certifications or identification
requirements (including providing a waiver of any laws prohibiting the disclosure of
such information to a taxing authority) or (ii) are financial institutions that fail to
comply with the U.S. Foreign Account Tax Compliance Act or any analogous
provisions of non-U.S. laws, including any voluntary agreements entered into with
a taxing authority pursuant thereto, may be subject to a withholding tax of 30
percent. The Issuer will not be obligated to make any additional payments in
respect of any such amounts withheld by the Issuer or an intermediary paying
agent.

Offer

Reasons for the offer The net proceeds from the issue of any Notes will be used by the
and use of proceeds Issuer for its general funding purposes and for making profit,
when  different  from which are also the reasons for the offer.

making profit and/or

hedging certain risks:

Description of the terms Aggregate principal amount
and conditions of the

offer- [up to] [insert aggregate principal amount of the Notes]

[Initial]llssue price [plus an issue charge]

[insert (Initial) Issue Price of the Notes plus the issue charge,
if any]

Minimum/Maximum subscription size

[insert minimum/maximum subscription size]
Type of distribution

[insert type of distribution of the Notes]
[Start [and end] of subscription period]

[insert start and end of subscription period (if any) of the
Notes]

[insert any underwriting or distribution by dealers or
distributors]

Other or further conditions

[insert other or further conditions to which the offer is
subject] [Not applicable]

Description of any [Not applicable; there are no such interests.]
interest that is material
to the issue/offer
including conflicting

[The Issuer may from time to time act in other capacities with
regard to the Notes, such as calculation agent which allow the
Issuer to calculate the value of the Underlying or any other
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E.7

interest:

reference asset or determine the composition of the Underlying,
which could raise conflicts of interest where securities or other
assets issued by the Issuer itself or a group company can be
chosen to be part of the Underlying, or where the Issuer maintains
a business relationship with the issuer or obligor of such securities
or assets.

The Issuer may from time to time engage in transactions involving
the Underlying for its proprietary accounts and for accounts under
its management. Such transactions may have a positive or
negative effect on the value of the Underlying or any other
reference asset and consequently upon the value of the Notes.

The Issuer may issue other derivative instruments in respect of the
Underlying and the introduction of such competing products into
the marketplace may affect the value of the Notes.

The Issuer may use all or some of the proceeds received from the
sale of the Notes to enter into hedging transactions which may
affect the value of the Notes.

The Issuer may acquire non-public information with respect to the
Underlying, and the Issuer does not undertake to disclose any
such information to any Noteholder. The Issuer may also publish
research reports with respect to the Underlying. Such activities
could present conflicts of interest and may affect the value of the
Notes.]

[Insert description of any such further interests.]

Estimated expenses [Not applicable as no such expenses will be charged to the
charged to the investor investor by the Issuer or the offeror/s.] [insert description of any

by the Issuer or
offeror:

the such costs]
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2. RISK FACTORS

Prospective investors should consider carefully the risks set forth below and the other information
contained in this Prospectus prior to making any investment decision with respect to the Notes.
Prospective investors should note that the risks described below are not the only risks the Issuer faces.
The Issuer has described only those risks relating to its business, operations, financial condition or
prospects that it considers to be material and of which it is currently aware. There may be additional
risks that the Issuer currently considers not to be material or of which it is not currently aware, and any
of these risks could have the effects set forth above.

Prospective investors should be aware that depending on the terms of the relevant Notes (i) they may
receive no or a limited amount of interest, (ii) payments may occur at a different time than expected and
(i) they may lose all or a substantial portion of their investment if the value of the underlying
Index/Indices or Share(s) does not move in the anticipated direction.

Prospective investors should also read the detailed information set out elsewhere in this Prospectus and
should consult with their own professional advisers (including their financial, accounting, legal and tax
advisers) and reach their own views prior to making any investment decision.

Words and expressions defined in the sections entitled "Terms and Conditions of the Notes" shall have
the same meanings in this section "Risk Factors".

2.1. Factors that may affect the Issuer’s ability to fulfil its obligations under
Notes issued under the Programme

Each of the Issuer related risks highlighted below could have a material adverse effect on the Issuer’s
business, operations, financial condition or prospects which, in turn, could have a material adverse
effect on the amount of principal and interest which investors will receive in respect of the Notes. In
addition, each of the Issuer related risks highlighted below could adversely affect the trading price of the
Notes or the rights of investors under the Notes and, as a result, investors could lose some or all of their
investment.

The Issuer believes that the following factors may affect its ability to fulfil its obligations under Notes to
be issued under the Programme. Most of these factors are contingencies which may or may not occur
and the Issuer is not in a position to express a view on the likelihood of any such contingency occurring.

In addition, factors which are material for the purposes of assessing the market risks associated with
Notes to be issued under the Programme are described below.

The Issuer believes that the factors described below represent the principal risks inherent in investing in
Notes to be issued under the Programme, but the inability of the Issuer to pay interest, principal or other
amounts on or in connection with any Notes may occur for other reasons which may not be considered
significant risks by the Issuer based on information currently available to it or which it may not currently
be able to anticipate.
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2.1.1Risks related to the business of Erste Group

Difficult macroeconomic and financial market conditions may have a material adverse effect on
Erste Group’s business, financial condition, results of operations and prospects.

From the second half of 2007 through 2009, disruptions in global capital and credit markets, coupled
with the re-pricing of credit risk, created difficult conditions in financial markets and continue to have
considerable effects on these markets. These conditions resulted in historically high levels of volatility
across many markets (including capital markets), volatile commodity prices, decreased or no liquidity,
widening of credit spreads and lack of price transparency in certain markets. These conditions also
significantly reduced the availability of private financing for both financial institutions and their
customers, compelling many financial institutions and industrial companies to turn to governments and
central banks to provide liquidity. Among other factors, significant write-downs of asset values by
financial institutions on mortgage-backed securities and other financial instruments, combined with the
imposition of higher capital and other regulatory requirements, have led many financial institutions to
seek additional capital, to merge or be merged with larger and stronger institutions, to be nationalised
and, in some cases, to fail. Although the global economy recovered slightly in 2011 and 2012,
widespread concerns about levels of public sector debt around the world and the stability of numerous
banks in certain European countries, including, in particular Spain, Greece, Portugal, Italy and Ireland
and more recently Cyprus and Slovenia, and - in addition to the Eurozone - Ukraine and Russia, had a
negative impact on macroeconomic conditions. By end of 2014, the Eurozone was close to stagnation
with weaknesses apparent also in the core euro area countries. Many European economies continued
to face structural challenges as unemployment and structural debt levels remained high. With inflation
expectations potentially falling further, the risk of euro area deflation remains present. Since 2014
geopolitical threats, such as events in the wake of the Crimean crisis, as well as risks arising from
diverging monetary policy objectives across regions and a sharp drop in oil prices, add uncertainty to
the current global outlook.

In response to the global financial crisis, the government of the United States, a number of European
governments, the European Central Bank ("ECB") and international monetary organisations have taken
unprecedented steps to help stabilise the financial system and increase the flow of credit in the global
economy. There can be no assurances as to the actual impact that these measures and related actions
will have on the financial markets, on consumer and corporate confidence generally and on Erste Group
specifically. Since the second half of 2010, the indebtedness of certain Eurozone countries has raised
concerns about the stability of the European financial sector and has contributed and may continue to
contribute to a slowdown in economic growth in many countries across the region. Additionally,
restructuring programmes adopted by some highly indebted EU countries, which include cuts in
governmental spending, may result in lower growth rates in these countries as well as the Eurozone in
the short and medium term. In 2011, the anxieties about the Eurozone situation increased and the
ratings of Eurozone countries and banks were lowered at the end of 2011 and the beginning of 2012. In
2012, such anxieties continued due to the requirement to recapitalize the Spanish banking sector and
growing concerns about the effectiveness and consequences of the restructuring programmes adopted
by certain Eurozone countries, as well as due to the uncertainty as to the necessity for further financial
aid for certain Eurozone countries or the Eurozone banking sector.

Since September 2012, there has been an increase in the scale of global central bank intervention in an
attempt to prevent further deterioration of economic growth and to respond to concerns about the
effects of the European sovereign debt crisis. In 2012, the ECB announced a plan to buy unlimited
amounts of government bonds of distressed countries, such as Spain and Italy, partially in exchange for
their request for and acceptance of a formal programme including certain austerity reforms. Since then,
monetary policy objectives have decoupled significantly across countries: while the U.S. Federal
Reserve Bank gradually reduced its bond-buying program (referred to as “tapering”) through 2014, and
is set to increase interest rates in the near-term, the ECB is said to consider the preparation of a broad-
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based asset purchase program, including sovereign debt. The current ultra-low interest environment
creates further pressure on the financial sectors globally. The impact of the ECB's or any other entity’s
actions in the future is currently unknown and these actions may or may not result in the expected
benefits for the relevant economies. Variances in monetary policy may result in increased volatility in
debt and foreign exchange markets. Moreover, excesses in both advanced and particularly emerging
economies, may be exposed.

Erste Group’s performance will continue to be influenced by conditions in the global, and especially
European, economy. The outlook for the European and global economy over the near to medium term
remains challenging, which also impacts prospects for stabilisation and improvement of economic and
financial conditions in Central and Eastern Europe. In general, should economic conditions affecting
Erste Group’s operating markets remain subdued, Erste Group’s results and operations may be
materially and adversely affected.

Erste Group has been and may continue to be affected by the European sovereign debt crisis,
and it may be required to take impairments on its exposures to the sovereign debt of certain
countries.

In recent years, the sovereign debt markets in the Eurozone have experienced substantial stress as the
financial markets have begun to perceive a number of countries as presenting an increased credit risk.
These concerns have been particularly prominent with respect to Greece, Ireland, Italy, Portugal and
Spain, more recently Cyprus, Slovenia, and - in addition to the Eurozone - Ukraine and Russia and were
threatening the recovery from the global financial and economic crisis. These concerns have persisted
in light of increasing public debt loads and stagnating economic growth in these and other European
countries both within and outside the Eurozone, including countries in Central and Eastern Europe.
Despite a number of measures taken by European governments, the ECB and European regulators to
control and mitigate the negative effects of the crisis, the business environment in general, and the
financial markets in particular, weakened as the uncertainty surrounding the sovereign debt crisis and
EU efforts to resolve the crisis continued to intensify.

The effects of the sovereign debt crisis have especially impacted the financial sector as a large portion
of the sovereign debt of Eurozone countries is held by financial institutions, including Erste Group.
Concerns over the ability of highly indebted Eurozone sovereigns to manage their debt levels could
continue to intensify, debt restructuring negotiations similar to those with Greece could take place with
respect to the sovereign debt of other affected countries, and the outcome of any negotiation regarding
changed terms (including reduced principal amounts or extended maturities) of such sovereign debt
may result in Erste Group suffering additional impairments. Any such negotiations are highly likely to be
subject to political and economic pressures beyond Erste Group’s control.

Erste Group is also exposed to the credit risk of financial institutions which may be dependent on
governmental support to continue their operations. The availability of government funds or the
willingness of governments for such support is unclear given current levels of public debt in several
Eurozone countries. In addition, hedging instruments, including credit default swaps, could provide
ineffective if restructurings of outstanding sovereign debt avoid credit events that would trigger payment
under such instruments or if the amounts ultimately paid under such instruments do not correspond to
the full amount of net exposure after hedging. Any restructuring of outstanding sovereign debt may
result in potential losses for Erste Group and other participants in transactions that are not covered by
payouts on hedging instruments that Erste Group has entered or may enter into to protect against the
risk of default.

Page 38



Erste Group has experienced and may in the future continue to experience a deterioration in
credit quality, particularly as a result of financial crises or economic downturns.

Erste Group is, and may in the future continue to be, exposed to the risk that borrowers may not repay
their loans according to their contractual terms, that the collateral or income stream securing the
payment of these loans may be insufficient, or that legislation is imposed setting fixed exchange rates
for loans in foreign currencies.

The effects of the global economic and financial crisis, such as stagnating or declining growth rates or
negative gross domestic product ("GDP") development, significantly reduced private consumption and
corporate investment, rising unemployment rates and decreasing private and commercial property
values in certain regions, have had in recent years a particularly negative effect on the credit quality of
Erste Group’s loan portfolio in certain countries in which it operates, particularly in Romania, Hungary
and Croatia. This is particularly true for customer loans in currencies other than the local currency of the
customer's jurisdiction, i.e. many of Erste Group's retail and corporate customers in Hungary, Romania,
Croatia, Serbia and Austria have taken out loans which are denominated in currencies other than their
relevant local currencies (primarily in EUR, USD and CHF). As the value of the local currency declines
versus the foreign currencies of such loans, as occurred in certain CEE countries during the economic
downturn, the effective cost of the foreign currency denominated loan to the local customer may
increase substantially, which can lead to delinquent payments on customer loans, migration of
previously highly-rated loans into lower-rated categories and, ultimately, increases in non-performing
loans and impairment charges.

A proportion of FX loans, especially the mortgage loans in CHF in Austria, are bullet repayment loans
(endfallige Verbraucherkredite) which are secured by a repayment vehicle (Tilgungstrager). Adverse
movements in the market value of such instruments for accumulating capital for bullet repayment and
foreign currency risk applicable to repayment vehicles denominated in currencies other than the
currency of the customer's jurisdiction may negatively affect the position of the loan secured by such
repayment vehicle. This may increase the risk of a debtor defaulting under the loan.

Deterioration in the quality of Erste Group's credit portfolio and increases in non-performing loans may
result in increased risk costs for Erste Group. Erste Group’s risk costs are based on, among other
things, its analysis of current and historical probabilities of default and loan management methods and
the valuation of underlying assets and expected available income of clients, as well as other
management assumptions. Erste Group’s analyses and assumptions may prove to be inadequate and
might result in inaccurate predictions of credit performance.

In line with regulatory requirements and accounting standards Erste Group evaluates the need and
allocates credit risk provisions on its balance sheet to cover expected losses on its loan portfolio. Credit
risk provisions are calculated for financial assets carried at amortised cost (loans and advances,
financial assets held to maturity) in accordance with IAS 39 and for contingent liabilities (financial
guarantees, loan commitments) in accordance with 1AS 37.

Credit loss provisioning is done on customer level. The process includes the default and impairment
identification and the type of assessment (individual or collective); it also includes the decision of
responsibilities. Customer level means, if one of the customer’s exposures is classified as defaulted
then normally, all of that customer’s exposure are classified as defaulted.

During the process the bank distinguishes between

. specific provisions calculated for exposures to defaulted customers that are deemed to be
impaired, and

. portfolio provisions (provisions for incurred but not reported losses) calculated for
exposures to non-defaulted customers or defaulted customers that are not deemed to be
impaired.
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These provisions reflect Erste Group’s estimates of losses in its loan portfolio. If a higher than expected
proportion of Erste Group’s customers default or if the average amount lost as a result of defaults is
higher than expected or if individual corporate customers unexpectedly default, actual losses due to
customer defaults will exceed the amount of provisions already taken and Erste Group’s operating result
will be adversely affected.

In 2014 Erste Group focused its efforts on implementing adequate measures and clean up the bank’s
balance sheet. These included higher risk provisions in Romania accompanied by accelerated reduction
of non-performing loans; in Hungary, the new consumer loan law and in Croatia the introduction of the
new solvency legislation drove slightly higher provisioning activity.

Despite an overall increase in risk costs, the NPL ratio decreased at the group level in 2014 as a result
of intensified NPL sales and write-offs and the non-performing loans ("NPL") coverage ratios (ratio of
risk provisions for loans and advances to customers on Erste Group’s balance sheet as a percentage of
non-performing loans and advances to customers) has also improved as a result of higher allowanced
for loan losses. Erste Group seeks to maintain an NPL coverage ratio that, in management’s judgement,
is appropriate to cover potential credit losses. However, there can be no assurances that the current
NPL coverage ratio will not decline in the future, that annual risk costs will not rise or that the NPL
coverage ratio will prove to be sufficient.

A deterioration in credit quality may continue in certain countries where Erste Group operates and could
even intensify if economic conditions remain difficult or if improving business climates are temporary. In
addition, unanticipated political events or a lack of liquidity in certain CEE economies could result in
credit losses which exceed the amount of Erste Group’s loan loss provisions.

Each of the above factors has had in the past and could have in future periods a material adverse effect
on Erste Group’s results of operations, financial condition and capital base.

Erste Group is subject to significant counterparty risk, and defaults by counterparties may lead
to losses that exceed Erste Group’s provisions.

In the ordinary course of its business, Erste Group is exposed to the risk that third parties who owe it
money, securities or other assets will not perform their obligations. This exposes Erste Group to the risk
of counterparty defaults, which have historically been higher during periods of economic downturn.

In the ordinary course of its business, Erste Group is exposed to a risk of non-performance by
counterparties in the financial services industry. This exposure can arise through trading, lending,
deposit-taking, clearance and settlement and many other activities and relationships. These
counterparties include brokers and dealers, custodians, commercial banks, investment banks, mutual
and hedge funds, and other institutional clients. Many of these relationships expose Erste Group to
credit risk in the event of default of a counterparty. In addition, Erste Group’s credit risk may be
exacerbated when the collateral it holds cannot be realised or is liquidated at prices below the level
necessary to recover the full amount of the loan or cover the full amount of derivative exposure. Many of
the hedging and other risk management strategies utilised by Erste Group also involve transactions with
financial services counterparties. A weakness or insolvency of these counterparties may impair the
effectiveness of Erste Group’s hedging and other risk management strategies. Erste Group will incur
losses if its counterparties default on their obligations. If a higher than expected proportion of Erste
Group’s counterparties default, or if the average amount lost as a result of defaults is higher than
expected, actual losses due to counterparty defaults will exceed the amount of provisions already taken
and results of operation will be adversely affected. If losses due to counterparty defaults significantly
exceed the amounts of Erste Group’s provisions or require an increase in provisions, this could have a
material adverse effect on Erste Group's business, financial condition and results of operations.

Counterparty risk between financial institutions has increased from time to time in recent years as a
result of volatility in the financial markets and may increase in the future if the challenging economic
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and/or political environment continues, especially in core markets where Erste Group or its main
competitors operate. Concerns about potential defaults by one financial institution can lead to significant
liquidity problems, losses or defaults by other financial institutions as the commercial and financial
soundness of many financial institutions is interrelated due to credit, trading and other relationships.
Even a perceived lack of creditworthiness may lead to market-wide liquidity problems. This risk is often
referred to as "systemic risk”, and it affects banks and all other types of intermediaries in the financial
services industry. Systemic risk could lead to a need for Erste Group as well as other banks in the
markets in which Erste Group operates to raise additional capital while at the same time making it more
difficult to do so. Systemic risk could therefore have a material adverse effect on Erste Group's
business, financial condition, results of operations, liquidity or prospects.

Erste Group’s hedging strategies may prove to be ineffective.

Erste Group utilises a range of instruments and strategies to hedge risks. Unforeseen market
developments may have a significant impact on the effectiveness of hedging measures. Instruments
used to hedge interest and currency risks can result in losses if the underlying financial instruments are
sold or if valuation adjustments must be undertaken. Gains and losses from ineffective risk-hedging
measures can increase the volatility of the results generated by Erste Group, which could have a
material adverse effect on Erste Group’s business, financial condition and results of operations.

Erste Group is exposed to declining values of the collateral supporting commercial and
residential real estate loans.

Erste Group has significant exposure to commercial and residential real estate loans. Commercial and
residential property prices in many of the countries where Erste Group operates declined in recent
years, reflecting economic uncertainty and rising vacancy rates. Commercial and residential property
developers were forced to cease or delay construction of planned projects due to a lack of customers
or, as a result of declining values of the collateral supporting the projects, their inability to finance
construction. This led to reductions in prices of residential and commercial real estate and contractions
in the residential mortgage and commercial lending markets in many countries. Erste Group’s
commercial property and residential real estate loan portfolios may suffer additional impairment losses if
property values decline further in the future, collateral cannot be enforced or, as a result of weaknesses
in Erste Group's collateral management or work-out processes, collateral values prove to be insufficient.
Increasing unemployment rates could also lead to higher default rates and impairment losses on non-
property commercial and consumer loans. If either of these risks were to materialise, it could have a
material adverse effect on Erste Group's financial condition and results of operations.

Market fluctuations and volatility may adversely affect the value of Erste Group’s assets, reduce
profitability and make it more difficult to assess the fair value of certain of its assets.

Financial markets have been subject to significant stress conditions since mid-2007, where steep falls in
perceived or actual values of assets held by banks and other financial institutions have been
accompanied by a severe reduction in market liquidity. These events have negatively affected the value
of the financial assets available for sale and the financial assets held-to-maturity particularly in 2011,
adversely affecting Erste Group's results of operations for that period. Future deteriorations in economic
and financial market conditions could lead to additional impairment charges or revaluation losses in
future periods. Despite a recovery in economic and financial market conditions over last three years in
most of the markets in which Erste Group is active, the value of financial assets may continue to
fluctuate significantly or materially impact Erste Group’s capital and comprehensive income if the fair
value of financial assets declines.

Market volatility and illiquidity may make revaluation of certain exposures difficult, and the value
ultimately realised by Erste Group may be materially different from the current or estimated fair value. In
addition, Erste Group’s estimates of fair value may differ materially both from similar estimates made by
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other financial institutions and from the values that would have been used if a market for these assets
had been readily available. Any of these factors could require Erste Group to recognise further
revaluation losses or realise impairment charges, any of which may adversely affect its business,
financial condition, results of operations, liquidity or prospects.

Erste Group is subject to the risk that liquidity may not be readily available.

Erste Group, like many other banks, relies on customer deposits to meet a substantial portion of its
funding requirements. The majority of Erste Group’s deposits are retail deposits, a significant proportion
of which are demand deposits. Such deposits are subject to fluctuation due to factors outside Erste
Group’s control, and Erste Group can provide no assurances that it will not experience a significant
outflow of deposits within a short period of time. Because a significant portion of Erste Group’s funding
comes from its deposit base, any material decrease in deposits could have a negative impact on Erste
Group’s liquidity unless corresponding actions were taken to improve the liquidity profile of other
deposits or to reduce liquid assets, which may not be possible on economically beneficial terms, if at all.

As credit providers, group companies of Erste Group are exposed to market liquidity risk, which arises
from an inability to easily sell an asset because there is inadequate market liquidity or market disruption.
They are also exposed to funding liquidity risk, which is an exposure to losses arising out of a change in
the cost of refinancing, or from a spread over a certain horizon and confidence level, or from insolvency
of counterparties, which may result in difficulties in meeting future payment obligations, either in full, on
time or on economically beneficial terms.

Credit and money markets worldwide have experienced and continue to experience a reluctance of
banks to lend to each other because of uncertainty as to the creditworthiness of the borrowing bank.
Even a perception among market participants that a financial institution is experiencing greater liquidity
risk may cause significant damage to the institution, since potential lenders may require additional
collateral or other measures that further reduce the financial institution’s ability to secure funding. This
increase in perceived counterparty risk has led to further reductions in the access of Erste Group, along
with other banks, to traditional sources of liquidity, and may be compounded by further regulatory
restrictions on funding and capital structures as well as calculation of regulatory capital and liquidity
ratios.

If Erste Group has difficulty in securing adequate sources of short- and long-term liquidity or if there
were material deposit outflows this would have a material adverse effect on its business, financial
condition and results of operations.

Rating agencies may suspend, downgrade or withdraw a rating of Erste Group Bank and/or a
local entity that is part of Erste Group or a country where Erste Group is active, and such action
might negatively affect the refinancing conditions for Erste Group Bank, in particular its access
to debt capital markets.

Erste Group Bank’s credit ratings are important to its business. A rating is the opinion of a rating agency
on the credit standing of an issuer, i.e., a forecast or an indicator of a possible credit loss due to
insolvency, delay in payment or incomplete payment to the investors. It is not a recommendation to buy,
sell or hold securities. Such credit ratings have been issued by credit rating agencies established in the
European Community and registered under Regulation (EC) No. 1060/2009 of the European Parliament
and of the Council of 16 September 2009. Erste Group Bank’s long-term credit ratings are: Standard &
Poor's, A- (creditwatch/outlook: watch negative); Moody’s, Baa2 (outlook negative(m)); and Fitch, A
(outlook negative).

A rating agency may in particular suspend, downgrade or withdraw a rating. A rating may also be
suspended or withdrawn if Erste Group were to terminate the agreement with the relevant rating agency
or to determine that it would not be in its interest to continue to supply financial data to a rating agency.
A downgrading of the rating may lead to a restriction of access to funds and, consequently, to higher
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refinancing costs. A rating could also be negatively affected by the soundness or perceived soundness
of other financial institutions.

A rating agency may also suspend, downgrade or withdraw a rating concerning one or more countries
where Erste Group operates or may publish unfavourable reports or outlooks for a region or country
where Erste Group operates. Moreover, if a rating agency suspends, downgrades or withdraws a rating
or publishes unfavourable reports or outlooks on Austria or a country where Erste Group operates, this
could increase the funding costs of Erste Group.

Rating actions of rating agencies may also be triggered by changes in their respective rating
methodology, their assessment of government support, as well as by regulatory activities (e.g.
introduction of bail-in regimes).

Any downgrade of the credit rating of Erste Group Bank or any member of Erste Group, or of the
Republic of Austria or any other country in which Erste Group has significant operations, could have a
material adverse effect on its liquidity and competitive position, undermine confidence in Erste Group,
increase its borrowing costs, limit its access to funding and capital markets or limit the range of
counterparties willing to enter into transactions with Erste Group and would as a consequence have a
material adverse effect on its business, financial condition and results of operations.

New governmental or regulatory requirements and changes in perceived levels of adequate
capitalisation and leverage could subject Erste Group to increased capital requirements or
standards and require it to obtain additional capital or liquidity in the future.

In response to the global financial crisis and the European sovereign debt crisis, a number of initiatives
relating to the regulatory requirements applicable to European credit institutions, including Erste Group,
have been (and are currently being) implemented, adopted, or developed. These include the following:

o Basel Ill and CRD IV/CRR. In June 2011 and January 2013, the Basel Committee on Banking
Supervision (BCBS) published its (final) international regulatory framework for credit institutions
(known as "Basel IlI"), which is a comprehensive set of reform measures to strengthen the
regulation, supervision and risk management of the banking sector. On 27 June 2013, the
"Directive 2013/36/EU of the European Parliament and of the Council of 26 June 2013 on access
to the activity of credit institutions and the prudential supervision of credit institutions and
investment firms, amending Directive 2002/87/EC and repealing Directives 2006/48/EC and
2006/49/EC" (Capital Requirements Directive IV - "CRD IV") and the "Regulation (EU)
No 575/2013 of the European Parliament and of the Council of 26 June 2013 on prudential
requirements for credit institutions and investment firms and amending Regulation (EU)
No 648/2012" (Capital Requirements Regulation - "CRR") transposing (main parts of) Basel Il
into EU-law, have been published.

CRD IVICRR in particular (further) increased the qualitative and quantitative requirements for
regulatory capital (own funds) and the required capital for derivative positions as well as newly
introduced requirements for liquidity standards and a leverage ratio.

The CRR (an EU-regulation which directly applies in all EU-Member States without any national
implementation) as well as the Austrian federal law implementing the CRD IV into Austrian law,
which includes amendments to the Austrian Banking Act (and certain relating regulations),
entered into force on 1 January 2014.

. European Banking Authority's 2014 EU-Wide Stress Test. In order to ensure the orderly
functioning and integrity of financial markets and the stability of the financial system in the EU, to
monitor and assess market developments as well as to identify trends, potential risks and
vulnerabilities stemming from the micro-prudential level, the European Banking Authority (EBA)
regularly conducts EU-wide stress tests, using consistent methodologies, scenarios and key
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assumptions developed in cooperation with the European Systemic Risk Board (ESRB), the ECB
and the European Commission.

On 26 October 2014, the EBA has published the results of the 2014 EU-wide stress test (the
"2014 EU-Wide Stress Test") of 123 banks. The aim of the 2014 EU-Wide Stress Test was to
assess the resilience of EU banks to adverse economic developments, so as to understand
remaining vulnerabilities, complete the repair of the EU banking sector and increase confidence.

The 2014 EU-Wide Stress Test was coordinated by the EBA and is carried out in cooperation
with the ECB, the ESRB, the European Commission, and the national competent authorities from
all relevant jurisdictions. In this process, the EBA has developed a common methodology and
plays an important role in ensuring a comprehensive, consistent, and comparable disclosure of
the results. The ESRB and the European Commission have developed, respectively, the adverse
and the baseline scenarios. National competent authorities, including the ECB for the euro area,
are responsible for the quality assurance of banks' data as well as for supervisory actions banks
will have to take in response to the outcome of the exercise.

The impact of the stress test on banks' capital positions is assessed taking into account the
national transitional arrangements provided for in the CRD IV and the CRR. However, to ensure
consistency and comparability, the EBA is, for the first time, disclosing the impact of the stress
test also on the future fully implemented CRD IV/CRR capital ratios. For the banks in the sample,
the fully loaded CET 1 ratio in 2016 under the adverse scenario would be 7.6%.

European Central Bank's Comprehensive Assessment. On 26 October 2014, the ECB has
published the results of a thorough year-long examination of the resilience and positions of the
130 largest banks in the euro area as of 31 December 2013. The comprehensive assessment —
which consisted of the asset quality review ("AQR") and a forward-looking stress test of the banks
— was aimed at strengthening banks’ balance sheets, enhancing transparency and building
confidence. The 130 banks that were examined accounted for assets of EUR 22 ftrillion, which
represents 82% of total banking assets in the euro area. It was performed under the current CRR
and CRD IV which still include certain national discretions which can lead to differences in, e.g.,
the definition of capital.

The AQR conducted by the ECB and national competent authorities examined whether assets
were properly valued on banks’ balance sheets as on 31 December 2013. The review provides
the ECB with substantial information on the banks that will fall under its direct supervision and will
help its efforts in creating a level playing field for supervision in the future.

The stress test was performed by the participating banks, the ECB and national competent
authorities in cooperation with the EBA. The EBA also designed the stress test methodology,
while the adverse scenario was developed by the ESRB in cooperation with the national
competent authorities, the EBA and the ECB. Banks were required to maintain a minimum CET 1
ratio of 8% under the baseline scenario (as for the AQR) and a minimum CET 1 ratio of 5.5%
under the adverse scenario. The stress test is not a forecast of future events, but a prudential
exercise to test banks’ ability to withstand weakening economic conditions; participating banks
were encouraged to make conservative projections, which were challenged according to strict
quality assurance requirements. The stress test exercise was for the first time linked to an asset
quality review in all EU-countries to ensure the validity and enhanced comparability of the starting
point (i.e. CET1 ratio) of the stress test.

Changes in Recognition of Own Funds. Due to regulatory changes, certain existing capital
instruments (which have been issued in the past) will be subject to (gradual) exclusion from own
funds (phasing out) or reclassification as a lower quality form of own funds. For example, existing
hybrid capital instruments will, over time, be phased out as additional tier-1 capital ("AT 1").
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Stricter and Changing Accounting Standards. Prospective changes in accounting standards as
well as those imposing stricter or more extensive requirements to carry assets at fair value, could
also impact Erste Group’s capital needs.

Bank Recovery and Resolution Directive. On 12 June 2014, the "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 establishing a framework for
the recovery and resolution of credit institutions and investment firms" (Bank Recovery and
Resolution Directive - "BRRD") has been published. In Austria, the BRRD has been implemented
into national law by the "Austrian Act on the Recovery and Resolution of Banks" (Bundesgesetz
Uber die Sanierung und Abwicklung von Banken — "BaSAG") which entered into force on
1 January 2015. The BRRD/BaSAG establishes a framework for the recovery and resolution of
credit institutions and, inter alia, requires institutions to draw up "recovery plans” which set out
certain arrangements and measures that may be taken to restore the long-term viability of the
financial institution in the event of a material deterioration of its financial position. In addition,
institutions are required to have at all times an aggregate amount of own funds and subordinated
and senior liabilities subject to the bail-in tool defined by the resolution authority on a case-by-
case basis. Measures undertaken under the BRRD/BaSAG may also have a negative impact on
debt instruments (in particular subordinated notes, but under certain circumstances also senior
notes and the Notes) by allowing resolution authorities to write-down such instruments or convert
them into CET 1 instruments (see also the risk factor "The Notes may be subject to write down or
conversion to equity upon the occurrence of a certain trigger event, which may result in Holders
losing some or all of their investment in the Notes (statutory loss absorption).”). Besides of
potentially being subject to resolution tools as set out under the BRRD/BaSAG, the Issuer may
also be subject to national insolvency proceedings.

Single Resolution Mechanism for European Banks. On 15 April 2014, the European Parliament
adopted the Single Resolution Mechanism ("SRM") for the Banking Union. The mechanism
complements the SSM pursuant to which the ECB directly supervises credit institutions in the
euro area (including Erste Group) and in other EU-Member States which decide to join the
Banking Union.

The SRM is governed by (i) a SRM regulation covering the main aspects of the mechanism and
(i) an intergovernmental agreement related to some specific aspects of the Single Resolution
Fund (SRF) ("Fund").

The Fund shall be constituted by contributions of all credit institutions in the participating EU-
Member States. The Fund has a target level of covering at least 1% of covered deposits which
shall be reached over an eight year period. During this transitional period, the Fund comprises
national compartments corresponding to each participating EU-Member State. The resources
accumulated in those compartments are progressively mutualised over a period of eight years,
starting with 40% of these resources in the first year (i.e. 2015).

The SRM which entered into force on 1 January 2015 generally applies to those institutions
supervised by the ECB.

Structural Reform of the European Banking Sector. On 29 January 2014, the EU-Commission
has proposed new rules on structural measures to improve the resilience of EU-credit institutions.
The proposal aims at further strengthening the stability and resilience of the EU-banking system
and shall complete the financial regulatory reforms undertaken over the last few years by setting
out rules on structural changes for "too-big-to-fail banks". Therefore, the proposal focuses mainly
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on credit institutions with significant trading activities, whose failure could have a detrimental
impact on the rest of the financial system and the whole economy. For the time being, it remains
unclear whether the Issuer would be subject to the proposal once implemented.

The proposal shall:

0] ban proprietary trading in financial instruments and commodities (i.e. trading on own
account for the sole purpose of making profit for the credit institution);

(i)  grant supervisors the power and, in certain instances, the obligation to require the transfer
of other high-risk trading activities (such as market-making, complex derivatives and
securitisation operations) to separate legal trading entities within the group; credit
institutions shall have the possibility of not separating activities if they can show to the
satisfaction of their supervisor that the risks generated are mitigated by other means; and

(i)  provide rules on the economic, legal, governance, and operational links between the
separated trading entity and the rest of the banking group.

These proposed structural separation measures shall be accompanied by provisions improving
the transparency of shadow banking and foresee respective transition periods: the proprietary
trading ban would apply as of 1 January 2017 and the effective separation of other trading
activities as of 1 July 2018.

. Austrian FMA Supervisory Guidance. In March 2012, the FMA and the Austrian National Bank
(Oesterreichische Nationalbank - OeNB) published supervisory guidance on the strengthening of
the sustainability of the business models of large, internationally active Austrian credit institutions.
The supervisory guidance foresees increased capitalisation requirements for certain banking
groups (including Erste Group) reflected in the anticipating full implementation of the quantitative
and qualitative Basel Il rules (without any transitional provisions) with respect to CET 1. In this
respect, the FMA and the OeNB indicated that they will implement an additional CET 1
requirement to banking groups at a consolidated basis of up to 3% beginning in 2016, while the
level of such an additional CET 1 requirement will depend on the systemic relevance of the
particular banking group. In addition, strengthened local stable funding bases of subsidiaries
through so-called "loan-to-local stable funding ratios", i.e., the funding of loans through the local
deposit base will be required.

Additional, stricter and/or new regulatory requirements may be adopted in the future, and the existing
regulatory environment in many markets in which Erste Group operates continues to develop,
implement and change, including, for example, the SSM and the Banking Union within the EU. The
substance and scope of any such (new or amended) laws and regulations as well as the manner in
which they are (or will be) adopted, enforced or interpreted may increase Erste Group’s financing costs
and could have an adverse effect on Erste Group’s business, financial condition, results of operations
and prospects.

In addition to complying with capital requirements on a consolidated basis, Erste Group Bank itself is
also subject to capital requirements on an unconsolidated basis. Furthermore, members of Erste Group
which are subject to local supervision in their country of incorporation may, on an individual and on a
consolidated basis, be required to comply with applicable local regulatory capital requirements. It is
therefore possible that individual entities within Erste Group or sub-groups require more own funds,
even though the own funds of Erste Group on a consolidated basis is sufficient.

In the course of the global financial crisis, the rules on own funds for credit institutions have come under
scrutiny by legislators, regulators and advisory bodies (e.g., the BCBS). Legislative or regulatory
changes in the current definitions of what is deemed to qualify as CET 1 capital could (further) reduce
Erste Group’s CET 1-ratio or otherwise reduce the (eligible) own funds or increase the RWA of Erste
Group Bank or Erste Group both on an individual or a consolidated basis. There can be no assurance
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that, in the event of any further changes of the applicable rules, adequate grandfathering or transition
periods will be implemented to allow Erste Group to repay or replace such derecognised CET 1 or other
own funds instruments in a timely fashion or on favourable terms.

Erste Group may therefore need to obtain additional own funds in the future. Such own funds, whether
in the form of ordinary shares or other capital recognised as own funds, may not be available on
attractive terms or at all. Further, any such regulatory development may expose Erste Group to
additional costs and liabilities, may require Erste Group to change how to conduct its business or
otherwise have a negative impact on its business, the offered products and services as well as the
value of its assets. There can be no assurance that Erste Group would be able to increase its own funds
(the capital ratios respectively) sufficiently or on time. If Erste Group is unable to increase its capital
ratios sufficiently, its ratings may drop and its cost of funding may increase, the occurrence of which
could have a material adverse effect on its business, financial condition and results of operations.

Risk of changes in the tax framework, in particular regarding bank tax and the introduction of a
financial transaction tax.

The future development of the Issuer's assets, financial and profit position, inter alia, depends on the tax
framework. Every future change in legislation, case law and the tax authorities' administrative practice
may negatively impact on the Issuer's assets, financial and profit position.

The Issuer is subject to bank tax (Stabilititsabgabe) pursuant to the Austrian Bank Tax Act
(Stabilitatsabgabegesetz). The tax basis is the average unconsolidated balance sheet total of the
financial year ending before the calendar year in which bank tax falls due. It is reduced by secured
deposits, subscribed capital and reserves, certain liabilities of credit institutions that are being wound up
or that are being restructured, certain export finance related liabilities for which the Republic of Austria
has posted a guarantee and certain liabilities resulting from the holding of assets on trust. The tax rate
is 0.09% for that part of the tax basis exceeding EUR 1 billion but not exceeding EUR 20 billion and
0.11% for that part exceeding EUR 20 billion. In addition, for calendar years including 2017 a surcharge
to bank tax is levied.

Pursuant to the proposal by the EU-Commission for a "Council Directive implementing enhanced
cooperation in the area of financial transaction tax" eleven EU Member States, i.e. Austria, Belgium,
Estonia, France, Germany, Greece, ltaly, Portugal, Slovakia, Slovenia and Spain ("Participating
Member States") shall charge a financial transaction tax ("FTT") on financial transactions as defined if
at least one party to the transaction is established in the territory of a Participating Member State and a
financial institution established in the territory of a Participating Member State is party to the transaction,
acting either for its own account or for the account of another person, or is acting in the name of a party
to the transaction (residency principle). In addition, the proposal contains rules pursuant to which a
financial institution and, respectively, a person which is not a financial institution are deemed to be
established in the territory of a Participating Member State if they are parties to a financial transaction in
certain instruments issued within the territory of that Participating Member State (issuance principle).
Financial transactions related to derivatives contracts shall be taxed at a minimum rate of 0.01% on the
notional amount referred to in the derivatives contract; all other financial transactions (e.g. the purchase
and sale of shares, bonds and equivalent securities, money market instruments or fund units) shall be
taxed at a minimum rate of 0.1% with the taxable amount being everything which constitutes
consideration paid or owed from the counterparty or a third party in return for the transfer. The proposal
provides for the FTT to apply as of 1 January 2014 (which deadline, however, has obviously not been
met). It is unclear whether the FTT will be introduced in the proposed form at all. The proposed FTT has
a very broad scope and could, if introduced in its current form, apply to certain dealings in the Notes
(including secondary market transactions) in certain circumstances. If the FTT is introduced, due to
higher costs for investors there is a risk that it would result in fewer transactions taking place, thereby
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negatively affecting the earnings of the Issuer. Prospective holders of the Notes are advised to seek
their own professional advice in relation to the FTT.

The Issuer may not be able to meet the minimum requirement for own funds and eligible
liabilities.

The BaSAG requires EU-Member States to ensure that institutions meet at all times (on an individual
basis and in case of EU parent undertakings (such as Erste Group) also on a consolidated basis) a
minimum requirement for own funds and eligible liabilities. Such minimum requirement shall be
determined by the resolution authority and shall be calculated as the amount of own funds and eligible
liabilities expressed as a percentage of the total liabilities and own funds of the institution. There is a risk
that the Issuer may not be able to meet these minimum requirements for own funds and eligible
liabilities which could materially adversely affect the Issuer's ability to make payments on the Notes.

In future, the Issuer will be obliged to contribute amounts to the Single Resolution Fund and ex
ante funds to Deposit Guarantee Schemes.

The SRM includes establishing a Single Resolution Fund (SRF) ("Fund") to which all the banks in the
participating EU-Member States have to contribute.

Furthermore, the (recast) "Directive 2014/49/EU of the European Parliament and of the Council of
16 April 2014 on deposit-guarantee schemes" (Directive on Deposit Guarantee Schemes — "DGSD")
stipulates financing requirements for the first time since the introduction of mandatory Deposit
Guarantee Schemes ("DGS") in 1994 within the EU. The target level of ex ante funds for each national
DGS in the Member States is 0.8% of covered deposits to be collected from credit institutions over a 10-
year period.

In addition to ex ante contributions, if necessary, credit institutions will have to pay additional (ex post)
contributions to a certain extent, which will be limited in order to avoid pro-cyclicality and worsening
financial situation of healthy credit institutions.

As the current Austrian mandatory DGS does not require ex-ante funding, but merely obliges the
respective DGS-members (ex post) to contribute after deposits of any member will have become
unavailable (protection event), the implementation of the DGSD into Austrian law may trigger an
additional financial burden for the Issuer.

The obligation to contribute amounts for the establishment of the Fund and the ex ante funds to the
DGS will result in additional financial burdens for the Issuer and thus may materially adversely affect the
financial position of the Issuer and the results of its business, financial condition and results of
operations.

In future, the Issuer may be obliged to stop proprietary trading and/or separate certain trading
activities from its core banking business.

The new rules on structural reform of EU credit institutions proposed by the EU-Commission shall apply
to "too-big-to-fail banks", i.e. only to the largest and most complex of EU credit institutions whose failure
could have a detrimental impact on the rest of the financial system and the whole economy.

In order to prevent this risk from materialising, the proposed regulation would impose a ban on
speculative activities (proprietary trading, i.e. trading using own money as opposed to on behalf of
customers) and caters for the potential separation of other risky trading activities carried out by these
credit institutions.

Provided that the Issuer will be subject to these new rules, this could reduce potential implicit subsidies
and profits from trading activities, may lead to higher funding costs for these trading activities and also
trigger operational costs related to the separation of some trading activities in a specific legal entity and
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thus may materially adversely affect the financial position of the Issuer and the results of its business,
financial condition and results of operations.

Erste Group’s risk management strategies, techniques and internal control procedures may
leave it exposed to unidentified or unanticipated risks.

Erste Group’s risk management techniques and strategies have not been, and may in the future not be,
fully effective in mitigating Erste Group’s risk exposure in all economic market environments or against
all types of risks, including risks that it fails to identify or anticipate. Furthermore, regulatory audits or
other regular reviews of the risk management procedures and methods have in the past detected, and
may in the future detect, weaknesses or deficiencies in Erste Group’s risk management systems. Some
of Erste Group’s quantitative tools and metrics for managing risks are based upon its use of observed
historical market behaviour. Erste Group applies statistical and other tools to these observations to
arrive at quantifications of risk exposures. During the recent financial crisis, the financial markets
experienced unprecedented levels of volatility (rapid changes in price direction) and the breakdown of
historically observed correlations (the extent to which prices move in tandem) across asset classes,
compounded by extremely limited liquidity. In this volatile market environment, Erste Group’s risk
management tools and metrics failed to predict some of the losses it experienced and may in the future
under similar conditions of market disruption fail to predict future important risk exposures. In addition,
Erste Group’s quantitative modelling does not necessarily take all risks into account and makes
numerous assumptions regarding the overall environment and/or the implicit consideration of risks in the
quantification approaches, which may or may not materialise. As a result, risk exposures have arisen
and could continue to arise from factors not anticipated or correctly evaluated in Erste Group’s statistical
models. This has limited and could continue to limit Erste Group’s ability to manage its risks, especially
in light of the European sovereign debt crisis, many of the outcomes of which are currently
unforeseeable. If circumstances arise that Erste Group did not identify, anticipate or correctly evaluate
in developing its statistical models, losses could be greater than the maximum losses envisaged under
its risk management system. Furthermore, the quantifications do not take all risks or market conditions
into account. If the measures used to assess and mitigate risks prove insufficient, Erste Group may
experience material unanticipated losses, which could have a material adverse effect on its business,
financial condition and results of operations.

Erste Group’s business entails operational risks.

Erste Group is exposed to operational risk, which is the risk of loss resulting from inadequacy or failure
of internal processes, people, or systems or from external events. Erste Group is susceptible to, among
other things, fraud by employees or outsiders, including unauthorised transactions and operational
errors, clerical or record-keeping errors and errors resulting from faulty computer or telecommunications
systems. Given Erste Group’s high volume of transactions, fraud or errors may be repeated or
compounded before they are discovered and rectified. Consequently, any inadequacy of Erste Group’s
internal processes or systems in detecting or containing such risks could result in unauthorised
transactions and errors, which may have a material adverse effect on Erste Group’s business, financial
condition, results of operations and prospects. Erste Group may also suffer service interruptions from
time to time due to failures by third-party service providers and natural disasters, which are beyond its
control. Such interruptions may result in interruptions in services to Erste Group’s subsidiaries and
branches and may impact customer service.

Any failure or interruption in or breach of Erste Group’s information systems, and any failure to
update such systems, may result in lost business and other losses.

Erste Group relies heavily on information systems to conduct its business. Any failure or interruption or
breach in security of these systems could result in failures or interruptions in its risk management,
general ledger, deposit servicing or loan origination systems. If Erste Group’s information systems,
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including its back-up systems, were to fail, even for a short period of time, or its business continuity
plans for cases of emergency would prove ineffective, it could be unable to serve some customers’
needs on a timely basis and could thus lose their business

Likewise, a temporary shutdown of Erste Group's information systems could result in costs that are
required for information retrieval and verification. There can be no assurances that such failures or
interruptions will not occur or that Erste Group can adequately address them if they do occur.
Accordingly, the occurrence of such failures or interruptions could have a material adverse effect on
Erste Group's business, financial condition, results of operations and prospects. In addition, there can
be no assurances that the rollout or implementation of any new systems or processes will provide the
desired benefit to Erste Group’s business, or will not involve failures or business interruptions that could
have a material adverse effect on its business, financial condition, results of operations and prospects.
To a limited extent, Erste Group has outsourced certain IT services and operations to external service
providers and may in the future expand the scope of outsourcing arrangements in order to optimise its
costs structure and increase flexibility. Unsatisfactory quality of the external providers’ services could
heighten or exacerbate risks associated with the failure or interruption of its information systems as well
as result in additional operational deficiencies or reputational risk.

Erste Group may have difficulty recruiting new talent or retaining qualified employees.

Erste Group's existing operations and ability to enter new markets depend on its ability to retain existing
employees and to recruit additional talent with the necessary qualifications and level of experience in
banking. In many of the CEE markets in which Erste Group currently operates, the pool of individuals
with the required set of skills is still limited however growing due to increased focus of local universities
and governments on implementation of competitive educational programs and development of a skilled
workforce. Increasing competition for labour in Erste Group's core markets from other international
financial institutions may also make it more difficult for Erste Group to attract and retain qualified
employees and may lead to rising labour costs in the future. Moreover, if caps or further restrictions
under CRD IV were to be imposed on salaries or bonuses paid to executives of Erste Group Bank or its
subsidiaries (including caps imposed by governments in connection with extending support to Erste
Group), Erste Group’s ability to attract and retain high-quality personnel could be limited and could
result in losses of qualified personnel. If Erste Group is unable to attract and retain new talent in key
strategic markets or if competition for qualified employees increases its labour costs, this could have a
material adverse effect on Erste Group’s business, financial condition and results of operations.

Erste Group Bank may be required to provide financial support to troubled banks in the
Haftungsverbund, which could result in significant costs and a diversion of resources from
other activities.

In 2002, the Haftungsverbund was formed pursuant to the Grundsatzvereinbarung among the majority
of Austrian savings banks. The purpose of the Haftungsverbund was to establish a joint early-warning
system as well as a cross-guarantee for certain liabilities of the member savings banks and to
strengthen the cooperation of the Savings Banks sector (except UniCredit Austria AG) in the Austrian
market.

In 2013 the cooperation between the savings banks was intensified. The aim of the new agreement
which entered into force on 1 January 2014, is the intensification of the group steering, the setting up of
an institutional protection scheme (Art 113 (7) CRR) and a cross-guarantee scheme (Art 4 (1) (127)
CRR) in order to fulfil the requirements of Art 84 (6) CRR to recognize any minority interest arising
within the cross-guarantee scheme in full and in light of IFRS 10 to strengthen Erste Group Bank’s
power in the provisions of the agreement governing the Haftungsverbund.

Under the Haftungsverbund, Erste Group Bank and all other member savings banks are obliged to
provide financially troubled members with specified forms of financial and management support and, in
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the event of a member’s insolvency, to contribute to the repayment of certain protected deposits. The
member savings banks agreed that a part of the funds has to be ex-ante financed in the form of special
funds, whereas the Steering Company alone has access to these special funds and is obliged to use all
other options available before availing itself of the special funds. In order to build up the special fund, all
savings banks contribute on a quarterly basis until it reaches its final size of EUR 250 million after
10 years. Under the Haftungsverbund, member savings banks are also required to follow specific credit
and risk management guidelines for providing and managing loans and for identifying, measuring,
managing and limiting risks. This is effectively set and monitored indirectly by Erste Group Bank
although Erste Group Bank does not exercise direct operational control over the management of the
member savings banks. These requirements are often more detailed and strict than those previously in
place at certain of the individual savings banks. Erste Group Bank may be required to provide support
and repay certain protected deposits even where there has been non-compliance by one or more
members of the Haftungsverbund with the risk management requirements, although Erste Group Bank
may exercise little direct control over the management of the member savings bank. Consequently,
Erste Group Bank’s ability to manage the risk associated with the financial obligations it has assumed
under the Haftungsverbund will depend on its ability to enforce the risk management requirements of
the system. Erste Group Bank may be obliged to provide liquidity, take other measures and incur
significant costs in the event that another savings bank in the Haftungsverbund experiences financial
difficulties or becomes insolvent or in order to prevent one of the savings banks from experiencing
financial difficulties. This could require Erste Group Bank to utilise resources in a manner that could
have a material adverse effect on Erste Group Bank’s business, financial condition and results of
operations.

Changes in interest rates are caused by many factors beyond Erste Group’s control, and such
changes can have significant adverse effects on its financial results, including net interest
income.

Erste Group derives the majority of its operating income from net interest income. Interest rates are
sensitive to many factors beyond Erste Group’s control, such as inflation, monetary policies set by
central banks and national governments, the liberalisation of financial services and increased
competition in the markets in which Erste Group operates, domestic and international economic and
political conditions, as well as other factors. Changes in interest rates can affect the spread between the
rate of interest that a bank pays to borrow funds from its depositors and other lenders and the rate of
interest that it charges on loans it extends to its customers. If the interest margin decreases, net interest
income will also decrease unless Erste Group is able to compensate such decrease by increasing the
total amount of funds it lends to its customers. A decrease in rates charged to customers will often have
a negative effect on margins, particularly when interest rates on deposit accounts are already very low,
since a bank may have little ability to make a corresponding reduction in the interest it pays to lenders.
Additionally, in a very low or negative interest rate environment, Erste Group will have increased costs
of maintaining the regulatory and prudential liquidity buffers held in cash and low yield liquid assets. An
increase in rates charged to customers can also negatively impact interest income if it reduces the
amount of customer borrowings. For competitive reasons, Erste Group may also choose to raise rates
of interest it pays on deposits without being able to make a corresponding increase in the interest rates
it charges to its customers. Finally, a mismatch in the structure of interest-bearing assets and interest-
bearing liabilities in any given period could, in the event of changes in interest rates, reduce Erste
Group’s net interest margin and have a material adverse effect on its net interest income and, thereby,
its business, results of operation and financial condition.
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Since a large part of Erste Group’s operations, assets and customers are located in CEE
countries that are not part of the Eurozone, Erste Group is exposed to currency risks.

A large part of Erste Group Bank's and Erste Group's operations, assets and customers are located in
CEE countries that are not part of the Eurozone (i.e., that do not use the Euro as their legal tender), and
financial transactions in currencies other than the Euro give rise to foreign currency risks. Local
governments may undertake measures that affect currency levels and exchange rates and impact Erste
Group's credit exposure to such currencies, such as the Swiss National Bank's setting of a minimum
exchange rate against the Euro in September 2011 and in January 2015 reversing its support
measures, or Hungary's introduction of a new law in 2014 regulating how banks change loan interest
and convert FX loans into local currency. Croatia has recently fixed the exchange rate of Croatian Kuna
against Swiss francs for a term of one year, and there is no assurance that after such time the
exchange rate will not remain fixed or will be converted at a lower rate into Croatian Kuna. Moreover,
there can be no assurances that similar measures will not be introduced or imposed on other customer
segments or countries as well.

In addition, the equity investments that Erste Group Bank has in its non-Eurozone subsidiaries, and the
income and assets, liabilities and equity of non-Eurozone subsidiaries, when translated into Euro, may
also be lower due to devaluation of their local or foreign currencies vis-a-vis the Euro. Erste Group
hedges its foreign currency exposure related to capital investments and dividends in its foreign
subsidiaries only to a limited extent. These and other effects of currency devaluation could have a
material adverse effect on Erste Group Bank’s and Erste Group’s business, financial condition,
regulatory capital ratios, results of operations and prospects.

Erste Group may be unable to achieve the return to profitability of Erste Group Bank

Erste Group’s results of operations in the current financial year and in the future will depend in part on
the profitability of its subsidiaries. Erste Group Bank (i.e. the holding company of Erste Group) may not
be able to significantly decrease its risk provisions for loans and advances or receive lower than
planned dividend payments from its subsidiaries. Erste Group may be unable to achieve the return to
profitability of Erste Group Bank which impairs the Group's ability to pay dividends which could have a
material adverse effect on the Notes.

Depending on the size of the reduction in profitability, such a reduction could have a material adverse
effect on Erste Group’s results of operations in that period, on the reported amount of its assets and on
its equity, and on Erste Group’s ability to make payments on the Notes.

A change of the ECB’s collateral standards could have an adverse effect on the funding of Erste
Group and access to liquidity.

As a result of the funding pressures arising from the European sovereign debt crisis, there has been
increased intervention by a number of central banks, in particular the ECB. Among other measures, the
ECB has agreed to provide low-interest secured loans to European financial institutions for up to three
years and lowered the requirements for collateral. As of the date of this Prospectus, the ECB accepts
certain instruments, including Pfandbriefe, issued by Erste Group Bank as collateral for its tenders. If
the ECB were to restrict its collateral standards or if it would increase the rating requirements for
collateral securities, this could increase Erste Group’s funding costs and limit Erste Group’s access to
liquidity, especially where deposits or other sources of liquidity are inadequate in the short term, and
accordingly have an adverse effect on Erste Group’s business, financial condition and results of
operations.

Erste Group operates in highly competitive markets and competes against large international
financial institutions as well as established local competitors.
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Erste Group faces significant competition in all aspects of its business, both in Austria and Central and
Eastern Europe. Erste Group competes with a number of large international financial institutions and
local competitors. If Erste Group is unable to respond to the competitive environment in these markets
with product and service offerings that are profitable, it may lose market shares in important parts of its
business or incur losses on some or all of its activities.

The trend towards consolidation in the global financial services industry, which has increased due to the
last financial and economic crisis, is creating competitors with extensive ranges of product and service
offerings, increased access to capital and greater efficiency and pricing power. These global financial
institutions may be more appealing to customers, especially large corporate customers, because of their
larger international presence or financial resources. In addition, in some markets, in particular Austria
and Hungary, Erste Group faces competition from established local banks which operate a larger
number of branches, offer customers a broader range of banking and financial products and services,
and benefit from relationships with a large number of existing customers.

Erste Group faces strong competition in Austria not only from UniCredit Bank Austria AG ("Bank
Austria") and the Raiffeisen banks, but also from large international banks and new entrants from
neighbouring countries. As a result of this competition, in particular in the retail segment, net interest
margins have historically been very low. Failure to maintain net interest margins at current levels may
have a significant negative impact on the Group's financial condition and results of operations.

As banking markets in CEE mature, Erste Group expects increased competition from global financial
institutions and local competitors, with the level of increased competition likely to vary from country to
country. Erste Group's ability to compete effectively will depend on the ability of its businesses to adapt
quickly to market and industry trends. If Erste Group fails to compete effectively, or if governmental
action in response to financial crises or economic downturns results in it being placed at a competitive
disadvantage, Erste Group’s business, financial condition and results of operations may be adversely
affected.

Erste Group Bank’s major shareholder may be able to control shareholder actions.

As of 31 December 2014, 30.0% of the shares in Erste Group Bank (including 9.9% that were held by
CaixaBank) were attributed to Erste Stiftung. Erste Stiftung has the right to appoint one third of the
members of the Supervisory Board of Erste Group Bank who were not delegated by the employees'
council, however, Erste Stiftung has not exercised its appointment right, so that all of the Supervisory
Board members who were not delegated by the employees' council have been elected by the
shareholders' meeting.

In addition, because voting is based on the number of shares present or represented at a shareholders’
meeting rather than the total number of shares outstanding, the ability of major shareholders to
influence a shareholder vote on subjects which require a majority vote will often be greater than the
percentage of outstanding shares owned by them. Under Austrian corporate law and the articles of
association of the Issuer, a shareholder that holds more than 25% of Erste Group Bank's shares is able
to block a variety of corporate actions requiring shareholder approval, such as the creation of authorised
or conditional capital, changes in the purpose of Erste Group Bank’s business, mergers, spin-offs and
other business combinations. As a result, Erste Stiftung will be able to exert significant influence on the
outcome of any shareholder vote and may, depending on the level of attendance at a shareholders’
meeting, be able to control the outcome of most decisions requiring shareholder approval. Therefore, it
is possible that in pursuing these objectives Erste Stiftung may exercise or be expected to exercise
influence over Erste Group in ways that may not be in the interest of other shareholders.
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Compliance with anti-money laundering, anti-corruption and anti-terrorism financing rules
involve significant costs and efforts and non-compliance may have severe legal and reputational
consequences.

Erste Group is subject to rules and regulations regarding money laundering, sanctions, corruption and
the financing of terrorism. These rules and regulations have been tightened in recent years and will be
further tightened and more strictly enforced in the future, in particular by implementing the 4th anti-
money laundering directive. Monitoring compliance with anti-money laundering, sanctions, anti-
corruption and anti-terrorism financing rules can result in a significant financial burden on banks and
other financial institutions and can pose significant technical problems. Erste Group cannot guarantee
that it is in compliance with all applicable anti-money laundering, sanctions, anti-corruption and anti-
terrorism financing rules at all times or that its Group-wide anti-money laundering, sanctions, anti-
corruption and anti-terrorism financing standards are being consistently applied by its employees in all
circumstances. Any violation of anti-money laundering, sanctions, anti-corruption or anti-terrorism
financing rules, or even alleged violations, may have severe legal, monetary and reputational
consequences and could have a material adverse effect on Erste Group's business, financial condition
and results of operations.

Changes in consumer protection laws as well as the application or interpretation of such laws
might limit the fees and other pricing terms that Erste Group may charge for certain banking
transactions and might allow consumers to claim back certain of those fees already paid in the
past.

Changes in consumer protection laws or the interpretation of consumer protection laws by courts or
governmental authorities (i.e. Fair Banking Act in Hungary) could limit the fees that Erste Group may
charge for certain of its products and services and thereby result in lower commission income.
Moreover, as new laws and amendments to existing laws are adopted in order to keep pace with the
continuing transition to market economies in some of the CEE countries in which Erste Group operates,
existing laws and regulations as well as amendments to such laws and regulations may be applied
inconsistently or interpreted in a manner that is more restrictive. Several subsidiaries of Erste Group in
CEE countries have been named in their respective jurisdictions as defendants in a number of lawsuits
and in regulatory proceedings filed by individual customers, regulatory authorities or consumer
protection agencies and associations. Some of the lawsuits are class actions. The lawsuits mainly relate
to allegations that certain contractual provisions, particularly in respect of consumer loans, violate
mandatory consumer protection laws and regulations. The allegations relate to the enforceability of
certain fees as well as of contractual provisions for the adjustment of interest rates and currencies.
Moreover, any such changes in consumer protection laws or the interpretation of such laws by courts or
governmental authorities could impair Erste Group’s ability to offer certain products and services or to
enforce certain clauses and reduce Erste Group’s net commission income and have an adverse effect
on its results of operations.

The integration of potential future acquisitions may create additional challenges.

Erste Group may in the future seek to make acquisitions to support its business objectives and
complement the development of its business in its existing and new geographic markets. Such strategic
transactions demand significant management attention and require Erste Group to divert financial and
other resources that would otherwise be available for its existing business, and the benefits of potential
future acquisitions may take longer to realise than expected and may not be realised fully or at all.
There can be no assurance that Erste Group will be able to successfully pursue, complete and integrate
any future acquisition targets. In addition, there can be no assurance that it will be able to identify all
actual and potential liabilities to which an acquired business is exposed prior to its acquisition. Any of
these factors could lead to unexpected losses following the acquisition, which may have a material
adverse effect on Erste Group’s business, financial condition and results of operations.
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2.1.2Risks related to the markets in which Erste Group operates

The departure of any one or more countries from the Eurozone could have unpredictable
consequences for the financial system and the greater economy, potentially leading to declines
in business levels, write-downs of assets and losses across Erste Group’s business.

Should a Eurozone country conclude that it must exit the common currency, the resulting need to
reintroduce a national currency and restate existing contractual obligations could have unpredictable
financial, legal, political and social consequences. Given the highly interconnected nature of the
financial system within the Eurozone and the levels of exposure Erste Group has to public and private
counterparties across Europe, its ability to plan for such a contingency in a manner that would reduce its
exposure to non-material levels is limited. If the overall economic climate deteriorates as a result of one
or more departures from the Eurozone, nearly all of Erste Group's segments could be materially
adversely affected.

If European policymakers are unable to contain the European sovereign debt crisis, Erste Group's
results of operations and financial position would likely be materially adversely affected as Erste Group
may be required to take further write-downs on its sovereign debt exposures and other assets as the
macroeconomic environment deteriorates. In addition, the possibility exists that one or more members
of the Eurozone may leave the common currency, resulting in the reintroduction of one or more national
currencies in such countries. The effects of such an event are difficult to anticipate and may have a
substantial negative effect on Erste Group’s business and outlook, including as a consequence of
adverse impacts on economic activity both within and outside the Eurozone.

The deterioration of the sovereign debt market in the Eurozone and Central and Eastern Europe,
particularly the increasing costs of borrowing affecting many Eurozone states late in 2011 and
downgrades in credit rating of most Eurozone countries in 2011 and 2012, indicate that the sovereign
debt crisis can affect even the financially most stable countries in the Eurozone. While the costs of
sovereign borrowing in the euro area reached new lows in late 2014, considerable doubt remains
whether actions taken by European policymakers will be sufficient to contain or overcome the crisis over
the medium to longer term. In particular, further credit rating downgrades of EU Member States, such as
France and Austria, may threaten the effectiveness of the European Financial Stability Facility ("EFSF")
or the European Stability Mechanism ("ESM"). Since the EFSF's and ESM's credit ratings are based on
the ratings of its financing members, the reduction of these members’ ratings may increase the
borrowing costs of the EFSF or ESM such that its ability to raise funds to assist Eurozone governments
would be reduced. In addition, the austerity programmes introduced by a number of countries across
the Eurozone in response to the sovereign debt crisis may have the effect of dampening economic
growth over the short, medium or long term. Declining rates of economic growth in Eurozone countries
could exacerbate their difficulties in refinancing their sovereign debt as it comes due, further increasing
pressure on other Eurozone governments.

Erste Group operates in emerging markets that may experience rapid economic or political
changes, either of which may adversely impact its financial performance and results of
operations.

Erste Group operates directly or indirectly in emerging markets throughout Central and Eastern Europe.
In recent years, some of these countries have undergone substantial political, economic and social
change. As is typical for emerging markets, they do not have in place the full business, legal and
regulatory structures that would commonly exist in more mature free market economies. As a result,
Erste Group's operations are exposed to risks common to regions undergoing rapid political, economic
and social change, including — but not limited to - currency fluctuations, exchange control restrictions, an
evolving regulatory environment, inflation, economic recession, local market disruption and labour
unrest or even military disputes. Macroeconomic events, such as recession, deflation or hyper-inflation,
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may lead to an increase in defaults by Erste Group's customers, which would adversely impact Erste
Group's results of operations and financial condition. Political or economic instability resulting from, or
causing, the occurrence of any of these risks would also adversely affect the market for Erste Group’s
products and services. Based on concerns about declining foreign investment flows, emerging market
volatility has increased significantly since 2013. However, the level of risk that Erste Group faces differs
significantly by country.

Regarding the crisis to the Russian military intervention in Ukraine in 2014, the Russian economy and
currency have been hit severely as a result of falling oil prices and persistent international sanctions
against Russia. Currently further developments are subject to uncertainty, as are the ultimate political
and economic effects of a protracted crisis on Russia and Ukraine as well as on the whole CEE region.

Committed EU funds may not be released or further aid programmes may not be adopted by the
EU and/or international credit institutions.

In addition to Greece, Ireland and Portugal, some of the CEE countries in which Erste Group operates
(i.e. Slovakia, Romania, Hungary, Czech Republic and Croatia), and to a lesser extent EU candidates
such as Serbia, have been promised funds for infrastructure and other projects in substantial amounts
by the EU and international credit institutions, including the European Bank for Reconstruction and
Development ("EBRD"), the International Monetary Fund ("IMF") and the European Investment Bank
("EIB"). If these funds are not released, are released only in part or with delay as the absorption rate of
these funds still poses a significant challenge in the CEE countries, or if no further aid will be made
available by the EU and the international credit institutions, the relevant national economies could be
adversely affected, which would, in turn, negatively affect Erste Group's business prospects in the
respective countries.

Loss of customer confidence in Erste Group’s business or in banking businesses generally
could result in unexpectedly high levels of customer deposit withdrawals, which could have a
material adverse effect on the Group’s results, financial condition and liquidity.

The availability of Erste Group's customer deposits to fund its loan portfolio is subject to potential
changes in certain factors outside Erste Group's control, such as a loss of confidence of depositors in
either the economy in general, the financial services industry or Erste Group specifically, ratings
downgrades, low interest rates and significant further deterioration in economic conditions. These
factors could lead to a reduction in Erste Group's ability to access customer deposit funding on
appropriate terms in the future and to sustained deposit outflows, both of which would adversely impact
Erste Group's ability to fund its operations. Any loss in customer confidence in Erste Group’s banking
businesses, or in banking businesses generally, could significantly increase the amount of deposit
withdrawals in a short period of time. Should Erste Group experience an unusually high level of
withdrawals, this may have an adverse effect on Erste Group's results, financial condition and prospects
and could, in extreme circumstances, prevent Erste Group from funding its operations. In such extreme
circumstances Erste Group may not be in a position to continue to operate without additional funding
support, which it may be unable to access. A change in the funding structure towards less stable and
more expensive funding sources would also result in higher liquidity buffer requirements and an adverse
impact on net interest income.

Liguidity problems experienced by certain CEE countries may adversely affect the broader CEE
region and could negatively impact Erste Group's business results and financial condition.

Certain countries where Erste Group has operations may encounter severe liquidity problems. In the
past, Romania and Serbia have all turned to international institutions for assistance, and other countries
in the CEE may be forced to do the same. If such liquidity problems should occur, this could have
significant consequences throughout the region, including foreign banks withdrawing funds from their
CEE subsidiaries and regulators imposing further limitations to the free transfer of liquidity, thereby
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weakening local economies and affecting customers of Erste Group who borrow from a number of
different banks and weakening Erste Group’s liquidity position. This could also lead to an increase of
defaults throughout the economy or by Erste Group customers and, accordingly, could have a material
adverse effect on Erste Group's business, financial condition and results of operation.

Governments in countries in which Erste Group operates may react to financial and economic
crises with increased protectionism, nationalisations or similar measures.

Governments in CEE countries in which Erste Group operates could take various protectionist
measures to protect their national economies, currencies or fiscal income in response to financial and
economic crises, including among other things:

. force for loans denominated in foreign currencies like €, USD or CHF to be converted into local
currencies at set interest and/or exchange rates, in some cases below market rates, as happened
in Hungary, or allow loans to be assumed by government entities, potentially resulting in a
reduction in value for such loans;

. set limitations on the repatriation of profits (either through payment of dividends to their parent
companies or otherwise) or export of foreign currency;

. set out regulations limiting interest rates and fees for services that can be charged and other
terms and conditions;

. prohibit money transfers abroad by banks receiving state support measures (e.g., loans granted
to banks from sovereigns or covered by sovereign deposit guarantees);

. introduce or increase banking taxes or legislation imposing levies on financial transactions or
income generated through banking services or extend such measures previously introduced on a
temporary basis; and

. nationalisation of local banks, with or without compensation, in order to stabilise the banking
sector and the economy.

Any of these or similar state actions could have a material adverse effect on Erste Group’s business,
financial condition and results of operations.

Erste Group may be adversely affected by slower growth or recession in the banking sector in
which it operates as well as slower expansion of the Eurozone and the EU.

Banking sector growth in the countries in which Erste Group operates has significantly declined
compared to years prior to 2008. As the economies in Central and Eastern Europe mature, particularly
in the Czech Republic and Slovakia, growth in the banking sector can be expected to slow down further
in these regions. Of the countries in which Erste Group has significant operations, the Czech Republic,
Hungary, Slovakia and Slovenia joined the EU in 2004; Romania joined the EU in 2007, and Croatia in
July 2013. Economic growth in the region may be further constrained in the coming years by continuing
effects of the last financial crisis and recession, as well as a slowing expansion of the Eurozone and the
EU and increasing constraints on the EU budget, which may reduce various subsidies to CEE countries.
In addition, EU legal, fiscal and monetary regulations may limit a country’s ability to respond to local
economic conditions. Moreover, some of these countries are expected to raise tax rates and levies to
EU standards or introduce new taxes in order to provide social protection for unemployed workers and
others affected by the economic downturn and to put public sector finance on a more sustainable basis,
which could also limit their growth rates.
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The legal systems and procedural safeguards in many CEE countries and, in particular, in the
Eastern European countries are not yet fully developed.

The legal and judicial systems in some of the markets where Erste Group operates are less developed
than those of other European countries. Commercial law, competition law, securities law, company law,
bankruptcy law and other areas of law in these countries have been and continue to be subject to
constant changes as new laws are being adopted in order to keep pace with the transition to market
economies. In this regard, the laws of some of the jurisdictions where Erste Group operates may not be
as favourable to investors' interests as the laws of Western European countries or other jurisdictions
with which prospective investors may be familiar. Existing laws and regulations in some countries in
which Erste Group operates may be applied inconsistently or may be interpreted in a manner that is
restrictive and non-commercial. It may not be possible, in certain circumstances, to obtain legal
remedies in a timely manner in these countries. The relatively limited experience of a significant number
of judges and magistrates practising in these markets, particularly with regard to securities laws issues,
and the existence of a number of issues relating to the independence of the judiciary may lead to
unfounded decisions or to decisions based on considerations that are not founded in the law. In
addition, resolving cases in the judicial systems of some of the markets where Erste Group operates
may at times involve very considerable delays. This lack of legal certainty and the inability to obtain
effective legal remedies in a timely manner may adversely affect Erste Group's business.

Applicable bankruptcy laws and other laws and regulations governing creditors’ rights in
various CEE countries may limit Erste Group’s ability to obtain payments on defaulted loans and
advances.

Bankruptcy laws and other laws and regulations governing creditors' rights vary significantly among
countries in the CEE. In some countries, the laws offer significantly less protection for creditors than the
bankruptcy regimes in Western Europe. In addition, it is often difficult to locate all of the assets of an
insolvent debtor in CEE countries. Erste Group’s local subsidiaries have at times had substantial
difficulties receiving payouts on claims related to, or foreclosing on collateral that secures, extensions of
credit that they have made to entities that have subsequently filed for bankruptcy protection. In the
event of further economic downturns, these problems could intensify, including as a result of changes in
law or regulations intended to limit the impact of economic downturns on corporate and retail borrowers.
These problems, if they were to persist or intensify, may have an adverse effect on Erste Group’s
business, results of operations and financial condition.

Erste Group may be required to participate in or finance governmental support programs for
credit institutions or finance governmental budget consolidation programmes, including through
the introduction of banking taxes and other levies.

If a major bank or other financial institution in Austria or the CEE markets where Erste Group has
significant operations were to suffer significant liquidity problems, risk defaulting on its obligations or
otherwise potentially risk declaring bankruptcy, the local government might require Erste Group Bank or
a member of Erste Group to provide funding or other guarantees to ensure the continued existence of
such institution. This might require Erste Group Bank or one of its affiliates to allocate resources to such
assistance rather than using such resources to promote other business activities that may be financially
more productive, which could have an adverse effect on Erste Group’s business, financial condition or
results of operations.
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2.2 Factors which are material for the purpose of assessing the market risks
associated with Notes issued under the Programme

2.2.1Risk factors relating to an Index or Index Basket as reference asset

Factors having a negative effect on the Performance of the Index may also affect the value and
Redemption Amount of the Notes which in case of Notes other than Altiplano Notes, Range
Accrual Notes, Garant Index Notes and Outperformance Notes may lead to the loss of the entire
invested capital.

The development of the value of the Notes and the amount of redemption are dependent on the
development of the price of the Index (the "Index") underlying the Notes which in case of Notes other
than Altiplano Notes, Range Accrual Notes, Garant Index Notes and Outperformance Notes may lead to
the loss of the entire invested capital. The performance of the Index in turn depends on the individual
components of the Index of which the relevant Index is comprised. Equity indices are comprised of a
synthetic portfolio of shares. Therefore, the performance of an Index is dependent on the
macroeconomic factors that underlie the Index, such as interest and price levels on the capital markets,
currency developments, political factors as well as company-specific factors such as the earnings
position, market position, risk situation, shareholder structure and distribution policy. During the term of
the Notes, the market price of the Notes may deviate from the performance of the Index or the
components of the Index, since in addition to other factors, for example the correlations, volatilities,
interest rate level etc. may also influence the development of the price of the Notes.

In case the Notes relate to a price index the performance of the Notes will not take into account
dividends and other distributions, since they are not reflected in the price of such index.

The applicable rules for the composition and calculation of the underlying Index may provide for, e.g., in
the case of a so-called price index, that dividends paid on its components are not taken into account
and, therefore, do not lead to an increased level of the Index, which may in turn lead to a decline of the
level of the Index, although all other circumstances remain unchanged. As a result, in cases where a
reference asset is such type of Index, the purchasers of Notes will not participate in dividends or other
distributions paid on the components contained in the Index. Even if the rules of the relevant underlying
Index provide for that distributed dividends or other distributions of the components of the Index are
generally reinvested in the Index, in some circumstances the dividends or other distributions may not be
fully reinvested in the Index.

The Issuer has no influence on the existence, composition and calculation of the Index.

The Issuer has no influence on the existence, composition, calculation and the rules of the Index. For
example, the sponsor of the Index can add, delete or substitute the components of the Index or make
other methodological changes that could change the weighting of one or more components of the Index.
The changing of components of any Index may affect the level of such Index, as a newly added
company may perform significantly worse or better than the company it replaces, which in turn may
affect the payments made by the Issuer to the holders of the Notes. The Index sponsor of any such
Index may also alter, discontinue or suspend the calculation or dissemination of the Index.

Certain events in relation to the Index may result in an adjustment or early redemption of the
Notes.

The holders of the Notes bear the risk that the Notes may be adjusted or terminated early by the Issuer
if other Index-relevant events occur.
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If a valuation date is a Disruption Day or if it is not an index business day, the original valuation date will
be postponed. If the valuation date, due to the postponement, falls on the reference cut-off date, the
calculation agent will, irrespective of whether it is a Disruption Day, determine the level of the Index in
line with the formula and method of calculation for the Index, which were last applicable prior to the
reference date, by using the stock exchange price of the components of the Index. In this respect, it will
estimate the stock exchange price in its good faith, if the reference date for the respective component of
the Index is a Disruption Day.

If the Index sponsor is replaced by a successor index sponsor or the Index is replaced by a successor
index, the calculation agent may adjust the Notes appropriately.

If the calculation agent determines that an Index Adjustment Event has a material effect on the Notes, it
may either adjust the level of the Index in line with the composition, formula and method for the
calculation of the Index, which were last applicable prior to the occurrence of the Index Adjustment
Event or, if such an adjustment is not possible or unreasonable for the Issuer, terminate the Notes early.

The occurrence of these events in relation to the Index as well as adjustments and early redemption,
may adversely affect the value of the Notes or the amount of redemption of the Notes.

The sponsor of the Index does not carry out any activity which affects the value of the Index and
does not issue investment recommendations regarding the Index.

The sponsor of the Index or licensor does not carry out sales or promotional or marketing activities for
the Notes. It does not give investment advice for the Notes. In particular, the Index is determined,
comprised and calculated by the sponsor of the Index or licensor without consideration of the Issuer and
the Notes.

The sponsor of the Index will have no involvement in the offer and sale of the Notes and will have no
obligation to any purchaser of such Notes. The sponsor of the Index may take any actions in respect of
such an Index without regard to the interests of the purchasers of the Notes, and any of these actions
could adversely affect the market value of the Notes.

Neither the sponsor of the Index nor the licensor assume any responsibility or liability for the marketing
or trading of the Notes.

If one or several components of the Index underlying the Notes are linked with emerging
markets, a holder of securities must expect considerable political and economic uncertainty,
which may considerably affect the price development of the Notes.

If one or several components of the Index underlying the Notes are linked with emerging markets (e.g.
shares listed in emerging markets), an investor must expect considerable political and economic
insecurity. On the one hand, this leads to a high volatility of the value of an investment in these markets
and, on the other hand, to a higher risk that this investment will be entirely lost. The political, social and
economic situation of an emerging market is not comparable to that of Western Europe. Even small
setbacks may weaken the economic situation to a greater extent. In the case of an investment in the
Notes, it should always be taken into account that they are also considerably dependent on the political
and economic instability of the relevant emerging market. This includes, inter alia, the risk of a higher
market volatility on the stock and foreign exchange market and higher government restrictions. There is
the risk that restrictions for investors (e.g. foreign exchange restrictions), expropriation, punitive
taxation, nationalisation or negative social or political measures or events (e.g. political upheaval) are
introduced. Legal changes are not unusual and the outcome is often not foreseeable. Even existing
laws and claims are not enforceable or only enforceable with difficulties due to the deficient legal
system. In addition, investments relating to an emerging market bear the risk that the markets have a
low capitalisation. In the case of a low market capitalisation, there is the risk that an investment cannot
be sold at a fair market price or not in the required time frame. Markets in emerging markets are not
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regulated or poorly regulated (e.g. stock exchanges). Therefore, there is an increased risk to suffer
losses due to corruption, fraud or organised crime. All of these factors may have a significant influence
on the performance of the Notes.

Holders of securities do not have any rights to the components of the Index underlying the
Index.

Even if the amount of the payment to be made on the Notes is entirely dependent on the performance of
the underlying Index, the Notes do not give a right to assert claims against the issuer of the shares
underlying the Index.

2.2.2Risk factors relating to shares or a share basket as reference asset

Factors having a negative effect on the performance of the shares may also affect the value and
Redemption Amount of the Notes which in case of Notes other than Altiplano Notes, Range
Accrual Notes, Garant Share Notes and Outperformance Notes may lead to the loss of the entire
invested capital.

The development of the value of the Notes and the amount of redemption are dependent on the
development of the price of the shares underlying the Notes which in case of Notes other than Altiplano
Notes, Range Accrual Notes, Garant Share Notes and Outperformance Notes may lead to the loss of
the entire invested capital. The development of the share price cannot be predicted and is determined
by macroeconomic factors, e.g. the interest rate or price level on capital markets, currency
developments, political circumstances, as well as company-specific factors such as the earnings
situation, market position, risk situation, shareholder structure, and distribution policy.

Notes relating to shares do not take into account any dividends and other distributions.

Purchasers of the Notes do not receive dividends or other distributions, which are paid on shares
serving as reference asset, and dividends or other distributions will also not be reflected in the price of
the shares or the Notes, which may lead to a declining price of the Notes, although all other
circumstances remain unchanged. Therefore, the return on the Notes will not reflect the return a
purchaser would have realised had he or she actually acquired such shares and received the dividends
on them. The holders of securities also do not have voting rights regarding the share.

Holders of securities do not have any claims against the share issuer.

Even if redemption of the Notes is significantly dependent on the performance of the underlying share,
the Notes do not give any recourse rights or other claims against the issuer of the shares underlying the
Notes.

Certain events in relation to the share may result in an adjustment or early redemption of the
Notes.

A holder of securities bears the risk that the Notes may be adjusted or terminated early by the Issuer if
the share-relevant events occur.

If a valuation date is a Disruption Day or if it is not an exchange business day, the original valuation date
will be postponed. If the valuation date, due to the postponement, falls on the reference cut-off date, the
calculation agent will determine the relevant share price at its reasonable discretion, irrespective of
whether it is a Disruption Day.

If the calculation agent determines that an adjustment event has occurred which has a dilutive or
concentrative effect on the theoretical value of the shares, it will (i) if applicable, appropriately adjust the
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redemption amount and/or number of shares to be delivered and/or any other value, which is suitable,
at the reasonable discretion of the calculation agent, to account for the dilutive or concentrative effect,
or (i) if such an adjustment is not possible or unreasonable for the Issuer, terminate the Notes early.
Adjustment events are, inter alia, (a) a subdivision, consolidation or reclassification of the shares, (b) a
distribution/dividend against payment below the market price, (c) an extraordinary dividend, (d) a call on
shares, which have not been paid in full, (e) a repurchase of shares by their issuer or one of its
subsidiaries, (f) an event resulting in a distribution or separation of shareholders' rights from the capital
and which occurs based on a plan against hostile takeovers to distribute capital below the market price
or (g) any other event, which has a dilutive or concentrative effect on the theoretical value of the shares.

If the calculation agent determines that an Additional Disruption Event has occurred, it has wide
discretion to (i) make certain adjustments to the payment, delivery and other conditions to account for
the economic consequences of the relevant event, in particular, in the case of a delisting, to determine a
substitute exchange and in the case of a merger, takeover offer, nationalisation or insolvency, to
determine a substitute share, or (ii) to terminate the Notes extraordinarily.

The occurrence of these events in relation to the reference asset as well as adjustments and early
redemption, may adversely affect the value of the Notes or the amount of redemption of the Notes.

In case of Reverse Convertible Protect Notes, Reverse Convertible Classic Notes and Reverse
Convertible Protect Pro Notes as well as in case of Express Notes, Step-Down Express Notes,
Memory Express Notes and Coupon Express Notes linked to a share as well as in case of Worst-
of Share Notes with a physical settlement investors may receive the delivery of underlying
shares and consequently are exposed to the risks associated with such shares.

If the Notes are upon maturity repaid to the investor via the delivery of shares, the investors shall
receive these shares instead of a cash amount upon maturity. The investors are therefore exposed to
the public limited company and the risks associated with these shares. The investor should not assume
that he or she will be able to sell such shares for a specific price after the redemption/settlement of the
Notes, and in particular not for the purchase price of the Notes. Under certain circumstances the shares
may only have a very low value or may, in fact, be worthless. Holders may also be subject to certain
documentary or stamp taxes in relation to the delivery and/or disposal of the shares.

If, in the opinion of the calculation agent, delivery of the shares cannot be made due to a settlement
disruption event existing on the maturity date, the maturity date shall be moved to the next delivery
business day on which there is no settlement disruption event. The Holders shall not have any
additional payment claims in the case of a delayed delivery, due to the occurrence of a settlement
disruption event. If, following the expiry of 10 delivery business days following the maturity date, delivery
of the shares is still not possible due to a settlement disruption event, the Issuer may fulfil its obligations
by paying the disruption cash settlement amount instead of delivering the shares. The disruption cash
settlement amount may be considerably lower than the amount of invested capital. There is the risk of
the entire invested capital being lost, including any transaction expenses.

2.2.3Risk factors relating to conflicts of interest

The Issuer may engage in activities that could involve certain conflicts of interest and may affect
the value of the Notes.

The Issuer may act in other capacities with regard to the Notes, such as calculation agent. Such
functions may allow the Issuer to calculate the value of the reference asset or (where the reference
asset is a basket) to determine the composition of the reference asset, which could raise conflicts of
interest where securities or other assets issued by the Issuer itself or a group company can be chosen
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to be part of the reference asset, or where the Issuer maintains a business relationship with the issuer
or obligor of such securities or other assets.

The Issuer may from time to time engage in transactions involving the reference asset for its proprietary
accounts and for accounts under its management. Such transactions may have a positive or negative
effect on the value of the reference asset and consequently upon the value of the Notes. As used in this
section "Conflicts of Interest", references to the reference asset shall be deemed to include any of its
components of the Index, if applicable.

The Issuer may issue other derivative instruments in respect of the relevant reference asset and the
introduction of such competing products into the marketplace may affect the value of the Notes.

The Issuer may use all or some of the proceeds received from the sale of the Notes to enter into
hedging transactions. The Issuer believes that such hedging activities will under normal circumstances
not have a material impact on the value of the Notes. However, it cannot be assured that the Issuer's
hedging activities will not affect such value. The value of the Notes might in particular be affected by the
liquidation of all or a portion of the hedging positions at or about the time of the maturity or expiration of
the Notes.

The Issuer may acquire non-public information with respect to the reference asset, and the Issuer does
not undertake to disclose any such information to any warrant holder. In addition, the Issuer may publish
research reports with respect to the reference asset. Such activities could involve certain conflicts of
interest and may affect the value of the Notes.

2.2.4Risks related to the pricing of the Notes

The issue price of the Notes may include a margin on the mathematical (fair) value of the Notes

The sales price of the Notes may include a margin on the mathematical ("fair") value of the Notes, which
cannot be identified by an investor ("Margin"). The Margin will be determined at the reasonable
discretion of the Issuer and may differ from margins charged by other issuers for comparable notes.
This Margin may be used e.g. for commission payments made by the Issuer to its distributors as
remuneration.

Since the Issuer will, when determining the price of the securities on the secondary market, also
take into account, in particular, the subscription fee (agio), the spread between bid and ask
prices as well as commission and other fees in addition to the mathematical (fair) value of the
Notes, the prices quoted by the Issuer may considerably deviate from the fair market value of the
Notes

Prices quoted by the Issuer are determined by the Issuer itself based on internal pricing models. The
Issuer is generally the only person quoting a price for the Notes.

The Issuer determines the prices based on factors such as, in particular, the fair value of the Notes,
which inter alia depends on the index level, and, if the Issuer provides bid and ask prices, the spread
between the bid and ask prices desired by the Issuer. In addition to this, a subscription fee (agio) initially
charged for the Notes is regularly included as well as any fees or costs (inter alia, administrative,
transaction or comparable fees according to the Final Terms) which are to be deducted upon maturity or
settlement of the Notes from any payments to be made. The quotation of prices on the secondary
market is also dependent e.g. on costs associated with the initial issue of the Notes on the primary
market, such as distribution fees paid to third parties. Furthermore, the Issuer will include its own profit
margin.

The bid-ask spread will be fixed by the Issuer based on supply and demand for the Notes and certain
revenue considerations.
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Certain costs, which were associated with the initial issue of the Notes on the primary market, such as
the agio or distribution fees paid to third parties and/or trailer fees will first be added to the fair value of
the Notes and increase their price, but will then often not be divided equally over the term of the Notes
and deducted from the price when prices are quoted, instead they are deducted entirely from the fair
value of the Notes at an earlier date at the reasonable discretion of the Issuer.

The prices quoted by the Issuer can, therefore, substantially differ from the fair value of the Notes, or
the value of the Notes to be expected economically on the basis of the factors mentioned above, at the
relevant time.

2.2.5Risks related to Notes generally
Set out below is a brief description of certain risks relating to the Notes generally:

A wide range of Notes may be issued under the Prospectus. A number of these Notes may have
features which contain particular risks for prospective investors. Set out below is a description
of the most common such features.

In the event that any Notes are redeemed prior to their maturity, a Holder of such is exposed to
risks that the Notes will be redeemed at the fair market value and the risk that he may only be
able to reinvest the redemption proceeds in notes with a lower yield (Risk of Early Redemption).

The Issuer will always have the right to redeem the Notes if the Issuer is required to make additional
(gross-up) payments for reasons of taxation. If the Issuer redeems the Notes prior to maturity or the
Notes are subject to early redemption due to an early redemption event, a holder of such Notes-will only
receive the fair market value of the Notes adjusted to account fully for any reasonable expenses and
costs of the Issuer and/or its affiliates of unwinding any underlying and/or related hedging and funding
arrangements. In addition, such Holder may only be able to reinvest the redemption proceeds in notes
with a lower yield or with a similar yield of a higher risk.

The General Conditions of the Notes provide for resolutions of Holders, certain rights of a
Holder may be amended or reduced or even cancelled by way of resolutions, which could affect
the Holder negatively.

The General Conditions of the Notes provide for resolutions of Holders, either to be passed in a meeting
of Holders or by vote taken without a meeting, and consequently a Holder is subject to the risk of being
outvoted by a majority resolution of the Holders. As such majority resolution properly adopted is binding
on all Holders, certain rights of such Holder against the Issuer under the relevant Terms and Conditions
of the Notes may be amended or reduced or even cancelled.

The General Conditions of the Notes provide for the appointment of a Joint Representative, a
Holder may be deprived of its individual right to pursue and enforce its rights under the relevant
Terms and Conditions of the Notes against the Issuer.

As the General Conditions of the Notes provide for the appointment of a Joint Representative by a
majority resolution of the Holders, it is possible that a Holder may be deprived of its individual right to
pursue and enforce its rights under the relevant Terms and Conditions of the Notes against the Issuer,
such right passing to the Joint Representative who is then exclusively responsible to claim and enforce
the rights of all Holders.
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An Austrian court can appoint a trustee (Kurator) for the Notes to exercise the rights and
represent the interests of Holders on their behalf in which case the ability of Holders to pursue
their rights under the Notes individually may be limited.

Pursuant to the Austrian Notes Trustee Act (Kuratorengesetz), a trustee (Kurator) can be appointed by
an Austrian court upon the request of any interested party (e.g. a Holder) or upon the initiative of the
competent court, for the purposes of representing the common interests of the Holders in matters
concerning their collective rights. In particular, this may occur if insolvency proceedings are initiated
against the Issuer, in connection with any amendments to the terms and conditions of the Notes or
changes relating to the Issuer, or under other similar circumstances. If a trustee is appointed, it will
exercise the collective rights and represent the interests of the Holders and will be entitled to make
statements on their behalf which shall be binding on all Holders. Where a trustee represents the
interests and exercises the rights of Holders, this may conflict with or otherwise adversely affect the
interests of individual or all Holders.

Under the European Union Savings Directive, if a payment were to be made or collected through
a paying agent in a state which has opted for a withholding system and an amount of, or in
respect of, tax were to be withheld from that payment, neither the Issuer nor any paying agent
nor any other person would be obliged to pay additional amounts with respect to any Notes as a
result of the imposition of such withholding tax (No gross-up).

Under EC Council Directive 2003/48/EC (as amended) (the European Union Savings Directive) on the
taxation of savings income, Member States have been required, since 1st July, 2005, to provide to the
tax authorities of another member state details of payments of interest (or similar income) paid by a
paying agent within its jurisdiction to an individual resident in that other member state. However, for a
transitional period, Luxembourg and Austria are instead required (unless during that period they elect
otherwise) to operate a withholding system to withhold tax at a rate of 35 per cent. (the ending of such
transitional period being dependent upon the conclusion of certain other agreements relating to
information exchange with certain other countries). In conformity with the prerequisites for the
application of the European Union Savings Directive, a number of non-EU countries and territories
including Switzerland have agreed to apply measures equivalent to those contained in the European
Union Savings Directive (a withholding system in the case of Switzerland). In April 2013, the
Luxembourg Government announced its intention to abolish the withholding system with effect from 1
January 2015, in favour of automatic information exchange under the Directive. The final form of the
measure is still unknown.

If a payment were to be made or collected through a paying agent in a state which has opted for a
withholding system and an amount of, or in respect of tax were to be withheld from that payment,
neither the Issuer nor any paying agent nor any other person would be obliged to pay additional
amounts with respect to any Notes as a result of the imposition of such withholding tax. If a withholding
tax is imposed on a payment made by a paying agent following implementation of the Directive, the
Issuer will be required pursuant to the Conditions, to the extent this is possible, to maintain a paying
agent in a member state that will not be obliged to withhold or deduct tax pursuant to the Directive (if
possible).

A paying agent in a member state that is not obliged to withhold or deduct pursuant to the Directive will
have to provide details of payments of interest (or similar income) to the member state in which the
receiving individual is resident. The reporting obligation relates to, inter alia, information on the amount
of interest paid as well as name, address and account details of the receiving individual in accordance
with Article 8 of the Directive.

The Directive is currently under review and may be amended. The amendments currently under
discussion pertain (amongst others) to the extension of the scope of the Directive to include interest
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income derived by natural persons through certain entities and a broadening of the scope of interest
income subject to the Directive.

Credit ratings of Notes may not adequately reflect all risks of the investment in such Notes and
may be suspended, downgraded or withdrawn which could have an adverse effect on the market
value and trading price of the Notes.

A rating of Notes may not adequately reflect all risks of the investment in such Notes. Equally, ratings
may be suspended, downgraded or withdrawn. Such suspension, downgrading or withdrawal may have
an adverse effect on the market value and trading price of the Notes. A credit rating is not a
recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at
any time.

The Notes are governed by Austrian law, and changes in applicable laws, regulations or
regulatory policies may have an adverse effect on the Issuer, the Notes and the Holders.

The Terms and Conditions of the Notes will be governed by Austrian law. 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
Notes may not provide them with similar protection as their own law. Furthermore, no assurance can be
given as to the impact of any possible judicial decision or change to Austrian law, or administrative
practice after the date of this Prospectus.

The Notes may be subject to write down or conversion to equity upon the occurrence of a
certain trigger event, which may result in Holders losing some or all of their investment in the
Notes (statutory loss absorption).

On 12 June 2014, the Bank Recovery and Resolution Directive ("BRRD") has been published.

The stated aim of the BRRD is to provide relevant authorities with common tools and powers to
address banking crises pre-emptively in order to safeguard financial stability and minimise
taxpayers' exposure to losses.

The BRRD requires EU-Member States to transpose the BRRD into national law by 31 December
2014 at the latest and to apply the provisions (including the write-down or conversion of capital
instruments) from 1 January 2015, those adopted to implement the bail-in tool shall be applied by
EU-Member States from 1 January 2016 at the latest.

The "Austrian Act on the Recovery and Resolution of Banks" (Bundesgesetz Uber die Sanierung
und Abwicklung von Banken — "BaSAG") implementing BRRD fully entered into force on 1 January
2015 including the respective provisions relating to the bail-in tool.

The powers provided to "resolution authorities" (in Austria the FMA) shall include write down and
conversion powers to ensure that, inter alia, relevant capital instruments fully absorb losses at the
point of non-viability (defined below) of the issuing institution and applying the bail-in tool with the
objective of restoring the capital of the failing institution to enable it to continue to operate as a
going concern. Accordingly, resolution authorities will be required to write down such capital
instruments on a permanent basis, or convert them into Common Equity Tier 1 items ("CET 1"), at
the point of non-viability and before any other resolution tool is made use of (statutory loss
absorption). Resolution authorities shall exercise the write-down in relation to statutory loss
absorption in a way that results in (i) CET 1 items being reduced first in proportion to the relevant
losses and (ii) thereafter, if CET 1 is not sufficient to cover the relevant losses, the principal amount
of Additional Tier 1 instruments ("AT 1") being reduced, (iii) thereafter, if CET 1 and AT 1 are not
sufficient to cover the relevant losses, the principal amount of Tier 2 instruments ("Tier 2") being
reduced; (iv) thereafter, if CET 1, AT 1 and Tier 2 are not sufficient to cover the relevant losses,
other subordinated debt (in accordance with the hierarchy of claims in the normal insolvency
proceedings), and (v) if still insufficient, the rest of eligible liabilities including certain senior debt
(such as the Notes) (in accordance with the hierarchy of claims in the normal insolvency
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proceedings) being reduced down to zero on a permanent basis. When the bail-in tool is applied for
the purpose of restoring the capital of the institution, conversion of non-equity instruments into CET
1 items is to be made in the same order.

As safeguard, no creditor shall by use of these measures (either the bail-in tool or the write-down
and conversion powers) be in a worse position than in ordinary insolvency proceedings ("no
creditor worse off principle").

For the purposes of the statutory loss absorption, the point of non-viability is the point at which the
following conditions are met:

1. the competent authority or the resolution authority determines that the institution is failing
or likely to fail, i.e.:

(a) the conditions for the withdrawal of the authorisation by the competent authority are met or
there are objective elements to support a determination that this will be the case in the
near future, including but not limited to because the institution has incurred or is likely to
incur losses that will deplete all or a significant amount of its own funds;

(b) the assets of the institution are or there are objective elements to support a determination
that the assets of the institution will, in the near future, be less than its liabilities;

(c) the institution is or there are objective elements to support a determination that the
institution will, in the near future, be unable to pay its debts or other liabilities as they fall
due;

(d) extraordinary public financial support is required except when, in order to remedy a

serious disturbance in the economy of a Member State and preserve financial stability;

2. having regard to timing and other relevant circumstances, there is no reasonable prospect
that any alternative private sector measures, including measures by an institutional
protection scheme, or supervisory action, including early intervention measures or the
write down or conversion of relevant capital instruments taken in respect of the institution,
would prevent the failure of the institution within a reasonable timeframe

3. a resolution action is necessary in the public interest.

Any write-down or conversion of all or part of the principal amount of any instrument, including
accrued but unpaid interest in respect thereof, in accordance with the bail-in tool respectively the
write-down and conversion powers would not constitute an event of default under the terms of the
relevant instruments. Consequently, any amounts so written down or converted would be
irrevocably lost and the holders of such instruments would cease to have any claims thereunder,
regardless whether or not the institution's financial position is restored.

The resolution authorities may also amend or alter the maturity of certain instruments or the amount
of interest payable under such instruments, or the date on which the interest becomes payable,
including by suspending payment for a temporary period.

Hence, the Notes may be subject to write down or conversion into CET 1 upon the occurrence of
the relevant trigger event, which may result in Holders losing some or all of their investment in the
Notes. The exercise of any such power or any suggestion or anticipation of such exercise could,
therefore, materially adversely affect the price or value of the Notes.

Besides of potentially being subject to resolution tools as set out above, the Issuer may also be
subject to national insolvency proceedings.

2.2.6 Risks related to the market generally
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Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate
risk, interest rate risk and credit risk:

Holders in the Notes are exposed to the risk of partial or total failure of the Issuer to make
interest and/or redemption payments under the Notes.

Holders are subject to the risk of a partial or total failure of the Issuer to make interest and/or
redemption payments that the Issuer is obliged to make under the Notes. The worse the
creditworthiness of the Issuer, the higher the risk of loss (see also "Factors that may affect the Issuer's
ability to fulfil its obligations under Notes issued under the Programme" above). A materialisation of the
credit risk may result in partial or total failure of the Issuer to make interest and/or redemption payments.

Holders in the Notes assume the risk that the credit spread of the Issuer widens resulting in a
decrease in the price of the Notes.

A credit spread is the margin payable by the issuer to the holder of an instrument as a premium for the
assumed credit risk. Credit spreads are offered and sold as premiums on current risk-free interest rates
or as discounts on the price.

Factors influencing the credit spread include, among other things, the creditworthiness and rating of the
Issuer, probability of default, recovery rate, remaining term to maturity of the Notes and obligations
under any collateralisation or guarantee and declarations as to any preferred payment or subordination.
The liquidity situation of the market, the general level of interest rates, overall economic developments,
and the currency, in which the relevant obligation is denominated may also have a positive or negative
effect.

Holders are exposed to the risk that the credit spread of the Issuer widens resulting in a decrease in the
price of the Notes.

The Holder may be exposed to the risk that due to future money depreciation (inflation), the real
yield of an investment may be reduced.

Inflation risk describes the possibility that the value of assets such as the Notes or income therefrom will
decrease as inflation reduces the purchasing power of a currency. Inflation causes the rate of return to
decrease in value. If the inflation rate exceeds the interest paid on any Notes the yield on such Notes
will become negative.

There can be no assurance that a liqguid secondary market for the Notes will develop or, if it does
develop, that it will continue. In an illiquid market, a Holder may not be able to sell his Notes at
fair market prices.

Application has been made to admit the Programme to the Markets, each of which appears on the list of
regulated markets issued by the European Commission. In addition, the Programme provides that
Notes may be listed on an alternative market or stock exchange or may not be listed at all.

Regardless of whether the Notes are listed or not, there can be no assurance that a liquid secondary
market for the Notes will develop or, if it does develop, that it will continue. The fact that the Notes may
be listed does not necessarily lead to greater liquidity as compared to unlisted Notes. If the Notes are
not listed on any stock exchange, pricing information for such Notes may, however, be more difficult to
obtain, which may adversely affect the liquidity of the Notes. In an illiquid market, a Holder might not be
able to sell its Notes at any time at fair market prices or at prices that will provide them with a yield
comparable to similar investments that have a developed secondary market. This is particularly the
case for Notes that are especially sensitive to interest rate, currency or market risks, are designed for
specific investment objectives or strategies or have been structured to meet the investment
requirements of limited categories of investors. Generally, these types of Notes would have a more
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limited secondary market and more price volatility than conventional debt securities. llliquidity may have
a material adverse effect on the market value of Notes. The possibility to sell the Notes might
additionally be restricted by country-specific reasons.

No conclusion may be drawn from the indicated Aggregate Principal Amount in case of "up to"
Notes

In case of Notes offered and issued as tap issues ("up to" Notes) the indicated aggregate principal
amount of such "up to" Notes as set out in the relevant Final Terms will represent the maximum issue
volume of such "up to" Notes to be offered. The actual volume issued, however, may be lower than the
maximum issue volume and may vary during the life of the "up to" Notes depending in particular on the
demand for the "up to" Notes offered. No conclusion may therefore be drawn from the indicated
aggregate principal amount of "up to" Notes offered and issued as tap issues with regard as to the
liquidity of the "up to" Notes in the secondary market.

There is a risk that trading in the Notes or underlyings will be suspended, interrupted or
terminated, which may have an adverse effect on the price of such Notes.

If the Notes are listed on one (or more) markets (which may be regulated or unregulated), the listing of
such Notes may — depending on the rules applicable to such stock exchange - be suspended or
interrupted by the respective stock exchange or a competent regulatory authority upon the occurrence
of a number of reasons, including violation of price limits, breach of statutory provisions, occurrence of
operational problems of the stock exchange or generally if deemed required in order to secure a
functioning market or to safeguard the interests of Holders. Furthermore, trading in the Notes may be
terminated, either upon decision of the stock exchange, a regulatory authority or upon application by the
Issuer. Where trading in an underlying of the Notes is suspended, interrupted or terminated, trading in
the respective Notes will usually also be suspended, interrupted or terminated and existing orders for
the sale or purchase of such Notes will usually be cancelled. Holders should note that the Issuer has no
influence on trading suspension or interruptions (other than where trading in the Notes is terminated
upon the Issuer's decision) and that Holders in any event must bear the risks connected therewith. In
particular, Holders may not be able to sell their Notes where trading is suspended, interrupted or
terminated, and the stock exchange quotations of such Notes may not adequately reflect the price of
such Notes. Furthermore, a trading suspension, interruption or termination of underlyings of the Notes
may cause a suspension, interruption or termination of trading in the Notes and may as well result in an
artificial or wrong valuation of the Notes. Finally, even if trading in Notes or underlyings is suspended,
interrupted or terminated, Holders should note that such measures may neither be sufficient nor
adequate nor in time to prevent price disruptions or to safeguard the Holders' interests; for example,
where trading in Notes is suspended after price-sensitive information relating to such Notes has been
published, the price of such Notes may already have been adversely affected. All these risks would, if
they materialise, have a material adverse effect on the Holders.

Holders are exposed to the risk of an unfavourable development of market prices of their Notes
which materialises if the Holder sells the Notes prior to the final maturity of such Notes.

The development of market prices of the Notes 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. The Holder is therefore exposed to the risk
of an unfavourable development of market prices of its Notes which materialises if the Holder sells the
Notes prior to the final maturity of such Notes. Holders should also be aware that Notes may be issued
at a price higher than the market price at issue and/or the redemption amount. This will increase the
impact that unfavourable market price developments may have on the Notes. If the Holder decides to
hold the Notes until final maturity, the Notes will be redeemed at the amount set out in the relevant Final
Terms.
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Exchange rate risks may occur, if a Holder's financial activities are denominated in a currency or
currency unit other than the Specified Currency in which the Issuer will make principal and
interest payments. Furthermore, government and monetary authorities may impose exchange
controls that could adversely affect an applicable exchange rate.

The Issuer will pay principal and interest on the Notes in the Specified Currency. This presents certain
risks relating to currency conversions if a Holder's financial activities are denominated principally in a
currency or currency unit (the Holder's Currency) other than the Specified Currency. These include the
risk that exchange rates may significantly change (including changes due to devaluation of the Specified
Currency or revaluation of the Holder's Currency) and the risk that authorities with jurisdiction over the
Holder's Currency may impose or modify exchange controls. An appreciation in the value of the Holder's
Currency relative to the Specified Currency would decrease (i) the Holder's Currency-equivalent yield on
the Notes, (ii) the Holder's Currency-equivalent value of the principal payable on the Notes, and (iii) the
Holder's Currency-equivalent market value of the Notes.

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

If a loan or credit is used to finance the acquisition of the Notes, the loan or credit may
significantly increase the amount of aloss.

If a loan is used to finance the acquisition of the Notes by a Holder and the Issuer is subsequently
unable to repay any or all of the principal and interest otherwise payable under the Notes, or if the
trading price diminishes significantly, the Holder may not only have to face a potential loss on its
investment, but it will also have to repay the loan and pay interest thereon. A loan may therefore
significantly increase the amount of a potential loss. Holders should not assume that they will be able to
repay the loan or pay interest thereon from the profits of a transaction. Instead, Holders should assess
their financial situation prior to an investment, as to whether they are able to pay interest on the loan,
repay the loan on demand, and that they may suffer losses instead of realising gains.

Incidental costs related in particular to the purchase and sale of the Notes may have a
significant impact on the profit potential of the Notes.

When Notes are purchased or sold, several types of incidental costs (including transaction fees and
commissions) may be incurred in addition to the purchase or sale price of the Notes. These incidental
costs may significantly reduce or eliminate any profit from holding the Notes. Credit institutions as a rule
charge commissions which are either fixed minimum commissions or pro-rata commissions, depending
on the order value. To the extent that additional - domestic or foreign - parties are involved in the
execution of an order, including but not limited to domestic dealers or brokers in foreign markets,
Holders may also be charged for the brokerage fees, commissions and other fees and expenses of
such parties (third party costs).

In addition to such costs directly related to the purchase of Notes (direct costs), investors must also take
into account any follow-up costs (such as custody fees). Investors should inform themselves about any
additional costs incurred in connection with the purchase, custody or sale of the Notes before investing
in the Notes.

Potential investors should note that the purchase price applicable to the Notes on a given day will often
include a bid-ask spread so that the purchase price will be higher than the price at which Holders are
able to sell any such Notes on that given day.
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Holders have to rely on the functionality of the relevant clearing system.

The Notes are purchased and sold through different clearing systems, such as Oesterreichische
Kontrollbank Aktiengesellschaft. The Issuer does not assume any responsibility as to whether the Notes
are actually transferred to the securities portfolio of the relevant investor. Holders have to rely on the
functionality of the relevant clearing system.

Holders should note that the applicable tax regime may change to the disadvantage of the
Holders and therefore, the tax impact of an investment in the Notes should be carefully
considered.

Interest payments on Notes, or profits realised by a Holder upon the sale or repayment of Notes, may
be subject to taxation in its home jurisdiction or in other jurisdictions in which it is required to pay taxes.
Prospective investors should contact their own tax advisors for advice on the tax impact of an
investment in the Notes. Furthermore, the applicable tax regime may change to the disadvantage of the
investors in the future.

Legal investment considerations may restrict certain investments

The investment activities of certain Holders are subject to investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (i) Notes are legal investments for it, (ii) Notes can be used as collateral for
various types of borrowing and (iii) other restrictions apply to its purchase or pledge of any Notes.
Financial institutions should consult their legal advisers or the appropriate regulators to determine the
appropriate treatment of Notes under any applicable risk-based capital or similar rules.

Furthermore, the Terms and Conditions of the Notes may contain certain exclusions or restrictions of
the Issuer's or other parties' (e.g. the Calculation Agent, the Paying Agent etc.) liability for negligent acts
or omissions in connection with the Notes, which could result in the Holders not being able to claim (or
only to claim partial) indemnification for damage that has been caused to them. Holders should
therefore inform themselves about such exclusions or restrictions of liability and consider whether these
are acceptable for them.

2.2.7Risks related to FATCA

Payments, including principal, on the Notes to Holders and beneficial owners of interests in the
Notes that (i) fail to comply with tax certifications or identification requirements (including
providing a waiver of any laws prohibiting the disclosure of such information to a taxing
authority) or (ii) are financial institutions that fail to comply with the U.S. Foreign Account Tax
Compliance Act or any analogous provisions of non-U.S. laws, including any voluntary
agreements entered into with a taxing authority pursuant thereto, may be subject to a
withholding tax of 30 percent. The Issuer will not be obligated to make any additional payments
in respect of any such amounts withheld by the Issuer or an intermediary paying agent.

Sections 1471 through 1474 of the US Internal Revenue Code (the "Code"), an agreement entered into
with the US Internal Revenue Service pursuant to such sections of the Code, or an intergovernmental
agreement between the United States and another jurisdiction in furtherance of such sections of the
Code (including any non-US laws implementing such an intergovernmental agreement) (collectively
referred to as "FATCA") imposes a new reporting regime and potentially a 30% withholding tax with
respect to certain payments to (i) any non-US financial institution (a foreign financial institution or "FFI"
(as defined by FATCA)) that does not become a "Participating FFI" by entering into an agreement with
the Internal Revenue Service ("IRS") to provide the IRS with certain information in respect of its account
holders and investors, unless otherwise exempt from or deemed to be in compliance with FATCA, or,
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where applicable, the FFI complies with any local laws enacted in respect of an intergovernmental
agreement with the United States and (ii) any investor that (unless otherwise exempted) does not
provide certain tax certifications or ownership information (or, if applicable, a waiver of any laws
prohibiting disclosure of such information to a taxing authority) (a "Recalcitrant Holder"). There can be
no assurances that the Issuer, a financial intermediary, or the Notes will not be subject to the
requirements imposed under FATCA.

The United States has negotiated several intergovernmental agreements (each, an "IGA") with other
jurisdictions, including Austria, to facilitate the implementation of FATCA. Austria and the United States
have entered into a "Model 2" IGA, pursuant to which an Austrian FFI can be treated as a "Reporting FI"
not subject to withholding under FATCA on any payments it receives. Under the terms of the IGA with
Austria (the "Austrian IGA"), an Austrian FFI is required to register with the IRS and agree to comply
with the terms of FATCA, as modified by the Austrian IGA. Under the IGA, a Reporting Fl would still be
required to report certain information in respect of its account holders and investors to the IRS. As at the
date of this Prospectus, the Issuer has registered with the IRS and certified its status as a "Reporting
Model 2 FFI" and, accordingly, does not expect withholding on payments to it. Similarly, a financial
institution, broker, agent or other intermediary (together, the "Intermediaries") through which a
beneficial owner of Notes holds its interests may also enter into a FATCA Agreement to avoid the U.S.
withholding tax.

The Issuer expects to comply with FATCA, including any applicable IGAs. There is no assurance,
however, that the Issuer will always be able to comply with the relevant requirements or that it or a
financial intermediary through which payments on the Notes are made would not be required to deduct
FATCA withholding from payments on the Notes.

In the event that the Issuer or an Intermediary is required to deduct a withholding tax on payments on
an Instrument in compliance with FATCA, no additional amounts will be payable to the Holder or
beneficial owner of an Instrument under the Terms and Conditions of the Notes.

FATCA is particularly complex and the full extent of its application to the Issuer, Intermediaries and the
Notes is uncertain. The Issuer's ability to avoid the withholding taxes under FATCA may not be within its
control. In addition, there can be no assurance that payments on an Instrument will not be subject to
withholding under FATCA. The above description is based in part on regulations, official guidance and
IGAs, all of which are subject to change or may be implemented in a materially different form.
Accordingly, potential investors should consult their own tax advisers about how FATCA may affect an
investment in the Notes.
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3. THE NOTES

3.1. General Information about the Notes

3.1.1 Listing and trading

Application may be made to admit the Programme and/or Notes to the Markets or as otherwise specified
in the relevant Final Terms and references to listing shall be construed accordingly. As specified in the
relevant Final Terms, a Series may, but need not be, listed on the Markets or any other market or stock
exchange. At the date of this Prospectus, notes of the Issuer are admitted to trading on the regulated or
unregulated market of the Luxembourg Stock Exchange, Euronext Amsterdam, Baden-Wurttembergische
Wertpapierborse, SIX Swiss Exchange, Frankfurter Wertpapierbdrse and of the Austrian Markets.

3.1.2 Currency of the Notes

Subject to compliance with all relevant laws, regulations and directives, Notes may be issued in any
currency.

3.1.3 Terms and conditions of the offer, offer period

The offer of Notes under this Prospectus is not subject to any conditions. The Final Terms must be read
in conjunction with the Prospectus and its supplement(s) (if any).

The Prospectus provides for permanent and/or repeated issues of Notes. Individual issues of Notes will
be offered permanently (Daueremissionen), where Notes may be issued during most of their term at a
price determined and adjusted from time to time by the Issuer ("tap issue"). Alternatively, the Notes may
be offered during a subscription period in one or several Series, with different features (as described in
this Prospectus), at a fixed price plus an issuing premium. When the respective Subscription Period has
ended, the Notes will be sold over-the-counter.

The invitation to prospective investors to make offers for the subscription of Notes is carried out by the
Issuer and distribution partners, if any. An offer to subscribe for Notes may be made by an investor to the
Issuer or distribution partners, if any, during substantially the whole (or part of the) term of the Notes at
the discretion of the Issuer. The Issuer retains the right to accept or reject subscription offers, in whole or
in part.

In general, no maximum subscription amount will be set by the Issuer.

Where the Notes are issued as tap issues (Daueremissionen), the result of the offer will not be made
public prior to the closing of the issue. Usually a notification of the maximum amount to Oesterreichische
Kontrollbank Aktiengesellschaft will be made.

3.1.4 Issue Price

Notes may be issued at their principal amount or at a discount or premium to their principal amount (as
specified in the relevant Final Terms). The issue price and the amount of the relevant Notes will be
determined before filing of the relevant Final Terms of each Tranche, based on then prevailing market
conditions. Where for a particular tranche of Notes the issue price or aggregate principal amount are not
fixed at the time of issue, the Final Terms shall describe the procedures for calculation and publication of
such information. The issue price for Notes issued in tap issues shall be specified in the Final Terms at
the start of their term and thereafter shall be fixed by the Issuer continuously according to market
conditions prevailing from time to time. In such case, the aggregate principal amount of the Notes may
increase from time to time upon subscriptions being made, and the Issuer will in such case specify on the
Issue Date the upper limit of the aggregate principal amount of the Notes in the Final Terms.
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3.1.5 Delivery of the Notes

On or before the issue date for each Tranche the Global Note representing bearer notes will be deposited
with OeKB.

3.1.6 Clearing Systems and form and delivery

The Notes will in all cases be cleared through OeKB (and may be settled through Euroclear and
Clearstream, Luxembourg). The International Securities Identification Number (ISIN) and (where
applicable) the identification number for any other relevant clearing system for each Series of Notes will
be set out in the relevant Final Terms.

3.1.7 Restrictions on the free transferability of the securities

The Notes are freely transferable.

3.1.8 Ranking of the Notes

The Notes constitute direct, unconditional, unsecured and unsubordinated obligations of the Issuer and
rank pari passu among themselves and (subject to any applicable statutory exceptions and without
prejudice to the aforesaid) the payment obligations of the Issuer under the Notes rank pari passu with all
other unsecured and unsubordinated obligations of the Issuer, present and future.

3.1.9 Consents and approvals, resolutions in respect of the issue of the Notes

The Issuer has obtained all necessary consents, approvals and authorisations in Austria in connection
with the issue and performance of Notes. Tranches of Notes will be issued under the Programme in
accordance with internal approvals, as in force from time to time, provided that, unless otherwise
specified in the Final Terms, issues of Notes from 1 January 2015 until 31 December 2015 will be made
in accordance with a resolution of the Management Board of the Issuer passed on 5 December 2014 and
by a resolution of the Supervisory Board of the Issuer passed on 11 December 2014, and issues of Notes
in 2016 will be made in accordance with resolutions of the Management Board, the Risk Management
Committee of the Supervisory Board (if any) and the Supervisory Board of the Issuer which are expected
to be adopted in December 2015.

3.1.10 Reasons for the offer and use of proceeds from the sale of the Notes

The net proceeds from the issue of any Notes will be used by the Issuer for its general funding purposes
and for making profit.

3.1.11 Applicable law, place of performance and place of jurisdiction

The Notes will be governed by Austrian law.

The competent Austrian courts shall have exclusive jurisdiction to settle any disputes that may arise out
of or in connection with any Notes (including any legal action or proceedings relating to any non-
contractual obligations arising out of or in connection with Notes), to the extent permissible according to
applicable mandatory consumer protection legislation.

3.1.12 Interest of individuals or legal entities involved in the issue

Concerning interests of individuals or legal entities involved in the issue as well as potential conflicts of
interests resulting from this, please see "Risk factors relating to conflicts of interest" in the Prospectus and
under "Interest of natural and legal persons involved in the issue/offer" under "Other information" in the
relevant Final Terms.

3.1.13 Fees

The Final Terms will specify, if applicable, the kind and amount of fees charged to the subscriber or
purchaser.
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3.2. Explanation Description of mechanism of Notes

The Notes are linked to the performance of the underlying share (the "Share") or Index (the "Index") or
basket of Shares or Indices (each a "Reference Asset ") which will be determined together with the
Principal Amount per Note (the "Principal Amount per Note") in the Issue Specific Conditions of the
Notes as set out in the Final Terms for the Notes.

3.2.1 Reverse Convertible Protect Notes

Interest

The Notes bear a fixed rate of interest payable on every Interest Payment Date.

Redemption

Each Note will be redeemed by the Issuer as follows:

(i) by way of payment of the Percentage of the Principal Amount per Note on the Maturity Date,

(a) if the price of the Share has not been equal to or below the Barrier at any time (continuous
observation) during the Observation Period, or

(b) if the price of the Share has been equal to or below the Barrier at any time (continuous
observation) during the Observation Period, however, the closing price of the Share on the
Valuation Date is equal to or greater than the Strike Price, or

(i) otherwise by means of (x) a physical delivery of the underlying Shares and (y) in case of a fraction of
a Share the payment of a cash amount equal to the value of such fraction on the Maturity Date.

The Observation Period, the Percentage, the Barrier, the Strike Price, the Valuation Date, the Interest
Payment Dates, and the Maturity Date will be determined in the Issue Specific Conditions of the Notes as
set out in the Final Terms for the Notes.

3.2.2 Reverse Convertible Classic Notes

Interest

The Notes bear a fixed rate of interest payable on every Interest Payment Date.

Redemption

Each Note will be redeemed by the Issuer as follows:

(i) by payment of the Percentage of the Principal Amount per Note on the Maturity Date, if the closing
price of the Share on the Valuation Date is equal to or greater than the Strike Price or

(ii) otherwise by means of (x) a physical delivery of the underlying Shares and (y) in case of a fraction of
a Share the payment of a cash amount equal to the value of such fraction on the Maturity Date.

In case an additional distribution, is applicable the Issuer will pay an amount equal to the Distribution
Percentage of the Principal Amount per Note on the Maturity Date, if the closing price of the Share on the
Valuation Date is equal to or greater than the Distribution Barrier.

The Strike Price, the Percentage, the Valuation Date, the Interest Payment Dates, the Distribution
Percentage and the Distribution Barrier (if an additional distribution is applicable), and the Maturity Date
will be determined in the Issue Specific Conditions of the Notes as set out in the Final Terms for the
Notes.

3.2.3 Reverse Convertible Protect Pro Notes

Interest

The Notes bear a fixed rate of interest payable on every Interest Payment Date.
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Redemption
Each Note will be redeemed by the Issuer as follows:

(i) by payment of the Percentage of the Principal Amount per Note on the Maturity Date, if the closing
price of the Share on the Valuation Date is equal to or greater than the Barrier or

(ii) otherwise by means of (x) a physical delivery of the underlying Shares and (y) in case of a fraction of
a Share the payment of a cash amount equal to the value of such fraction on the Maturity Date.

The Percentage, the Valuation Date, the Barrier, the Interest Payment Dates, and the Maturity Date will
be determined in the Issue Specific Conditions of the Notes as set out in the Final Terms for the Notes.
3.2.4 Protect Index Notes and Protect Share Notes (continuous observation)

Interest

The Final Terms will determine if the Notes bear a fixed rate of interest payable on every Interest
Payment Date or if no interest will be paid on the Notes.

Redemption
Each Note will be redeemed by the Issuer as follows:

(i) by payment of the Maximum Redemption Price on the Maturity Date, if the level of the Reference
Asset has not been equal to or below the Barrier at any time (continuous observation) during the
Observation Period; or

(i) otherwise by payment of an amount on the Maturity Date, which is equal to the product of (x) the
Principal Amount per Note and (y) the performance of the Reference Asset during the term of the Notes,
however, no more than the Maximum Redemption Price of the Principal Amount per Note.

The Observation Period, the Maturity Date, the Interest Payment Dates (if any) and the Maximum
Redemption Price will be determined in the Issue Specific Conditions of the Notes as set out in the Final
Terms for the Notes.

3.2.5 Protect Index Notes and Protect Share Notes (final observation)

Interest

The Final Terms will determine if the Notes bear a fixed rate of interest payable on every Interest
Payment Date or if no interest will be paid on the Notes.

Redemption
Each Note will be redeemed by the Issuer as follows:

(i) by payment of the Maximum Redemption Price on the Maturity Date, if the closing price of the
Reference Asset is equal to or greater than the Barrier on the Valuation Date; or

(i) otherwise by payment of an amount on the Maturity Date, which is equal to the product of (x) the
Principal Amount per Note and (y) the performance of the Reference Asset during the term of the Notes,
however, no more than the Maximum Redemption Price.

The Barrier, the Maturity Date, the Valuation Date, the Interest Payment Dates (if any) and the Maximum
Redemption Price will be determined in the Issue Specific Conditions of the Notes as set out in the Final
Terms for the Notes.

3.2.6 Garant Index Notes, Index Notes, Garant Share Notes and Share Notes

Interest

The Final Terms will determine if the Notes bear a fixed rate of interest payable on every Interest
Payment Date or if no interest will be paid on the Notes.
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Redemption

Each Note will be redeemed by the Issuer by payment of an amount on the Maturity Date, which equals
the product of (i) the Principal Amount per Note and (ii) the sum of (a) 100 per cent. and (B) the product
of (x) the Participation and (y) the performance of the Reference Asset during the term of the Notes,
which is limited by the Cap (if any) and is equal to at least the Floor, i.e. the Redemption Price equals at
least the Minimum Redemption Price of the Principal Amount per Note and is no more than the Maximum
Redemption Price of the Principal Amount per Note (if any).

The Cap (if any), the Floor, the Participation, the Minimum Redemption Price, the Maximum Redemption
Price (if any), the Interest Payment Dates (if any) and the Maturity Date will be determined in the Issue
Specific Conditions of the Notes as set out in the Final Terms for the Notes.

3.2.7 Express Notes

Interest

No interest will be paid on the Notes.
Redemption

Early Redemption

If the closing price of the Reference Asset is greater than or equal to the Redemption Barrier on a
Valuation Date, which is not the last Valuation Date, each Note will be redeemed by the Issuer at the
Early Redemption Amount on the Early Redemption Date immediately following the relevant Valuation
Date.

The "Early Redemption Amount" is equal to the product of (i) the Principal Amount per Note and (ii) the
sum of (x) the product of the Percentage and the number of Valuation Dates prior to the relevant Early
Redemption Date (including the Valuation Date immediately preceding the relevant Early Redemption
Date) and (y) 100.00 per cent.

Final Redemption
If early redemption has not occurred and

(i) if the closing price of the Reference Asset on the last Valuation Date is greater than or equal to the
Final Redemption Barrier, each Note will be redeemed by the Issuer on the Maturity Date at an amount,
which is equal to the product of (i) the Principal Amount per Note and (ii) the sum of (x) the product of the
Percentage and the number of all Valuation Dates and (y) 100 per cent. or

(i) otherwise, each Note will be redeemed by the Issuer if the Reference Asset is a Share by (x) a
physical delivery of the underlying Shares and (y) in case of a fraction of a Share the payment of a cash
amount equal to the value of such fraction on the Maturity Date or if the Reference Asset is an Index on
the Maturity Date at an amount, which corresponds to the product of (x) the Principal Amount per Note
and (y) the performance of the underlying Index.

The Strike Price, the Maturity Date, the Redemption Barrier, the Percentage, the Final Redemption
Barrier, the Valuation Dates and the Early Redemption Dates will be determined in the Issue Specific
Conditions of the Notes as set out in the Final Terms for the Notes.

3.2.8 Step-Down Express Notes

Interest

No interest will be paid on the Notes.
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Redemption
Early Redemption

If the closing price of the Reference Asset is greater than or equal to the Redemption Barrier on a
Valuation Date, which is not the last Valuation Date, each Note will be redeemed by the Issuer at the
Early Redemption Amount on the Early Redemption Date immediately following the relevant Valuation
Date. The Redemption Barrier is being reduced by a certain percentage on each Valuation Date (step-
down).

The "Early Redemption Amount" is equal to the product of (i) the Principal Amount per Note and (ii) the
sum of (x) the product of the Percentage and the number of Valuation Dates prior to the relevant Early
Redemption Date (including the Valuation Date immediately preceding the relevant Early Redemption
Date) and (y) 100.00 per cent.

Final Redemption
If early redemption has not occurred and

(i) if the closing price of the Reference Asset on the last Valuation Date is greater than or equal to the
Final Redemption Barrier, each Note will be redeemed by the Issuer on the Maturity Date at an amount,
which is equal to the product of (i) the Principal Amount per Note and (ii) the sum of (x) the product of the
Percentage and the number of all Valuation Dates and (y) 100 per cent. or

(i) otherwise, each Note will be redeemed by the Issuer if the Reference Asset is a Share by (x) a
physical delivery of the underlying Shares and (y) in case of a fraction of a Share the payment of a cash
amount equal to the value of such fraction on the Maturity Date or if the Reference Asset is an Index on
the Maturity Date at an amount, which corresponds to the product of (x) the Principal Amount per Note
and (y) the performance of the underlying Index.

The Strike Price, the Maturity Date, the Percentage, the Redemption Barrier, the Final Redemption
Barrier, the Valuation Dates and the Early Redemption Dates will be determined in the Issue Specific
Conditions of the Notes as set out in the Final Terms for the Notes.

3.29 Memory Express Notes
Interest

The Notes are subject to the following interest payments:

(i) if the closing price of the Reference Asset on the Valuation Date immediately preceding the relevant
Interest Payment Date is equal to or greater than the Coupon Barrier, interest will be paid in an amount
corresponding to the product of (x) the Principal Amount of the Notes and (y) the Interest Rate, or

(i) otherwise no interest will be paid on such Interest Payment Date.

The "Interest Rate" relevant for an Interest Payment Date corresponds to the sum of (i) the Basic Rate of
Interest and (ii) the product of (x) the Memory Rate of Interest and (y) the number of all Interest Payment
Dates prior to the relevant Interest Payment Date, on which no interest and also no Memory Rate of
Interest has been paid, i.e. if on one or more Interest Payment Dates no interest payment has been made
and on any following Valuation Date the requirements for an Interest payment are fulfilled, such omitted
interest payments will be paid on the Interest Payment Dates immediately following such Valuation Date.

Redemption
Early Redemption

If the closing price of the Reference Asset is greater than or equal to the Redemption Barrier on a
Valuation Date, which is not the last Valuation Date, each Note will be redeemed by the Issuer at the
Early Redemption Amount on the Early Redemption Date immediately following the relevant Valuation
Date.

The "Early Redemption Amount" equals 100 per cent. of the Principal Amount.
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Final Redemption
If early redemption has not occurred and

(i) if the closing price of the Reference Asset on the last Valuation Date is greater than or equal to the
Final Redemption Barrier, each Note will be redeemed by the Issuer on the Maturity Date at 100 per cent.
of the Principal Amount per Note or

(ii) otherwise, each Note will be redeemed by the Issuer if the Reference Asset is a Share by (x) a
physical delivery of the underlying Shares and (y) in case of a fraction of a Share the payment of a cash
amount equal to the value of such fraction on the Maturity Date or if the Reference Asset is an Index on
the Maturity Date at an amount, which corresponds to the product of (x) the Principal Amount per Note
and (y) the performance of the underlying Index.

The Strike Price, the Reference Asset, the Valuation Date, the Interest Payment Date, the Coupon
Barrier, the Redemption Barrier, the Basic Rate of Interest, the Memory Rate of Interest, the Interest
Payment Dates and the Early Redemption Dates will be determined in the Issue Specific Conditions of
the Notes as set out in the Final Terms for the Notes.

3.2.10 Coupon Express Notes

Interest

The Notes bear a fixed rate of interest payable on every Interest Payment Date.

Redemption

Early Redemption

If the closing price of the Reference Asset is greater than or equal to the Redemption Barrier on a
Valuation Date, which is not the last Valuation Date, each Note will be redeemed by the Issuer at the
Early Redemption Amount on the Early Redemption Date immediately following the relevant Valuation
Date.

The "Early Redemption Amount" equals 100 per cent. of the Principal Amount.
Final Redemption
If early redemption has not occurred and

(i) if the closing price of the Reference Asset on the last Valuation Date is greater than or equal to the
Final Redemption Barrier, each Note will be redeemed by the Issuer on the Maturity Date at 100 per cent.
of the Principal Amount per Note or

(i) otherwise, each Note will be redeemed by the Issuer if the Reference Asset is a Share by (x) a
physical delivery of the underlying Shares and (y) in case of a fraction of a Share the payment of a cash
amount equal to the value of such fraction on the Maturity Date or if the Reference Asset is an Index on
the Maturity Date at an amount, which corresponds to the product of (x) the Principal Amount per Note
and (y) the performance of the underlying Index.

The Valuation Date, the Interest Payment Date(s), the Redemption Barrier, the Final Redemption Barrier,
the Maturity Date and the Early Redemption Dates will be determined in the Issue Specific Conditions of
the Notes as set out in the Final Terms for the Notes.

3.2.11 Altiplano Notes

Interest

The interest rate paid under the Notes is the sum of (i) the Base Interest Rate and (ii) the Bonus Interest

Rate.

In case of several Interest Payment Dates and in case of a single Interest Payment Date with a single
Observation Period the Bonus Interest Rate will be reduced by the Number of Percentage Points per

Page 79



Reference Asset, the closing price of which has been equal to or below the Barrier on at least one
Valuation Date within the (relevant) Observation Period.

In case of a single Interest Payment Date with several Observation Periods the Bonus Interest Rate
equals the sum of all period interest rates each of which is equal to the Bonus Interest Rate which will be
reduced by the Reduction Percentage Rate per Reference Asset, the closing price of which has been
equal to or below the Barrier on at least one Valuation Date within the relevant Observation Period.

Redemption

The Notes shall be redeemed on the Maturity Date at the Percentage of the Principal Amount.

The Percentage, the Base Interest Rate, the Bonus Interest Rate, the Reduction Percentage Rate, the
Barrier, the Interest Payment Dates, the Valuation Date, the Maturity Date and the Observation Period(s)
will be determined in the Terms and Conditions of the Notes as set out in the Final Terms for the Notes.
3.2.12 Range Accrual Notes

Interest

No interest will be paid on the Notes.

Redemption

The Notes will be redeemed on the Maturity Date at an amount equal to the sum of (i) the Percentage of
the Principal Amount per Note and (ii) the product of (x) the Principal Amount per Note and (y) the Bonus
Interest Rate.

The "Bonus Interest Rate" will be calculated by the Calculation Agent and equals the sum of

(i) the "Weighted Base Interest Ratel" which equals the product of (a) the Base Interest Rate1 and (B)
the result of the division of (a) the number of Valuation Dates in the Observation Period on which the
closing price of all Reference Assets is equal to or above the respective Strike Price of the respective
Reference Asset by b) the overall number of Valuation Dates in the Observation Period and

(ii) the "Weighted Base Interest Rate2" which equals the product of (a) the Base Interest Rate2 and (3)
the result of the division of (x) the number of Valuation Dates on which the closing price of all Reference
Assets is equal to or above the Barrier of the respective Reference Asset and the closing price of at least
one Reference Asset is below its Strike Price by (y) the overall number of Valuation Dates in the
Observation Period.

The Percentage, Observation Period, the Base Interest Ratel, the Base Interest Rate2, the Barrier, the
Maturity Date, the Valuation Dates and the Strike Price will be determined in the Issue Specific
Conditions of the Notes as set out in the Final Terms for the Notes.

3.2.13 Worst-of Index Notes and Worst-of Share Notes (continuous observation)

Interest

The Final Terms will determine if the Notes bear a fixed rate of interest payable on every Interest
Payment Date or if no interest will be paid on the Notes.

Redemption
Each Note will be redeemed as follows:

(i) by payment of the Maximum Redemption Price on the Maturity Date, if no closing price of an
Reference Asset has been equal to or below the Barrier of the respective Reference Asset during the
Observation Period or, in case of Worst-of Share Notes with a physical settlement, if the closing price of
a Reference Asset has been equal to or below its relevant Barrier at any time during the Observation
Period, however the closing price of the Relevant Share (as defined below) on the Valuation Date is
equal to or greater than the Strike Price; or otherwise
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(ii) in case of Worst-of Share Notes and Worst-of Index Notes with a cash settlement by payment of an
amount on the Maturity Date, which is equal to the product of (i) the Principal Amount per Note and (ii)
the performance of the Reference Asset which Performance is the lowest compared with the other
Reference Assets during the term of the Notes (the "Relevant Share"), however, no more than the
Maximum Redemption Price or

(i) in case of Worst-of Share Notes with a physical settlement by (x) delivery of the underlying Shares
which performance is the lowest compared with the other Shares during the term of the Notes and (y) in
case of a fraction of a Share the payment of a cash amount equal to the value of such fraction on the
Maturity Date.

The Observation Period, the Maximum Redemption Price (in case of a cash settlement), the Maturity
Date, the Interest Payment Dates (if any), the Valuation Date, the Strike Price and the Barrier will be
determined in the Issue Specific Conditions of the Notes as set out in the Final Terms for the Notes.

3.2.14 Worst-of Index Notes and Worst-of Share Notes (final observation)
Interest

The Final Terms will determine if the Notes bear a fixed rate of interest payable on every Interest
Payment Date or if no interest will be paid on the Notes.

Redemption
Each Note will be redeemed as follows:

(i) by payment of the Maximum Redemption Price on the Maturity Date, if the closing price of no
Reference Asset has been equal to or below its relevant Barrier on the Valuation Date; or otherwise

(ii) in case of Worst-of Share Notes and Worst-of Index Notes with a cash settlement by payment of an
amount on the Maturity Date, which is equal to the product of (i) the Principal Amount per Note and (ii)
the performance of the Reference Asset which performance is the lowest compared with the other
Reference Assets during the term of the Notes, however, no more than the Maximum Redemption Price

or

(i) in case of Worst-of Share Notes with a physical settlement by (x) delivery of the underlying Shares
which performance is the lowest compared with the other Shares during the term of the Notes and (y) in
case of a fraction of a Share the payment of a cash amount equal to the value of such fraction on the
Maturity Date.

The Maximum Redemption Price (in case of a cash settlement), the Maturity Date, the Valuation Date,
the Interest Payment Dates (if any) and the Barrier will be determined in the Issue Specific Conditions of
the Notes as set out in the Final Terms for the Notes.

3.2.15 Outperformance Notes
Interest

The interest paid under the Notes is linked to the performance of the Reference Asset and is paid at an
amount being the product of (i) the Principal Amount per Note and (ii) the relevant Rate of Interest for
such Interest Payment Date.

In the case of several Interest Payment Dates and in case of a single Interest Payment Date with a single
performance period the "Rate of Interest” is equal to the (i) Base Rate of Interest or, (i) if the relevant
Performance of the Reference Asset A exceeds the relevant Performance of the Reference Asset B, if
an excess threshold is applicable, by more than such excess threshold, the Bonus Rate of Interest.

In the case of a single Interest Payment Date with several performance periods the "Rate of Interest"
means the sum of all Period Interest Rates where each "Period Interest Rate" is equal to the (i) Base
Rate of Interest or, (ii) if the relevant Performance of the Reference Asset A exceeds the relevant
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Performance of the Reference Asset B, if an excess threshold is applicable, by more than such excess
threshold, the Bonus Rate of Interest.

The Bonus Rate of Interest is either a fixed rate of interest determined in the Issue Specific Conditions of
the Notes as set out in the Final Terms for the Notes or a floating rate interest being the product of (i) the
Participation Rate and (ii) the difference between the relevant Performance of Reference Asset A and the
relevant Performance of Reference Asset B with the minimum Bonus Rate of Interest being the Floor
and, if a Cap is applicable, the Cap being the maximum Bonus Rate of Interest.

"Performance of the Reference Asset" is

in case restriking is applicable an amount expressed as a percentage equal to the result of dividing (i) the
closing price of the relevant Reference Asset on the Valuation Date; immediately preceding the relevant
Interest Payment Date by (i) the closing price of the relevant Reference Asset on the immediately
preceding Valuation Date i.; minus one;

and in case no restriking is applicable an amount expressed as a percentage equal to the result of
dividing (i) the closing price of the relevant Reference Asset on the Valuation Date; immediately
preceding the relevant Interest Payment Date by (ii) the Strike Price of the relevant Reference Asset
minus one.

Redemption

The Notes shall be redeemed on the Maturity Date at the percentage rate of the Principal Amount as
determined in the Issue Specific Conditions of the Notes as set out in the Final Terms for the Notes.

The Strike Price, the Interest Payment Date(s), the Maturity Date, the Reference Asset, the Base Rate of
Interest the Bonus Rate of Interest (in case of a fixed Bonus Rate of Interest), the Participation and the
Floor, the Cap (if any) (in case of a floating rate of interest), the excess threshold (if applicable) and the
Valuation Date will be determined in the Issue Specific Conditions of the Notes as set out in the Final
Terms for the Notes.
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4. TERMS AND CONDITIONS OF THE NOTES (IN GERMAN AND
ENGLISH LANGUAGE)

Die folgenden Emissionsbedingungen enthalten
in den allgemeinen Bedingungen (die
JAllgemeinen Bedingungen®) die fur alle
Emissionen Anwendung findenden Bedingungen
und in den emissionsspezifischen Bedingungen
(die ,Emissionsspezifischen Bedingungen®)
alle variablen bzw. optionalen Bedingungen, die
im Rahmen einer spezifischen Emission
Anwendung finden kénnen. Die
Emissionsspezifischen Bedingungen und die
Allgemeinen Bedingungen bilden zusammen die
sEmissionsbedingungen® der jeweiligen
Emission. Die Emittentin wird in den Endglltigen
Bedingungen festlegen, welche Optionen bzw.
Variablen der Emissionsspezifischen
Bedingungen (einschlielich aller Unteroptionen)
fur die jeweilige Emission Anwendung finden,
indem alle anwendbaren Regelungen der
Emissionsspezifischen Bedingungen wiederholt
und alle malRgeblichen Leerstellen der
Emissionsspezifischen Bedingungen
vervollstandigt werden. Die  Allgemeinen
Bedingungen werden nicht in den Endgtltigen
Bedingungen wiederholt oder erganzt.

A. ALLGEMEINE BEDINGUNGEN

§1
FORM UND DEFINITIONEN

(1) Form. Die Schuldverschreibungen lauten auf
den Inhaber.

(2) Dauerglobalurkunde. Die
Schuldverschreibungen sind durch eine
Dauerglobalurkunde (die "Dauerglobalurkunde"
oder die "Globalurkunde") ohne Zinsscheine
verbrieft; der Zinszahlungsanspruch im
Zusammenhang mit den Schuldverschreibungen
(falls vorhanden) ist durch die
Dauerglobalurkunde mitverbrieft. Die
Dauerglobalurkunde wird von ordnungsgeman
bevollmachtigten  Vertretern der Emittentin
unterschrieben. Einzelurkunden und Zinsscheine
werden nicht ausgegeben.

The following terms and conditions contain in the
general conditions (the "General Conditions")
the conditions which apply to all issues and in the
issue specific conditions (the "Issue Specific
Conditions™) all variable or optional conditions
which may apply for a specific issue. The Issue
Specific Conditions and the General Conditions
collectively form the "Terms and Conditions " of
the respective issue. The Issuer shall determine
in the Final Terms which options or variables of
the Issue Specific Conditions (including all sub-
options) apply to the respective issue in which all
applicable provisions of the Issue Specific
Conditions are repeated and all relevant gaps of
the Issue Specific Conditions are completed. The
General Conditions are not repeated or
supplemented in the Final Terms.

A. GENERAL CONDITIONS

§1
FORM AND CERTAIN DEFINITIONS

(1) Form. The Notes are being issued in bearer
form.

(2) Permanent Global Note. The Notes are
represented by a permanent global note (the
"Permanent Global Note" or the "Global Note")
without coupons; the claim for interest payments
under the Notes (if any) is represented by the
Permanent Global Note. The Permanent Global
Note shall be signed by authorised signatories of
the Issuer. Definitive Notes and coupons will not
be issued.
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§2
DEFINITIONEN

(1) Clearingsystem. Die Globalurkunde wird von
einem oder im Namen eines Clearingsystems
verwahrt, bis samtliche Verbindlichkeiten der
Emittentin aus den Schuldverschreibungen erfullt
sind. "Clearingsystem" bezeichnet
Oesterreichische Kontrollbank Aktiengesellschaft,
Am Hof 4, 1011 Wien, Osterreich ("OeKB") und
jeden Funktionsnachfolger.

(2) Glaubiger von Schuldverschreibungen.
"Glaubiger" bezeichnet jeden Inhaber von
Miteigentumsanteilen oder anderen
vergleichbaren Rechten an der Globalurkunde,
die in Ubereinstimmung mit den Bestimmungen
des Clearingsystems auf einen neuen Glaubiger
Ubertragen werden kénnen.

§3
STATUS

Die Schuldverschreibungen begriinden direkte,
unbedingte, unbesicherte und nicht nachrangige
Verbindlichkeiten der Emittentin und haben den
gleichen Rang untereinander, und (soweit nicht
gesetzliche Ausnahmen anwendbar sind und
ohne das Vorgenannte einzuschréanken) die
Zahlungspflichten der Emittentin gemafR den
Schuldverschreibungen haben den gleichen
Rang wie alle anderen gegenwartigen und

zukinftigen unbesicherten und nicht
nachrangigen Verbindlichkeiten der Emittentin.
84
ZAHLUNGEN

(1) Zahlungen. Die Zahlung auf die
Schuldverschreibungen erfolgt an das
Clearingsystem oder dessen Order zur Gutschrift
auf den Konten der jeweiligen Kontoinhaber des
Clearingsystems.

(2) Verzugszinsen. Falls die Emittentin Zahlungen
auf die Schuldverschreibungen bei Falligkeit nicht
leistet, wird der ausstehende Betrag vom
Kalendertag der Falligkeit (einschlie3lich) bis zum
Kalendertag der tatsachlichen Zahlung

§2
CERTAIN DEFINITIONS

(1) Clearing System. The Global Note will be
kept in custody by or on behalf of a Clearing
System until all obligations of the Issuer under the
Notes have been satisfied. "Clearing System"
means Oesterreichische Kontrollbank
Aktiengesellschaft, Am Hof 4, 1010 Vienna,
Austria ("OeKB") and any successor in such
capacity.

(2) Holder of Notes. "Holder" means any holder
of a proportionate co-ownership or other
comparable right in the Global Note which may
be transferred to a new Holder in accordance with
the provisions of the Clearing System.

§3
STATUS

The Notes constitute direct, unconditional,
unsecured and unsubordinated obligations of the
Issuer and rank pari passu among themselves
and (subject to any applicable statutory
exceptions and without prejudice to the aforesaid)
the payment obligations of the Issuer under the
Notes rank pari passu with all other unsecured
and unsubordinated obligations of the Issuer,
present and future.

§4
PAYMENTS

(1) Payments. Payment on the Notes shall be
made to the Clearing System or to its order for
credit to the accounts of the relevant
accountholders of the Clearing System.

(2) Default Interest. If the Issuer fails to make
payments on the Notes when due, interest shall
accrue on the outstanding amount from, and
including, the due date to, but excluding, the date
of actual payment at the statutory default interest
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(ausschlieBBlich) in  Hohe des gesetzlich
festgelegten Satzes fiir Verzugszinsen® verzinst.
Weitergehende Anspriiche der Glaubiger bleiben
unberihrt.

§5
RUCKZAHLUNG AUS STEUERLICHEN
GRUNDEN

(1) Vorzeitige Ruckzahlung aus steuerlichen
Grunden. Die Schuldverschreibungen kdnnen
insgesamt, jedoch nicht teilweise, nach Wahl der
Emittentin mit einer Kindigungsfrist von nicht
weniger als 30 und nicht mehr als 90
Geschaftstagen gegeniiber der Zahlstelle und
gemal § 11 gegenlber den Glaubigern vorzeitig
gekundigt (wobei diese Kiindigung unwiderruflich
ist) und jederzeit zuriickgezahlt werden, falls die
Emittentin am né&chstfolgenden Zinszahlungstag
zur Zahlung von zuséatzlichen Betrdgen gemal3
§ 7 (1) verpflichtet sein wird, und zwar als Folge
einer Anderung oder Erganzung der Steuer- oder
Abgabengesetze und -vorschriften der Republik
Osterreich oder deren politischen
Untergliederungen oder Steuerbehérden oder als
Folge einer Anderung oder Erganzung der
Anwendung oder der offiziellen Auslegung dieser
Gesetze und Vorschriften (vorausgesetzt, diese
Anderung oder Erganzung wird am oder nach
dem Kalendertag, an dem die letzte Tranche
dieser Serie von  Schuldverschreibungen
begeben wird, wirksam), und eine solche
Anderung oder Ergénzung nachgewiesen wurde
durch Einreichung durch die Emittentin bei der
Zahlstelle (die eine solche Bestéatigung und ein
solches Gutachten als ausreichenden Nachweis
hieriber anerkennen wird) von (i) einer von zwei
bevollméachtigten Vertretern der Emittentin im
Namen der Emittentin unterzeichneten
Bestatigung, in der ausgefuhrt wird, dass eine
solche Anderung oder Erganzung eingetreten ist

rate’. This does not restrict any additional rights
that might be available to the Holders.

§5
REDEMPTION FOR REASONS OF TAXATION

(1) Early Redemption for Reasons of Taxation.
The Notes will be redeemed at the option of the
Issuer in whole, but not in part, at any time on
giving not less than 30 Business Days' nor more
than 90 Business Days' prior notice of redemption
to the Paying Agent and, in accordance with 8§ 11,
to the Holders (which notice shall be irrevocable),
if on the next succeeding Interest Payment Date,
the Issuer will become obliged to pay Additional
Amounts pursuant to 8 7 (1) as a result of any
change in, or amendment to, the laws or
regulations of the Republic Austria or of any
political subdivision or taxing authority thereof or
therein, or as a result of any change in, or
amendment to, an official interpretation or
application of such laws or regulations, which
amendment or change is effective on or after the
date on which the last tranche of this series of
Notes is issued, and such amendment or change
has been evidenced by the delivery by the Issuer
to the Paying Agent (who shall accept such
certificate and opinion as sufficient evidence
thereof) of (i) a certificate signed by two
authorised signatories of the Issuer on behalf of
the Issuer stating that such amendment or
change has occurred (irrespective of whether
such amendment or change is then effective),
describing the facts leading thereto and stating
that such requirement cannot be avoided by the
Issuer taking reasonable measures available to it
and (ii) an opinion of independent legal advisers
of recognised reputation to the effect that such

! Die gesetzlichen Verzugszinsen betragen 4% (8§ 1000 Abs 1
Allgemeines Birgerliches Gesetzbuch ABGB). Dieser
Prozentsatz gilt auch gegentber Glaubigern, die Unternehmer
im Sinne des Osterreichischen Unternehmensgesetzbuchs
(UGB) sind.

! The statutory default interest rate amounts to 4% (8 1000 Sec
1 of the Austrian General Civil Code -- ABGB). The same
percentage shall apply to Holders which are entrepreneurs
within the meaning of the Austrian Commercial Code (UGB).
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(unabhangig davon, ob eine solche Anderung
oder Ergénzung zu diesem Zeitpunkt bereits in
Kraft ist), in der die Tatsachen, die hierzu gefuhrt
haben, beschrieben werden und festgestellt wird,
dass diese Verpflichtung von der Emittentin nicht
durch das Ergreifen verninftiger, ihr zur
Verfiigung stehender Mallhahmen abgewendet
werden kann, und (i) einem Gutachten eines
unabhéngigen Rechtsberaters von anerkannter
Reputation, besagend, dass eine solche
Anderung oder Erganzung (unabhéngig davon,
ob eine solche Anderung oder Ergénzung dann
bereits in Kraft ist) eingetreten ist, wobei eine
solche  Kundigung nicht friher als 90
Kalendertage vor dem frihest méglichen Termin
erfolgen darf, an dem die Emittentin verpflichtet
ware, solche zusétzlichen Betrage in Bezug auf
die Schuldverschreibungen zu zahlen, falls zu
diesem Zeitpunkt eine Zahlung féallig ware. Eine
Kindigung darf nicht erfolgen, wenn zu dem
Zeitpunkt, zu dem die Kindigung erfolgt, die
Verpflichtung zur Zahlung von zusatzlichen
Betragen nicht mehr wirksam ist.

(2) Vorzeitiger Rulckzahlungsbetrag. Fir die
Zwecke von dieses § 5 und §9 entspricht der
vorzeitige Ruckzahlungsbetrag einer
Schuldverschreibung dem von der
Berechnungsstelle nach Treu und Glauben und
auf wirtschaftlich verninftige Weise bestimmten
fairen Marktwert der Schuldverschreibungen
unmittelbar vor (und ohne Berlcksichtigung der
dazu fuhrenden Umstédnde) der vorzeitigen
Ruckzahlung, angepasst um die angemessenen
Kosten und Aufwendungen der Emittentin
und/oder ihrer Verbundenen Unternehmen fur die
Abwicklung von zugrunde liegenden und/oder
damit in Zusammenhang stehenden
Absicherungs- und Finanzierungsvereinbarungen
(einschliel3lich jedoch nicht beschrénkt auf
Aktienoptionen,  Aktienswaps oder andere
Wertpapiere egal welcher Art, die die
Verbindlichkeiten der Emittentin aus den
Schuldverschreibungen absichern) Rechnung zu
tragen.

§6
DIE ZAHLSTELLE UND DIE
BERECHNUNGSSTELLE

(1) Bestellung; bezeichnete Geschéftsstellen.
Die anfanglich bestellte Hauptzahistelle und die
anfanglich bestellte Berechnungsstelle und ihre
anfanglich bezeichneten Geschéftsstellen lauten
wie folgt:

amendment or change has occurred (irrespective
of whether such amendment or change is then
effective), provided that no such notice of
redemption shall be given earlier than 90
calendar days prior to the earliest date on which
the Issuer would be obliged to pay such
Additional Amounts if a payment in respect of the
Notes would then be due. No such notice of
redemption shall be given if at the time such
notice is given, the obligation to pay such
Additional Amounts does not remain in effect.

(2) Early Redemption Amount. For purposes of
this 8 5 and § 9, the Early Redemption Amount of
a Note shall be the amount determined in good
faith and in a commercially reasonable manner by
the Calculation Agent to be the fair market value
of the Notes immediately prior to (and ignoring
the circumstances leading to) such early
redemption, adjusted to account fully for any
reasonable expenses and costs of the Issuer
and/or its affiliates of unwinding any underlying
and/or related hedging and funding arrangements
(including, without limitation, any equity options,
equity swaps or other securities of any type
whatsoever hedging the Issuer's obligations
under the Notes).

§6
PAYING AGENT AND CALCULATION AGENT

(1) Appointment; Specified Offices. The initial
Principal Paying Agent and the initial Calculation
Agent and their respective initial specified offices
are:
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Hauptzahlstelle und Berechnungsstelle:

Erste Group Bank AG
Graben 21
1010 Wien
Osterreich

Soweit in diesen Emissionsbedingungen der
Begriff "Zahlstelle(n)" erwahnt wird, so schlie3t
dieser Begriff die Hauptzahlstelle mit ein.

Die Zahlstelle(n) und die Berechnungsstelle
behalten sich das Recht vor, jederzeit ihre
jeweilige bezeichnete Geschéftsstelle durch eine
andere bezeichnete Geschaftsstelle in derselben
Stadt zu ersetzen.

(2) Anderung der Bestellung oder Abberufung.
Die Emittentin behalt sich das Recht vor, jederzeit
die Bestellung einer Zahlstelle oder der
Berechnungsstelle zu andern oder zu beenden
und eine andere Berechnungsstelle oder
zusatzliche oder andere Zahlstellen zu bestellen.
Die Emittentin wird jedoch jederzeit (i) eine
Berechnungsstelle unterhalten und (ii) solange
die Schuldverschreibungen an einer
Wertpapierbdrse notiert sind, eine Zahlstelle mit
bezeichneter Geschéftsstelle an einem Orte
unterhalten, den die Regeln dieser Borse oder
ihrer Aufsichtsbehdrde verlangen. Die Emittentin
wird die Glaubiger von jeder Anderung,
Abberufung, Bestellung oder jedem sonstigen
Wechsel sobald wie mdglich nach Eintritt der
Wirksamkeit  einer  solchen  Veranderung
informieren.

Die Emittentin verpflichtet sich, (soweit dies
madglich ist) eine Zahlstelle in einem Mitgliedstaat
der Europdischen Union zu unterhalten, in dem
sie nicht zur Vornahme von steuerlichen Abzligen
nach Mafigabe der Richtlinie 2003/48/EG des
Rates oder einer anderen Richtlinie der
Europdaischen Union oder Rechtsnorm verpflichtet
ist, die der Umsetzung der Schlussfolgerungen
des Treffens des ECOFIN-Rates vom 26.—
27. November 2000 Uber die Besteuerung von
Einkommen aus Geldanlagen dient, einer solchen
Richtlinie entspricht oder zu deren Anpassung
eingefuhrt wird.

(3) Beauftragte der Emittentin. Die Zahlstellen
und die Berechnungsstelle handeln
ausschlieB3lich als Beauftragte der Emittentin und
Ubernehmen keinerlei Verpflichtungen gegeniber
den Glaubigern; es wird kein Auftrags- oder
Treuhandverhdltnis zwischen ihnen und den

Principal Paying Agent and Calculation Agent:

Erste Group Bank AG
Graben 21

1010 Vienna

Austria

Where these Terms and Conditions refer to the
term "Paying Agent(s)", such term shall include
the Principal Paying Agent.

The Paying Agent(s) and the Calculation Agent
reserve the right at any time to change their
respective specified office to some other specified
office in the same city.

(2) Variation or Termination of Appointment. The
Issuer reserves the right at any time to vary or
terminate the appointment of any Paying Agent or
the Calculation Agent and to appoint another
Calculation Agent or additional or other Paying
Agents. The Issuer shall at all times maintain (i) a
Calculation Agent and (ii) so long as the Notes
are listed on a stock exchange, a Paying Agent
with a specified office in such place as may be
required by the rules of such stock exchange or
its supervisory authority. The Issuer will give
notice to the Holders of any variation, termination,
appointment or any other change as soon as
possible upon the effectiveness of such change.

The Issuer undertakes, to the extent this is
possible, to maintain a Paying Agent in a member
state of the European Union in which it shall not
be obliged to withhold or deduct tax pursuant to
European Council Directive 2003/48/EC 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, such Directive.

(3) Agents of the Issuer. The Paying Agents and
the Calculation Agent act solely as agents of the
Issuer and do not have any obligations towards or
relationship of agency or trust to any Holder.
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Glaubigern begriindet.

(4) Verbindlichkeit der Festsetzungen. Alle
Bescheinigungen, Mitteilungen, Gutachten,
Festsetzungen, Berechnungen, Quotierungen
und Entscheidungen, die von der
Berechnungsstelle fur die Zwecke dieser
Emissionsbedingungen gemacht, abgegeben,
getroffen oder eingeholt werden, sind (sofern
keine vorsatzliche Pflichtverletzung, kein boéser
Glaube und kein offensichtlicher Irrtum vorliegt)
fur die Emittentin, die Zahlstellen und die
Glaubiger bindend, und, sofern keiner der
vorstehend genannten Umstande vorliegt, haftet
die Berechnungsstelle nicht gegentber der
Emittentin, den Zahlstellen oder den Glaubigern
im Zusammenhang mit der Auslbung oder
Nichtaustibung ihrer Rechte und Pflichten und
ihres Ermessens gemal solchen Bestimmungen.

§7
STEUERN

(1) Generelle Besteuerung. Samtliche Zahlungen
von Kapital und Zinsen in Bezug auf die
Schuldverschreibungen durch oder im Namen der
Emittentin sind frei von und ohne Einbehalt oder
Abzug von Steuern, Gebuhren, Veranlagungen
oder offentlichen Abgaben welcher Art auch
immer, die von oder innerhalb der Republik
Osterreich durch irgendeine Abgabenbehorde
angelastet, auferlegt, eingehoben, vereinnahmt,
einbehalten oder veranschlagt werden, zu leisten,
sofern ein derartiger Einbehalt oder Abzug nicht
gesetzlich vorgesehen ist.

In diesem Fall wird die Emittentin jene
zusatzlichen Betrage  (die  "zusatzlichen
Betrage”) an den Glaubiger zahlen, die
erforderlich sind, um den Glaubiger so zu stellen,
als hatte er die Betrage ohne Einbehalt oder
Abzug erhalten, ausgenommen dass keine
derartigen zusétzlichen Betrage hinsichtlich einer
Schuldverschreibung zahlbar sind:

(a) an einen Glaubiger oder an einen Dritten im
Namen des Glaubigers, der zur Zahlung solcher
Steuern,  Abgaben, Veranlagungen  oder
offentlicher Abgaben hinsichtlich einer
Schuldverschreibung aufgrund einer anderen
Verbindung mit der Republik Osterreich als jene
der bloRen Inhaberschaft einer
Schuldverschreibung verpflichtet ist; oder

(b) die zur Zahlung mehr als 30 Kalendertage
nach dem Zeitpunkt vorgelegt wird, an dem eine
Zahlung erstmals féllig wird, oder (falls ein falliger

(4) Determinations Binding.  All certificates,
communications, opinions, determinations,
calculations, quotations and decisions given,
expressed, made or obtained for the purposes of
the provisions of these Terms and Conditions by
the Calculation Agent shall (in the absence of
wilful default, bad faith or manifest error) be
binding on the Issuer, the Paying Agents and the
Holders and, in the absence of the aforesaid, no
liability to the Issuer, the Paying Agents or the
Holders shall attach to the Calculation Agent in
connection with the exercise or non-exercise by it
of its powers, duties and discretions pursuant to
such provisions.

§7
TAXATION

(1) General Taxation. All payments of principal
and interest by or on behalf of the lIssuer in
respect of the Notes 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 or within the
Republic of Austria or by 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 (the "Additional Amounts") to the
Holder as shall result in receipt by that Holder of
such amounts as would have been received by it
had no such withholding or deduction been
required, except that no such Additional Amounts
shall be payable with respect to any Note:

(a) to, or to a third party on behalf of, a Holder
who is liable to such taxes, duties, assessments
or governmental charges in respect of such Note
by reason of its having some connection with the
Republic of Austria other than the mere holding of
the Note; or

(b) presented for payment more than 30 calendar
days after the date on which payment in respect
of it first becomes due or (if any amount of the
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Betrag unrechtmaRig zurlickgehalten oder
verweigert wird) nach dem Zeitpunkt, an dem
eine vollstandige Bezahlung des ausstehenden
Betrags erfolgt, oder (falls fruher) nach dem
Zeitpunkt, der sieben Kalendertage nach jenem
Kalendertag liegt, an dem eine Mitteilung an die
Glaubiger ordnungsgemal gemal § 11 erfolgt,
wonach bei weiterer Vorlage der
Schuldverschreibungen die Zahlung erfolgen
wird, vorausgesetzt, dass die Zahlung tatsachlich
bei Vorlage durchgefuhrt wird, aul3er in dem
Ausmalf3, in dem der Glaubiger zu zusétzlichen
Betragen bei Vorlage zur Zahlung am 30.
Kalendertag berechtigt gewesen ware; oder

(c) sofern ein solcher Einbehalt oder Abzug auf
Zahlungen an eine natirliche Person auferlegt
wird und nach MalRgabe der Richtlinie
2003/48/EG des Rates oder einer anderen
Richtlinie  der Européaischen Union oder
Rechtsnorm, die der Umsetzung der
Schlussfolgerungen des Treffens des ECOFIN-
Rates vom 26.—27. November 2000 Uber die
Besteuerung von Einkunften aus Geldanlagen
dient, einer solchen Richtlinie entspricht oder zu
deren Anpassung eingefuhrt wird, gemacht
werden muss; oder

(d) die durch oder im Namen eines Glaubigers
zur Zahlung vorgelegt werden, der in der Lage
gewesen ware, einen solchen Einbehalt oder
Abzug durch  Vorlage der betreffenden
Schuldverschreibung bei einer anderen Zahlstelle
in einem Mitgliedstaat der Européischen Union zu
vermeiden.

(2) Foreign Account Tax Compliance Act
(FATCA). Die Emittentin ist berechtigt, von den
an einen Glaubiger oder einen an den
Schuldverschreibungen wirtschaftlich
Berechtigten unter den Schuldverschreibungen
zu zahlenden Betragen diejenigen Betrége
einzubehalten oder abzuziehen, die erforderlich
sind, um eine etwaige Steuer zu zahlen, die
gemaR 88 1471 bis 1474 des US Internal
Revenue Code (der "Code"), gemaR eines
Vertrages, der mit den US Steuerbehdrden
gemal dieser Bestimmungen des Code's (der
"FATCA-Vertrag") abgeschlossen wurde oder
gemal eines zwischenstaatlichen Abkommens
zwischen den Vereinigten Staaten von Amerika
und einem anderen Staat zur Forderung dieser
Bestimmungen des Code's (einschlieBlich
jeglichen nicht US-amerikanischen Rechts, das
ein solches zwischenstaatliches Abkommen

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
calendar days after that on which notice is duly
given to the Holders in accordance with § 11 that,
upon further presentation of the Notes being
made, such payment will be made, provided that
payment is in fact made upon such presentation,
except to the extent that the Holder would have
been entitled to such Additional Amounts on
presenting the Note for payment on the thirtieth
such calendar day; or

(c) where such withholding or deduction is
imposed on a payment to an individual and is
required to be made pursuant to European
Council Directive 2003/48/EC or any other
European Union Directive implementing the
conclusions of the ECOFIN Council meeting of
26-27 November 2000 on the taxation of savings
or any law implementing or complying with, or
introduced in order to conform to, such Directive;
or

(d) presented for payment by or on behalf of a
Holder who would have been able to avoid such
withholding or deduction by presenting the
relevant Note to another Paying Agent in a
Member State of the European Union.

(2) Foreign Account Tax Compliance Act
(FATCA). The Issuer is authorised to withhold or
deduct from amounts payable under the Notes to
a Holder or beneficial owner of Notes sufficient
funds for the payment of any tax that it is required
by law to withhold or deduct pursuant to Sections
1471 through 1474 of the US Internal Revenue
Code (the "Code"), an agreement entered into
with the US Internal Revenue Service pursuant to
such sections of the Code (the "FATCA
Agreement"), or an intergovernmental agreement
between the United States and another
jurisdiction in furtherance of such sections of the
Code (including any non-US laws implementing
such an intergovernmental agreement)
(collectively referred to as "FATCA"). The Issuer
will not be required to make any payment of
additional amounts for or on account of any
withholding tax deducted by the Issuer or an
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umsetzt) (zusammenfassend als "FATCA"
bezeichnet, die Emittentin einzubehalten oder
abzuziehen gesetzlich verpflichtet ist. Die
Emittentin ist nicht verpflichtet, irgendwelche
zuséatzlichen Betrage aufgrund einer
Quellensteuer, die sie oder ein Intermediar im
Zusammenhang mit FATCA einbehélt, zu zahlen.
Zur Klarstellung wird festgestellt, dass der
Einbehalt oder Abzug von Betrdagen, die im
Zusammenhang mit einem FATCA-Vertrag
einbehalten oder abgezogen werden, als
aufgrund Gesetzes einbehalten oder abgezogen
gelten.

§8
VERJAHRUNG

Anspriche gegen die Emittentin auf Zahlungen
hinsichtlich der Schuldverschreibungen verjahren
und werden unwirksam, wenn diese nicht
innerhalb von dreiBig Jahren (im Falle des
Kapitals) und innerhalb von drei Jahren (im Falle
von Zinsen) ab dem maf3geblichen Falligkeitstag
gemacht werden.

§9
KUNDIGUNG

(1) Kuiundigungsgrinde. Jeder Glaubiger ist
berechtigt, seine Schuldverschreibungen geman
Absatz (2) zu kiundigen und deren sofortige
Ruckzahlung zZu ihrem vorzeitigen
Ruckzahlungsbetrag (wie in 85 definiert),
zuzlglich etwaiger bis zum Kalendertag der
Rickzahlung  (ausschlie3lich)  aufgelaufener
Zinsen zu verlangen, falls:

(@) Zahlungsverzug von Zinsen oder Kapital
hinsichtlich der Schuldverschreibungen fiir einen
Zeitraum von 15 Kalendertagen (im Fall von
Zinsen) oder sieben Kalendertagen (im Fall von
Kapitalzahlungen) ab dem  maligeblichen
Zinszahlungstag bzw. Falligkeitstag
(einschlief3lich) vorliegt; oder

(b) die Emittentin es unterldsst, seitens der
Emittentin zu erfullende oder einzuhaltende und
in den Emissionsbedingungen  enthaltene
Zusicherungen, Bedingungen oder
Bestimmungen (abgesehen von der Verpflichtung
zur Zahlung des Kapitals oder von Zinsen gemaf
den Schuldverschreibungen) zu erflllen oder
einzuhalten, wenn dieser Verzugsfall keiner
Heilung zuganglich ist oder innerhalb von 45
Kalendertagen nach Mitteilung (ber einen
solchen Verzugsfall an die bezeichnete
Geschéftsstelle der Zahlstelle durch einen

intermediary in compliance with FATCA. For the
avoidance of doubt, the withholding or deduction
of any amounts which are withheld or deducted
pursuant to a FATCA Agreement shall be treated
as being required by law.

§8
PRESCRIPTION

Claims against the Issuer for payment in respect
of the Notes shall be prescribed and become void
unless made within thirty years (in the case of
principal) and three years (in the case of interest)
upon the relevant due date.

§9
ACCELERATION

(1) Events of Default. Each Holder shall be
entitled to declare its Notes due in accordance
with paragraph (2) and demand immediate
redemption thereof at the Early Redemption
Amount (as defined in § 5), together with accrued
interest (if any) to (but excluding) the date of
repayment, in the event that:

(a) default is made on the payment of interest or
principal in respect of the Notes for a period of 15
calendar days (in the case of interest) or seven
calendar days (in the case of principal) from (and
including) the relevant Interest Payment Date or
Maturity Date; or

(b) the Issuer fails to perform or observe any
covenant, condition or provision contained in the
Terms and Conditions (other than any obligation
for the payment of principal or interest in respect
of the Notes) which it is obliged to perform and
observe, which default is incapable of remedy or
is not remedied within 45 calendar days after
notice of such default shall have been given to
the Paying Agent at its specified office by any
Holder; or
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Glaubiger nicht geheilt wird; oder

(c) Uber das Vermdgen der Emittentin das
Insolvenzverfahren (Konkursverfahren) eroffnet,
das Geschéftsaufsichtsverfahren nach
Osterreichischem Bankwesengesetz (oder einer
anderen kunftig anwendbaren Norm) eingeleitet
oder eine aufsichtsbehdrdliche Mal3nahme durch
die osterreichische Finanzmarktaufsichtsbehérde
(oder eine andere kinftig hierfir zustandige
Behodrde) mit dem Effekt einer befristeten
Forderungsstundung ergriffen wird oder wenn die
Emittentin abgewickelt oder aufgelést werden
soll, auBer fur Zwecke der Sanierung,
Verschmelzung oder des Zusammenschlusses,
wenn der Rechtsnachfolger alle Verpflichtungen
der Emittentin im Hinblick auf die
Schuldverschreibungen tbernimmt.

(2) Benachrichtigung.  Eine Benachrichtigung,
einschlieflich einer Kindigung der
Schuldverschreibungen geman Absatz (1), erfolgt
nach Mal3gabe des § 11 (3).

§10
BEGEBUNG WEITERER
SCHULDVERSCHREIBUNGEN, ANKAUF
UND ENTWERTUNG

(1) Begebung weiterer Schuldverschreibungen.
Die Emittentin ist berechtigt, jederzeit ohne
Zustimmung der Glaubiger weitere
Schuldverschreibungen mit gleicher Ausstattung
(gegebenenfalls mit Ausnahme des Kalendertags
der Begebung, des Verzinsungsbeginns und/oder
des Ausgabekurses) in der Weise zu begeben,
dass sie mit diesen Schuldverschreibungen eine
einheitliche Serie bilden.

(2) Ankauf. Die Emittentin und jede ihrer
Tochtergesellschaften sind berechtigt, jederzeit
Schuldverschreibungen im Markt oder
anderweitig zu jedem beliebigen Preis zu kaufen.
Die von der Emittentin oder ihrer
Tochtergesellschaft erworbenen
Schuldverschreibungen kénnen nach Wahl der
Emittentin bzw. dieser Tochtergesellschaft von ihr
gehalten, weiterverkauft oder bei der Zahlstelle
zwecks Entwertung eingereicht werden.

"Tochtergesellschaft" bezeichnet entweder:

(i) jede Gesellschaft, die, direkt oder indirekt,
kontrolliert wird oder deren ausgegebenes
Grundkapital (oder dessen Aquivalent)
wirtschaftlich von der Emittentin und/oder einer
oder mehrerer ihrer Tochtergesellschaften zu

(c) insolvency (bankruptcy) proceedings or
special receivership proceedings
(Geschéftsaufsichtsverfahren) pursuant to the
Austrian Banking Act (or any other applicable
future regulation) are commenced against assets
of the Issuer, or if the Austrian Financial Markets
Authority (or any other authority competent for
such matters in the future) institutes regulatory
measures (aufsichtsbehoérdliche MalRhahmen)
with the effect of a temporary moratorium or if the
Issuer shall be wound up or dissolved, otherwise
than for the purposes of reconstruction, merger or
amalgamation in which the successor entity
assumes all the obligations of the Issuer with
respect to the Notes.

(2) Notice. Any notice, including any notice
declaring Notes due in accordance with
paragraph (1), shall be made in accordance with
§ 11 (3).

§10
FURTHER ISSUES OF NOTES,
PURCHASES AND
CANCELLATION

(1) Further Issues of Notes. The Issuer may from
time to time, without the consent of the Holders,
issue further Notes having the same terms as the
Notes in all respects (or in all respects except for
the issue date, Interest Commencement Date
and/or issue price) so as to form a single series
with the Notes.

(2) Purchases. The Issuer and any of its
Subsidiaries may at any time purchase Notes in
the open market or otherwise at any price. Notes
purchased by the Issuer or the Subsidiary may, at
the option of the Issuer or such Subsidiary, be
held, resold or surrendered to the Paying Agent
for cancellation.

"Subsidiary" means either:

(i) any company which is then, directly or
indirectly, controlled, or at least 50 per cent. of
whose issued equity share capital (or equivalent)
is then beneficially owned, by the Issuer and/or
one or more of its Subsidiaries. For a company to
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mindestens 50 % gehalten wird. Dass eine
Gesellschaft durch einen anderen kontrolliert
wird, bedeutet, dass der andere (entweder direkt
oder indirekt und durch Eigentum von
Grundkapital, den Besitz von Stimmrechten,
Vertrag oder auf andere Weise) das Recht hat,
alle Mitglieder oder die Mehrheit der Mitglieder
des Vorstands oder des
Geschaftsfiihrungsorgans dieser Gesellschaft zu
besetzen und/oder zu entfernen oder die
Gesellschaft auf andere Weise kontrolliert oder
die Befugnis hat, die Geschafte und die Politik
dieser Gesellschaft zu kontrollieren; oder

(ii) jede Gesellschaft, die in Ubereinstimmung mit
International Financial Reporting Standards als
Tochtergesellschaft der Emittentin betrachtet
wird.

(3) Entwertung. Séamtliche vollstandig getilgten
Schuldverschreibungen sind unverziglich zu
entwerten und kénnen nicht wiederbegeben oder
wiederverkauft werden.

8§11
MITTEILUNGEN

D) Bekanntmachung. Alle die
Schuldverschreibungen betreffenden
Tatsachenmitteilungen sind im Internet auf der
Internetseite der Emittentin
(www.erstegroup.com) zu verotffentlichen. Jede
derartige Tatsachenmitteilung gilt mit dem flinften
Kalendertag nach dem Kalendertag der
Verotffentlichung (oder bei mehreren
Verotffentlichungen mit dem funften Kalendertag
nach dem Kalendertag der ersten solchen
Verodffentlichung) als  Ubermittelt.  Allfallige
borsenrechtliche  Verdffentlichungsvorschriften
bleiben hiervon unberiihrt. Rechtlich bedeutsame
Mitteilungen werden an die Glaubiger im Wege
der depotfilhrenden Stelle Ubermittelt. Alternativ
ist die Emittentin jederzeit berechtigt, Mitteilungen
direkt an ihr bekannte Glaubiger zu tbermitteln.

(2) Mitteilungen an das Clearingsystem. Soweit
die Veroffentlichung von Mitteilungen nach
Absatz (1) rechtlich nicht mehr erforderlich ist, ist
die Emittentin berechtigt, eine Veroffentlichung in
den in Absatz (1) genannten Medien durch
Ubermittlung  von  Mitteilungen an  das
Clearingsystem zur Weiterleitung durch das
Clearingsystem an die Glaubiger zu ersetzen.
Jede derartige Mitteilung gilt am siebten
Kalendertag nach dem Kalendertag der Mitteilung
an das Clearingsystem als den Glaubigern

be controlled by another means that the other
(whether directly or indirectly and whether by the
ownership of share capital, the possession of
voting power, contract or otherwise) has the
power to appoint and/or remove all or the majority
of the members of the management board or
other governing body of that company or
otherwise controls or has the power to control the
affairs and policies of that company; or

(ii) any company regarded as a subsidiary of the
Issuer in accordance with International Financial
Reporting Standards.

(3) Cancellation. All Notes redeemed in full shall
be cancelled forthwith and may not be reissued or
resold.

8§11
NOTICES

(1) Publication. All notices of facts concerning the
Notes shall be published on the website of the
Issuer (www.erstegroup.com). Any notice so
given will be deemed to have been validly given
on the fifth calendar day following the date of
such publication (or, if published more than once,
on the fifth calendar day following the date of the
first such publication). This does not affect any
applicable stock exchange law publication
requirements. Legally material notices shall be
given to the Holders via the respective institutions
which maintain the Holders' security accounts.
Alternatively, the Issuer shall be entitled to send
at any time notices directly to Holders known to
the Issuer.

(2) Notification to Clearing System. If the
publication of notices pursuant to paragraph (1) is
no longer required by law, the Issuer may, in lieu
of publication in the media set forth in paragraph
(1), deliver the relevant notices to the Clearing
System, for communication by the Clearing
System to the Holders. Any such notice shall be
deemed to have been given to the Holders on the
seventh calendar day after the calendar day on
which said notice was given to the Clearing
System.
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mitgeteilt.

(3) Form der von Glaubigern zu machenden
Mitteilungen. Die  Schuldverschreibungen
betreffende Mitteilungen der Glaubiger an die
Emittentin gelten als wirksam erfolgt, wenn sie
der Emittentin oder der Zahlstelle (zur
Weiterleitung an die Emittentin) in schriftlicher
Form in der deutschen oder englischen Sprache
personlich Ubergeben oder per Brief Ubersandt
werden. Der Glaubiger muss einen die Emittentin
zufriedenstellenden Nachweis Uber die von ihm
gehaltenen Schuldverschreibungen erbringen.
Dieser Nachweis kann (i) in Form einer
Bestatigung durch das Clearingsystem oder die
Depotbank, bei der der Glaubiger ein
Wertpapierdepot fur die Schuldverschreibungen
unterhalt, dass der Glaubiger zum Zeitpunkt der
Mitteilung Glaubiger der betreffenden
Schuldverschreibungen ist, oder (i) auf jede
andere geeignete Weise erfolgen. "Depotbank™"
bezeichnet jede Bank oder ein sonstiges
anerkanntes Finanzinstitut, das berechtigt ist, das
Wertpapierverwahrungsgeschéaft zu betreiben
und bei der/dem der Glaubiger ein
Wertpapierdepot fur die Schuldverschreibungen
unterhalt, einschlie3lich des Clearingsystems.

§12
GLAUBIGERVERSAMMLUNG,
ANDERUNG UND VERZICHT

(1) Anderung der Emissionsbedingungen. Die
Glaubiger kénnen gemafll den nachstehenden
Bestimmungen durch einen Beschluss mit der
nachstehend  bestimmten  Mehrheit  Uber
bestimmte Gegenstande eine Anderung dieser
Emissionsbedingungen  mit der Emittentin
vereinbaren. Die  Mehrheitsbeschlisse der
Glaubiger sind fur alle Glaubiger gleichermallen
verbindlich. Ein Mehrheitsbeschluss  der
Glaubiger, der nicht gleiche Bedingungen fir alle
Glaubiger vorsieht, ist unwirksam, es sei denn,
die benachteiligten Glaubiger stimmen ihrer
Benachteiligung ausdriicklich zu.

(2) Die Glaubiger kénnen durch
Mehrheitsbeschluss insbesondere folgenden
MaRnahmen zustimmen:

(@) der Veranderung der Falligkeit, der
Verringerung oder dem Ausschluss der Zinsen;

(b) der Veranderung der
Hauptforderung;

Falligkeit der

(c) der Verringerung der Hauptforderung;

(3) Form of Notice to Be Given by any Holder.
Notices regarding the Notes which are to be
given by any Holder to the Issuer shall be validly
given if delivered in writing in the German or
English language to the Issuer or the Paying
Agent (for onward delivery to the Issuer) by hand
or mail. The Holder shall provide evidence
satisfactory to the Issuer of its holding of the
Notes. Such evidence may be (i) in the form of a
certification from the Clearing System or the
Custodian with which the Holder maintains a
securities account in respect of the Notes that
such Holder is, at the time such notice is given,
the Holder of the relevant Notes, or (ii) in any
other appropriate manner. "Custodian” means
any bank or other financial institution of
recognised standing authorised to engage in
securities custody business with which the Holder
maintains a securities account in respect of the
Notes and includes the Clearing System.

§12
MEETING OF HOLDERS,
MODIFICATIONS AND WAIVER

(1) Amendment of the Terms and Conditions. In
accordance with subsequent provisions the
Holders may agree with the Issuer on
amendments of these Terms and Conditions with
regard to certain matters by resolution with the
majority specified below. Majority resolutions of
the Holders shall be binding on all Holders alike.
A majority resolution of the Holders which does
not provide for identical conditions for all Holders
is void, unless Holders who are disadvantaged
have expressly consented to their being treated
disadvantageously.

(2) The Holders may consent, by majority
resolution, to the following measures, among
others:

(@) changes in the due date or reduction or
exclusion of interest payments;

(b) changes in the due date of the principal
amount;

(c) reduction of the principal amount;
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(d) dem Nachrang der Forderungen aus den
Schuldverschreibungen im Insolvenzverfahren
der Emittentin;

(e) der Umwandlung oder dem Umtausch der
Schuldverschreibungen in Gesellschaftsanteile,

andere Wertpapiere oder andere
Leistungsversprechen;
() der Anderung der Wahrung der

Schuldverschreibungen;

(g) dem Verzicht auf das Kindigungsrecht der
Glaubiger oder dessen Beschrankung;

(h) der Schuldnerersetzung; und

() der Anderung oder Aufhebung von
Nebenbestimmungen der Schuldverschreibungen

(3) Einberufung der Glaubigerversammlung. Die
Glaubigerversammlung wird von der Emittentin
oder von dem gemeinsamen Vertreter der
Glaubiger einberufen. Sie ist einzuberufen, wenn
Glaubiger, deren Schuldverschreibungen
zusammen  5Prozent der  ausstehenden
Schuldverschreibungen erreichen, dies schriftlich
mit der Begrindung verlangen, sie wollten einen
gemeinsamen Vertreter bestellen oder abberufen,
sie wollten nach Uber das Entfallen der Wirkung
der Kindigung beschlieBen oder sie hatten ein
sonstiges  besonderes Interesse an der
Einberufung.

(4) Inhalt der Einberufung, Bekanntmachung. In
der Einberufung mussen die Firma, der Sitz der
Emittentin und die Zeit der
Glaubigerversammlung, die Tagesordnung sowie
die Bedingungen angeben werden, von denen die
Teilnahme an der Glaubigerversammlung und die
Austbung des Stimmrechts abhéngen. Die
Einberufung ist geman § 11 bekanntzumachen.

(5) Frist, Nachweis. Die Glaubigerversammlung
ist mindestens 14 Kalendertage vor dem
Kalendertag der Versammliung einzuberufen. Als
Nachweis fir die Berechtigung zur Teilnahme an
der Glaubigerversammlung ist ein in Textform
erstellter besonderer Nachweis des
Clearingsystems oder der Depotbank des
Glaubigers beizubringen.

(6) Tagesordnung. Zu jedem Gegenstand, uber
den die Glaubigerversammlung beschlie3en soll,
hat der Einberufende in der Tagesordnung einen
Vorschlag zur Beschlussfassung zu machen. Die
Tagesordnung der Glaubigerversammlung ist mit
der Einberufung bekannt zu machen. Uber

(d) subordination of the claims under the Notes
during insolvency proceedings of the Issuer;

(e) conversion or exchange of the Notes into
shares, other securities or other promises of
performance;

(f) changes in the currency of the Notes;

(g) waiver or limitation of the Holders’ right of
termination;

(h) substitution of the Issuer; and

(i) amendments to or cancellation of ancillary
conditions of the Notes.

(3) Convening a Meeting of Holders. The Holders’
meeting shall be convened by the Issuer or by the
Joint Representative of the Holders. It shall be
convened if Holders who together hold 5 per cent.
of the outstanding Notes request such
convocation in writing for the purpose of
appointing or removing a Joint Representative,
passing a resolution in order to render a
termination invalid or for any other particular
interest in such convocation.

(4) Contents of the Convening Notice,
Publication. The convening notice shall state the
name and the registered office of the Issuer and
the time of the Holders’ meeting, the agenda and
the conditions on which attendance at the
Holders’ meeting and the exercise of voting rights
shall depend. The convening notice shall be
published pursuant to § 11.

(5) Convening Period, Evidence. The Holders’
meeting shall be called at least 14 calendar days
before the date of the meeting. As evidence for
the entitlement to participate in the Holders'
meeting a special confirmation issued by the
Clearing System or the Custodian in text form
shall be presented.

(6) Agenda. The convening party shall include in
the agenda a proposed resolution for each
subject on which the Holders’ meeting is to pass
a resolution. The agenda of the Holders’ meeting
shall be published together with the convening
notice. No resolutions may be passed on agenda
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Gegenstande der Tagesordnung, die nicht in der
vorgeschriebenen Weise bekannt gemacht sind,
durfen Beschlusse nicht gefasst werden.

Glaubiger, deren Schuldverschreibungen
zusammen  5Prozent der ausstehenden
Schuldverschreibungen erreichen, kénnen

verlangen, dass neue Gegenstande zur
Beschlussfassung bekannt gemacht werden.
Diese neuen Gegenstdnde miissen spatestens
am dritten Kalendertag vor der
Glaubigerversammlung bekannt gemacht sein.
Gegenantrdge, die ein Glaubiger vor der
Versammlung angekindigt hat, muss die
Emittentin unverzuglich bis zum Kalendertag der
Glaubigerversammlung im Internet auf ihrer
Internetseite (www.erstegroup.com) den
Glaubigern zuganglich machen.

(7) Beschlussféhigkeit. Durch den Vorsitzenden
ist ein Verzeichnis der an der Abstimmung
teiinehmenden  Glaubiger aufzustellen. Im
Verzeichnis sind die Glaubiger unter Angabe
ihres Namens, Sitzes oder Wohnorts sowie der
Zahl der von jedem vertretenen Stimmrechte
aufzufihren. Das Verzeichnis ist vom

Vorsitzenden der Versammlung Zu
unterschreiben und allen Glaubigern unverziglich
zuganglich zZu machen. Die

Glaubigerversammlung ist beschlussfahig, wenn
die Anwesenden wertmaRig mindestens die
Halfte der ausstehenden Schuldverschreibungen
vertreten. Wird in der Glaubigerversammlung die
mangelnde Beschlussfahigkeit festgestellt, kann
der Vorsitzende eine zweite Versammlung zum
Zweck der erneuten Beschlussfassung
einberufen. Die zweite Versammlung st
beschlussfahig; fiur Beschlisse, zu deren
Wirksamkeit eine qualifizierte Mehrheit
erforderlich ist;, missen die Anwesenden
mindestens 25 Prozent der ausstehenden
Schuldverschreibungen vertreten.
Schuldverschreibungen, deren  Stimmrechte
ruhen, zdhlen nicht zu den ausstehenden
Schuldverschreibungen.

(8) Mehrheitserfordernisse. Die  Glaubiger
entscheiden mit einer Mehrheit von 75 %
(Qualifizierte Mehrheit) der an der Abstimmung
teilnehmenden Stimmrechte Uber wesentliche
Anderungen  dieser  Emissionsbedingungen,
insbesondere Uber die oben in § 12 (2) lit (a) bis
(i) aufgefuhrten MaRnahmen. Beschlisse, durch
die der wesentliche Inhalt dieser
Emissionsbedingungen nicht gedndert wird,

items that have not been published in the
required manner. Holders who together hold 5
per cent. of the outstanding Notes may request
that new items be published for resolution. Such
new items must be published no later than the
third calendar day preceding the Holders’
meeting. Without undue delay and until the date
of the Holders’ meeting, the Issuer shall make
available to the Holders on its website
(www.erstegroup.com), any counter-motions
announced by a Holder before the meeting.

(7) Quorum. The Chairperson shall prepare a
register of Holders participating in the vote. Such
register shall include the Holders’ names, their
registered offices or places of residence and the
number of voting rights represented by each
Holder. Such register shall be signed by the
Chairperson of the meeting and be made
available without undue delay to all Holders. The
Holders’ meeting shall have a quorum if the
persons present represent at least fifty per cent of
the outstanding Notes by value. If the Holders’
meeting does not have a quorum, the
Chairperson may convene a second meeting for
the purposes of passing the resolution(s) anew.
Such second meeting requires no quorum. For
resolutions which require a qualified majority the
persons present must represent at least 25 per
cent. of the outstanding Notes. Notes for which
voting rights have been suspended shall not be
included in the outstanding Notes.

(8) Majority Requirements. Resolutions relating to
material amendments of these Terms and
Conditions, in particular consents to the
measures set out in § 12 (2) lit (a) to (i) above
shall be passed by a majority of not less than 75
per cent. (Qualified Majority) of the votes cast.
Resolutions relating to amendments of these
Terms and Conditions which are not material
require a simple majority of the votes cast.

Page 95



bedirfen zu ihrer Wirksamkeit einer einfachen
Mehrheit der an der Abstimmung teilnehmenden
Stimmrechte.

(9) Abstimmung ohne Versammlung. Alle
Abstimmungen werden ausschlief3lich im Wege
der Abstimmung ohne Versammlung
durchgefihrt. Die Abstimmung wird vom
Abstimmungsleiter geleitet. Abstimmungsleiter ist
ein von der Emittentin beauftragter Notar oder der
gemeinsame Vertreter der Glaubiger, wenn er zu
der Abstimmung aufgefordert hat. In der
Aufforderung zur Stimmabgabe ist der Zeitraum
anzugeben, innerhalb dessen die Stimmen
abgegeben werden kénnen. Er  betragt
mindestens 72  Stunden. Wahrend des
Abstimmungszeitraums konnen die Glaubiger
ihre Stimme gegenuber dem Abstimmungsleiter
in Textform abgeben. In der Aufforderung muss
im Einzelnen angegeben werden, welche
Voraussetzungen erfillt sein missen, damit die
Stimmen gezahlt werden. Der Abstimmungsleiter
stellt die Berechtigung zur Stimmabgabe anhand
der eingereichten Nachweise fest und erstellt ein
Verzeichnis der stimmberechtigten Glaubiger.
Wird die Beschlussfahigkeit nicht festgestellt,
kann der Abstimmungsleiter eine
Glaubigerversammlung einberufen; die
Versammlung gilt als zweite Versammlung im
Sinne des 8§12 (7). Uber jeden in der
Abstimmung gefassten Beschluss ist durch einen
Notar eine Niederschrift —aufzunehmen. Jeder
Glaubiger, der an der Abstimmung teilgenommen
hat, kann binnen eines Jahres nach Ablauf des
Abstimmungszeitraums von der Emittentin eine
Abschrift der Niederschrift nebst Anlagen
verlangen. Jeder Glaubiger, der an der
Abstimmung teilgenommen hat, kann gegen das
Ergebnis schriftlich Widerspruch erheben binnen
zwei Wochen nach Bekanntmachung der
Beschliisse. Uber den Widerspruch entscheidet
der Abstimmungsleiter. Gibt er dem Widerspruch
statt, hat er das Ergebnis unverziglich bekannt
zu machen; § 12 (13) gilt entsprechend. Gibt der
Abstimmungsleiter dem Widerspruch nicht statt,
hat er dies dem widersprechenden Glaubiger
unverziglich schriftlich mitzuteilen.

(10) Stimmrecht. An Abstimmungen der
Glaubiger nimmt jeder solche Glaubiger nach
MaRgabe des Nennbetrags an den ausstehenden
Schuldverschreibungen teil. Das Stimmrecht ruht,
solange die Anteile der Emittentin oder einer ihrer
Tochtergesellschaften  zustehen  oder  fir

(9) Vote without a Meeting. All votes will be taken
exclusively by vote taken without a meeting. The
vote shall be conducted by the scrutineer. The
scrutineer shall be a notary appointed by the
Issuer, or the Joint Representative of the Holders
if it has requested such vote. The request for
voting shall set out the period within which votes
may be cast. Such period shall be at least 72
hours. During the voting period, the Holders may
cast their votes to the scrutineer in text form. The
request shall set out in detail the conditions to be
met in order for the votes to be valid. The
scrutineer shall ascertain the entitlement to cast a
vote by means of the evidence provided and shall
prepare a list of Holders entitled to vote. If it is
ascertained that no quorum exists, the scrutineer
may convene a Holders’ meeting, which shall be
deemed to be a second Holders’ meeting within
the meaning of §12 (7). Any resolution passed by
the vote shall be recorded in the minutes by a
notary. Each Holder participating in the vote may
request within one year of the end of the voting
period a copy of the minutes and its annexes
from the Issuer. Each Holder participating in the
vote may object to the result in writing within two
weeks of publication of the resolutions. The
scrutineer shall decide on any such objection. If it
takes remedial action as a result of the objection,
it shall publish the result without undue delay.
8§12 (13) shall apply mutatis mutandis. If the
scrutineer does not take remedial action as a
result of the objection, it shall notify the objecting
Holder without undue delay in writing.

(10) Voting Right. Each Holder shall participate in
votes in accordance with the principal amount or
arithmetical share of the outstanding Notes held
by such Holder. Voting rights are suspended with
respect to the shares attributable to the Issuer or
any of its Subsidiaries or held for the account of
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Rechnung der Emittentin oder einer
Tochtergesellschaft gehalten werden. Die
Emittentin darf Schuldverschreibungen, deren
Stimmrechte ruhen, einem anderen nicht zu dem
Zweck Uberlassen, die Stimmrechte an seiner
Stelle  auszuuben; dies qilt auch fur
Tochtergesellschaften und niemand darf das
Stimmrecht zu diesem Zweck ausuben. Niemand
darf dafiir, dass eine stimmberechtigte Person bei
einer  Glaubigerversammlung  oder  einer
Abstimmung nicht oder in einem bestimmten
Sinne stimme, Vorteile als Gegenleistung
anbieten, versprechen oder gewahren. Wer
stimmberechtigt ist, darf daftir, dass er bei einer
Glaubigerversammlung oder einer Abstimmung
nicht oder in einem bestimmten Sinne stimme,
keinen Vorteil und keine Gegenleistung fordern,
sich versprechen lassen oder annehmen

(11) Leitung der Abstimmung. Die Abstimmung
wird von einem von der Emittentin beauftragten
Notar oder, falls der gemeinsame Vertreter zur
Abstimmung aufgefordert hat, vom gemeinsamen
Vertreter geleitet (der "Vorsitzende").

(12) Abstimmung, Niederschrift. Auf die Abgabe
und die Auszdhlung der Stimmen sind die
Vorschriften des dsterreichischen Aktiengesetzes
Uber die Abstimmung der Aktiondre in der
Hauptversammlung entsprechend anzuwenden.
Jeder Beschluss der Glaubigerversammliung
bedarf zu seiner Giltigkeit der Beurkundung
durch eine Uber die Verhandlung aufgenommene
Niederschrift. Die Niederschrift ist durch einen
Notar aufzunehmen.

(13) Bekanntmachung von Beschlissen. Die
Emittentin hat die Beschliisse der Glaubiger auf
ihre Kosten in geeigneter Form offentlich bekannt
zu machen. Die Beschlisse sind unverziglich
gemalR § 11 zu veroffentlichen. AulRerdem hat die
Emittentin die Beschlisse der Glaubiger sowie,
wenn ein Glaubigerbeschluss die
Emissionsbedingungen &ndert, den Wortlaut der
urspringlichen  Emissionsbedingungen  vom
Kalendertag nach der Glaubigerversammlung an
fur die Dauer von mindestens einem Monat auf
ihrer Internetseite (www.erstegroup.com)
zuganglich zu machen.

(14) Voliziehung von Beschliissen. Beschliisse
der Glaubigerversammlung, durch welche der
Inhalt dieser Emissionsbedingungen abgeé&ndert
oder erganzt wird, sind in der Weise zu
vollziehen, dass die maf3gebliche Globalurkunde
erganzt oder geandert wird. Im Fall der

the Issuer or any of its Subsidiaries. The Issuer
may not make available Notes for which the
voting rights have been suspended to any third
party for the purposes of exercising the voting
rights in lieu of the Issuer. This shall also apply to
any Subsidiaries of the Issuer. Exercise of voting
rights for the purposes specified above are
prohibited. It is prohibited to offer, promise or
grant any advantage as consideration to any
person entitled to vote not to vote, or to vote in a
particular way, in a Holders’ meeting or a vote.
No person entitled to vote may require, accept
any promise of or accept any advantage or
consideration for not voting, or voting in a
particular way, in a Holders’ meeting or a vote.

(11) Chair of the Vote. The vote will be chaired by
a notary appointed by the Issuer or, if the Joint
Representative has convened the vote, by the
Joint Representative (the "Chairperson").

(12) Voting, Minutes. The provisions of the
Austrian Stock Corporation Act (Aktiengesetz)
regarding the voting of shareholders in the
general meeting shall apply mutatis mutandis to
the casting and counting of votes. In order to be
valid, any resolution passed by the Holders’
meeting shall be recorded in minutes of the
meeting. The minutes shall be recorded by a
notary.

(13) Publication of Resolutions. The Issuer shall
publish the resolutions passed by the Holders in
appropriate form and at its own expense. The
resolutions shall be published without undue
delay pursuant § 11. In addition, for a period of at
least one month commencing on the calendar
day following the Holders’ meeting, the Issuer
shall make available to the public on its website
the resolutions passed by the Holders and, if the
Terms and Conditions are amended by a Holders’
resolution, the wording of the original Terms and
Conditions.

(14) Implementation of Resolutions. Resolutions
passed by the Holders’ meeting which amend or
supplement the contents of these Terms and
Conditions shall be implemented in such a way
that the relevant Global Note is supplemented or
amended. If the Global Note has been deposited
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Verwahrung der Globalurkunde durch eine
Wertpapiersammelbank hat der Versammlungs-
oder Abstimmungsleiter dazu den in der
Niederschrift dokumentierten Beschlussinhalt an
die Wertpapiersammelbank zu (bermitteln mit
dem Ersuchen, die eingereichten Dokumente den
vorhandenen Dokumenten in geeigneter Form
beizufugen. Er hat gegeniber der
Wertpapiersammelbank zu versichern, dass der
Beschluss vollzogen werden darf.

(15) Gemeinsamer Vertreter.

Die Glaubiger kdnnen durch Mehrheitsbeschluss
zur  Wahrnehmung ihrer Rechte  einen
gemeinsamen Vertreter (der "gemeinsame
Vertreter") fur alle Glaubiger bestellen.

Der gemeinsame Vertreter hat die Aufgaben und
Befugnisse, die ihm von den Glaubigern durch
Mehrheitsbeschluss eingerdumt wurden. Er hat
die Weisungen der Glaubiger zu befolgen. Soweit
er zur Geltendmachung von Rechten der
Glaubiger erméachtigt ist, sind die einzelnen
Glaubiger zur selbstandigen Geltendmachung
dieser Rechte nicht befugt, es sei denn, der
Mehrheitsbeschluss sieht dies ausdricklich vor.
Uber seine Tatigkeit hat der gemeinsame
Vertreter den Glaubigern zu berichten. Der
gemeinsame Vertreter haftet den Glaubigern als
Gesamtglaubiger fir die ordnungsgemalie
Erfillung seiner Aufgaben; bei seiner Téatigkeit
hat er die Sorgfalt eines ordentlichen und
gewissenhaften Vertreters anzuwenden. Die
Haftung des gemeinsamen Vertreters kann durch
Beschluss der Glaubiger beschrankt werden.
Uber die Geltendmachung von Ersatzanspriichen
der Glaubiger gegen den gemeinsamen Vertreter
entscheiden die Glaubiger. Der gemeinsame
Vertreter kann von den Glaubigern jederzeit ohne
Angabe von Griinden abberufen werden. Der
gemeinsame Vertreter der Glaubiger kann von
der Emittentin verlangen, alle Auskinfte zu
erteilen, die zur Erfullung der ihm Ubertragenen
Aufgaben erforderlich sind.

§13
ANWENDBARES RECHT
UND GERICHTSSTAND

Q) Anwendbares Recht. Die
Schuldverschreibungen und alle
aulervertraglichen Schuldverhaltnisse, die sich
aus oder im Zusammenhang mit den
Schuldverschreibungen ergeben, unterliegen
Osterreichischem Recht und werden in

with a central securities depository, the
Chairperson of the meeting or the scrutineer shall
forward for this purpose the contents of the
resolution recorded in the minutes to the central
securities depository, requesting it to add the
documents submitted to the existing documents
in appropriate form. It shall affirm to the central
securities depository that the resolution may be
implemented.

(15) Joint Representative.

The Holders may by majority resolution appoint a
joint representative (the "Joint Representative”)
to exercise the Holders' rights on behalf of each
Holder.

The Joint Representative shall have the duties
and powers granted by majority resolution of the
Holders. The Joint Representative shall comply
with the instructions of the Holders. To the extent
that the Joint Representative has been authorised
to assert certain rights of the Holders, the Holders
shall not be entitled to assert such rights
themselves, unless explicitly provided for in the
relevant  majority  resolution. The  Joint
Representative shall provide reports to the
Holders on its activities. The Joint Representative
shall be liable to the Holders as joint and several
creditors for the due performance of its duties. In
the performance of its duties, it shall act with the
care of a prudent representative. The Joint
Representative’s liability may be limited by
resolution of the Holders. An assertion of
compensation claims against the  Joint
Representative shall be decided by the Holders.
The Joint Representative may be removed by the
Holders at any time without reason. The Joint
Representative of the Holders may require the
Issuer to provide any information that is
necessary for the performance of its duties.

§13
APPLICABLE LAW
AND PLACE OF JURISDICTION

(1) Applicable Law. The Notes and any non-
contractual obligations arising out of or in
connection with the Notes are governed by, and
shall be construed in accordance with, Austrian
law.
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Ubereinstimmung mit 6sterreichischem Recht
ausgelegt.

(2) Gerichtsstand. Die zustandigen
Osterreichischen Gerichte sind ausschliel3lich
zustandig fir Streitigkeiten, die aus oder im
Zusammenhang mit den Schuldverschreibungen
(einschliel3lich  allfélliger  Streitigkeiten  im
Zusammenhang mit auBervertraglichen
Schuldverhéltnissen, die sich aus oder im
Zusammenhang mit den Schuldverschreibungen
ergeben) entstehen, soweit dies nach den
anwendbaren zwingenden
Konsumentenschutzgesetzen zulassig ist.

(2) Place of Jurisdiction. The competent Austrian
courts shall have exclusive jurisdiction to settle
any disputes that may arise out of or in
connection with any Notes (including any legal
action or proceedings relating to any non-
contractual obligations arising out of or in
connection with Notes), to the extent permissible
according to applicable mandatory consumer
protection legislation.
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B. ISSUE SPECIFIC CONDITIONS

OPTION I: REVERSE

CONVERTIBLE

OPTION |

PROTECT NOTES, REVERSE

CONVERTIBLE CLASSIC NOTES AND REVERSE CONVERTIBLE

PROTECT PRO NOTES

OPTION I: AKTIENANLEIHEN PROTECT,
AKTIENANLEIHEN CLASSIC und
AKTIENANLEIHEN PROTECT PRO

81
WAHRUNG, GESAMTNENNBETRAG,
STUCKELUNG, GESCHAFTSTAG UND
SPRACHE

(1) Wéhrung, Gesamtnennbetrag und
Stuckelung. Diese Tranche (die "Tranche™) von
Schuldverschreibungen (die
"Schuldverschreibungen™) wird von der Erste
Group Bank AG (die "Emittentin”) in
[festgelegte Wahrung einfligen] (die
"festgelegte Wahrung") im Gesamtnennbetrag
von [im Fall von Daueremission einflgen: bis
zu] [festgelegte Waéhrung und
Gesamtnennbetrag einfigen] (in Worten:
[Gesamtnennbetrag in Worten einfuigen]) (der
"Gesamtnennbetrag") in der Stickelung von
[festgelegte  Wahrung und festgelegte
Stickelung  einflgen] (die  “festgelegte
Stuckelung” bzw. der "Nennbetrag je
Schuldverschreibung") begeben.

(2) Geschaftstag. "Geschéaftstag"” bezeichnet
einen Kalendertag (auf3er einem Samstag oder
Sonntag), an dem [Geschaftsbanken und

Devisenmarkte in [Wien] [andere(s)
Finanzzentrum/en einfugen] Zahlungen
abwickeln und far den allgemeinen

Geschaftsverkehr (einschlie3lich des Handels in
Devisen und Fremdwahrungseinlagen) gedffnet
sind und] das Trans-European Automated Real-
Time Gross Settlement Express Transfer System
2 oder dessen Nachfolgesystem (“TARGET")
geoffnet ist.

[Falls die Emissionsbedingungen
ausschlielilich in deutscher Sprache
abgefasst sind, einfigen: (3) Sprache. Diese
Emissionsbedingungen sind ausschlieflich in der
deutschen Sprache abgefasst.]

OPTION I: REVERSE CONVERTIBLE
PROTECT NOTES, REVERSE CONVERTIBLE

CLASSIC NOTES and REVERSE
CONVERTIBLE PROTECT PRO NOTES

§1
CURRENCY, PRINCIPAL AMOUNT,
DENOMINATION, BUSINESS DAY AND
LANGUAGE

1) Currency, Principal Amount and
Denomination. This tranche (the "Tranche") of
notes (the "Notes") is being issued by Erste
Group Bank AG (the "Issuer") in [insert
specified currency] (the "Specified Currency")
in the aggregate principal amount of [in case of
Notes offered and issued in a continuous
manner insert: up to] [insert specified
currency and aggregate principal amount] (in
words: [insert aggregate principal amount in
words]) (the "Aggregate Principal Amount") in
the denomination of [insert specified currency
and specified denomination] (the "Specified
Denomination" or the "Principal Amount per
Note").

(2) Business Day. "Business Day" means a
calendar day (other than a Saturday or a Sunday)
on which [commercial banks and foreign
exchange markets in [Vienna] [insert other
financial centre(s)] settle payments and are
open for general business (including dealings in
foreign exchange and foreign currency deposits)
and] the Trans-European Automated Real-Time
Gross Settlement Express Transfer System 2 or
its successor ("TARGET") is open.

[In case the Terms and Conditions are written
in the English language only, insert: (3)
Language. These Terms and Conditions are
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[Falls der deutschsprachige Text bindend
sein soll und eine unverbindliche
Ubersetzung in die englische Sprache
beigefugt wird, einfugen: (3) Sprache. Diese
Emissionsbedingungen sind in der deutschen
Sprache abgefasst. Eine Ubersetzung in die
englische Sprache ist beigefligt. Der deutsche
Text ist bindend und malgeblich. Die
Ubersetzung in die englische Sprache ist
unverbindlich.]

[Falls der englischsprachige Text bindend
sein soll und eine unverbindliche
Ubersetzung in die deutsche Sprache
beigefugt wird, einfigen: (3) Sprache. Diese
Ubersetzung der Emissionsbedingungen ist in
der deutschen Sprache abgefasst. Die
Emissionsbedingungen in englischer Sprache
sind beigefugt. Der englische Text ist bindend
und maRgeblich. Die Ubersetzung in die
deutsche Sprache ist unverbindlich.]

§2
VERZINSUNG

(1) Zinssatz und Zinszahlungstage. Die
Schuldverschreibungen werden auf der
Grundlage ihres ausstehenden
Gesamtnennbetrags verzinst, und zwar vom

[Verzinsungsbeginn einfugen] (der
"Verzinsungsbeginn") (einschlieRlich) bis zum
Falligkeitstag (wie in §3 der

Emissionsspezifischen Bedingungen definiert)
(ausschlieBlich) mit [Fixzinssatz einfigen] %
per annum. [im Fall einer kurzen oder langen
ersten oder letzten Zinsperiode einfigen: Mit
Ausnahme der [ersten] [letzten] Zinszahlung sind
die Zinsen] [im Fall von ausschlie3lich
regularen Zinszahlungen einfiigen: Die Zinsen
sind] [[im Fall von vierteljahrlichen
Zinszahlungen einfugen: vierteljahrlich] [im Fall
von halbjahrlichen Zinszahlungen einfiigen:

OPTION |

written in the English language only.]

[In case the German language text shall be
binding and a non-binding English translation
is provided, insert: (3) Language. This
translation of the Terms and Conditions is written
in the English language. The Terms and
Conditions are provided in German language.
The German text shall be prevailing and binding.
The English language translation shall be non-
binding.]

[In case the English language text shall be
binding and a non-binding German translation
is provided, insert: (3) Language. These Terms
and Conditions are written in the English
language and provided with a German language
translation. The English text shall be prevailing
and binding. The German language translation
shall be non-binding.]

§2
INTEREST

(1) Rate of Interest and Interest Payment Dates.
The Notes shall bear interest on their outstanding
Aggregate Principal Amount at the rate of [insert
fixed rate of interest] per cent. per annum (from,
and including, [insert Interest Commencement
Date] (the "Interest Commencement Date") to,
but excluding, the Maturity Date (as defined in § 3
of the Issue Specific Conditions). [In case of a
short or long first or last interest period
insert: With the exception of the ([first] [last]
payment of interest, interest] [in case of Notes
which have only regular interest payments
insert: Interest] shall be payable [[in case of
guarterly interest payments insert: quarterly]
[in case of semi-annual interest payments
insert: semi-annually] [in case of annual
interest payments insert: annually] in arrear on
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halbjahrlich] [im Fall von  jahrlichen
Zinszahlungen einfligen: jahrlich] nachtraglich
am [Zinszahlungstage einfligen] eines jeden
Jahres zahlbar (jeweils ein "Zinszahlungstag"),
beginnend mit dem [ersten Zinszahlungstag
einfigen] und endend mit dem [letzten
Zinszahlungstag einfugen]] [im Fall von
einmaliger Zinszahlung einfiigen: einmalig am
[Falligkeitstag einfliigen] (der
"Zinszahlungstag") zahlbar]. Die
Zinszahlungstage unterliegen einer Anpassung in
Ubereinstimmung mit den in § 4 der
Emissionsspezifischen Bedingungen enthaltenen
Bestimmungen.

(2) Berechnung des Zinsbetrags. Falls der auf die
Schuldverschreibungen zu zahlende Zinsbetrag
fur einen bestimmten Zeitraum zu berechnen ist,
erfolgt die Berechnung des Zinshetrags, indem
der Zinssatz auf die festgelegte Stiickelung
angewendet wird, dieser Betrag mit dem
Zinstagequotienten (wie nachstehend definiert)
multipliziert und das hieraus resultierende
Ergebnis auf die né&chste Untereinheit der
festgelegten Wahrung gerundet wird, wobei eine
halbe Untereinheit aufgerundet wird oder die
Rundung ansonsten gemall der anwendbaren
Marktkonvention erfolgt.

3) Zinstagequotient. "Zinstagequotient"
bezeichnet im Hinblick auf die Berechnung eines
Zinsbetrags auf eine Schuldverschreibung fir
einen beliebigen Zeitraum (der
"Zinsberechnungszeitraum™):

[falls Actual/Actual (ICMA) anwendbar ist
einflgen:

1. falls der Zinsberechnungszeitraum kulrzer ist
als die Feststellungsperiode, in die das Ende des
Zinsberechnungszeitraums fallt, oder falls der
Zinsberechnungszeitraum der
Feststellungsperiode entspricht, die Anzahl der
Tage in dem Zinsberechnungszeitraum geteilt
durch das Produkt aus (1) der Anzahl der Tage in
der Feststellungsperiode und (2) der Anzahl der
Feststellungstermine (wie nachstehend
angegeben) in einem Kalenderjahr; oder

2. falls der Zinsberechnungszeitraum langer ist
als die Feststellungsperiode, in die das Ende des
Zinsberechnungszeitraums fallt, die Summe aus

(i) der Anzahl der Tage in dem
Zinsberechnungszeitraum, die in die
Feststellungsperiode fallen, in welcher der
Zinsberechnungszeitraum beginnt, geteilt durch
das Produkt aus (x) der Anzahl der Tage in der
Feststellungsperiode und (y) der Anzahl der
Feststellungstermine in einem Kalenderjahr; und

OPTION |

[insert Interest Payment Dates] in each year
(each such date, an "Interest Payment Date"),
commencing on [insert first Interest Payment
Date] and ending on [insert last Interest
Payment Date]] [in case of single interest
payment insert: once on the [insert maturity
date] (the "Interest Payment Date")]. Interest
Payment Dates are subject to adjustment in
accordance with the provisions set out in § 4 of
the Issue Specific Conditions.

(2) Calculation of Amount of Interest. If the
amount of interest payable under the Notes is
required to be calculated for any period of time
such amount of interest shall be calculated by
applying the rate of interest to the Specified
Denomination, multiplying such sum by the
applicable Day Count Fraction (as defined
below), and rounding the resultant figure to the
nearest sub-unit of the Specified Currency, half of
such sub-unit being rounded upwards or
otherwise in accordance with the applicable
market convention.

(3) Day Count Fraction. "Day Count Fraction"
means, in respect of the calculation of an amount
of interest on any Note for any period of time (the
"Calculation Period"):

[in case Actual/Actual (ICMA) applies, insert:

1. if the Calculation Period is equal to or shorter
than the Determination Period during which the
Calculation Period ends, the number of days in
such Calculation Period divided by the product of
(1) the number of days in such Determination
Period and (2) the number of Determination
Dates (as specified below) that would occur in
one calendar year; or

2. if the Calculation Period is longer than the
Determination  Period during which the
Calculation Period ends, the sum of

(i) the number of days in such Calculation Period
falling in the Determination Period in which the
Calculation Period begins divided by the product
of (xX) the number of days in such Determination
Period and (y) the number of Determination
Dates that would occur in one calendar year; and
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(i) der Anzahl der Tage in dem
Zinsberechnungszeitraum, die in die néchste
Feststellungsperiode fallen, geteilt durch das
Produkt aus (x) der Anzahl der Tage in dieser
Feststellungsperiode und (y) der Anzahl der
Feststellungstermine in einem Kalenderjahr.

"Feststellungsperiode" ist der Zeitraum von
einem Feststellungstermin (einschlieRlich) bis
zum nachsten Feststellungstermin
(ausschlieB3lich); dies schlie3t dann, wenn der
Verzinsungsbeginn kein Feststellungstermin ist,
den Zeitraum ein, der an dem ersten
Feststellungstermin vor dem Verzinsungsbeginn
anfangt, und dann, wenn der letzte
Zinszahlungstag kein Feststellungstermin ist, den
Zeitraum ein, der an dem ersten Feststellungstag
nach dem letzten Zinszahlungstag endet.

Die Anzahl der Feststellungstermine im
Kalenderjahr (jeweils ein "Feststellungstermin®)
betragt [Anzahl der regularen
Zinszahlungstage im Kalenderjahr einfligen].]

[falls Actual/Actual (ISDA) oder Actual/365
anwendbar ist einfligen: die tatsachliche Anzahl
von Tagen im Zinsberechnungszeitraum dividiert
durch 365 (oder, falls ein Teil des
Zinsberechnungszeitraums in ein Schaltjahr fallt,
die Summe aus (1) der tatsachlichen Anzahl von
Tagen in dem Teil des
Zinsberechnungszeitraums, die in das Schaltjahr
fallen, dividiert durch 366 und (2) die tatsachliche
Anzahl von Tagen in dem Teil des
Zinsberechnungszeitraums, die nicht in ein
Schaltjahr fallen, dividiert durch 365).]

[falls Actual/365 (Fixed) anwendbar st
einfligen: die tatsachliche Anzahl von Tagen im
Zinsberechnungszeitraum dividiert durch 365.]

[falls Actual/360 anwendbar ist einfigen: die
tatsachliche Anzahl von Tagen im
Zinsberechnungszeitraum dividiert durch 360.]

[falls 30/360, 360/360 oder Bond Basis
anwendbar ist einfligen: die Anzahl von Tagen
im Zinsberechnungszeitraum dividiert durch 360,
wobei die Anzahl der Tage auf der Grundlage
eines Jahres von 360 Tagen mit zwolf Monaten
zu je 30 Tagen zu ermitteln ist (es sei denn, (1)
der letzte Tag des Zinsberechnungszeitraums
fallt auf den 31. Tag eines Monats, wahrend der
erste Tag des Zinsberechnungszeitraums weder
auf den 30. noch auf den 31. Tag eines Monats
fallt, wobei in diesem Fall der den letzten Tag
enthaltende Monat nicht als ein auf 30 Tage
gekurzter Monat zu behandeln ist, oder (2) der
letzte Tag des Zinsberechnungszeitraums fallt auf
den letzten Tag des Monats Februar, wobei in
diesem Fall der Monat Februar nicht als ein auf

OPTION |

(i) the number of days in such Calculation Period
falling in the next Determination Period divided by
the product of (x) the number of days in such
Determination Period and (y) the number of
Determination Dates that would occur in one
calendar year.

"Determination Period" means the period from,
and including, a Determination Date to, but
excluding, the next Determination Date (including,
where the Interest Commencement Date is not a
Determination Date, the period commencing on
the first Determination Date prior to the Interest
Commencement Date, and where the final
Interest Payment Date is not a Determination
Date, the first Determination Date falling after the
final Interest Payment Date, as the case may be.

The number of interest determination dates per
calendar year (each a "Determination Date") is
[insert number of regular interest payment
dates per calendar year].]

[in case Actual/Actual (ISDA) or Actual/365
applies, insert: the actual number of days in the
Calculation Period divided by 365 (or, if any
calculation portion of that Calculation Period falls
in a leap year, the sum of (1) the actual number
of days in that portion of the Calculation Period
falling in a leap year divided by 366 and (2) the
actual number of days in that portion of the
Calculation Period falling in a non-leap year
divided by 365).]

[in case Actual/365 (Fixed) applies, insert: the
actual number of days in the Calculation Period
divided by 365.]

[in case Actual/360 applies, insert: the actual
number of days in the Calculation Period divided
by 360.]

[in case 30/360, 360/360 or Bond Basis
applies, insert: the number of days in the
Calculation Period divided by 360, the number of
days to be calculated on the basis of a year of
360 days with 12 30-day months (unless (1) the
last day of the Calculation Period is the 31st day
of a month but the first day of the Calculation
Period is a day other than the 30th or 31st day of
a month, in which case the month that includes
that last day shall not be considered to be
shortened to a 30-day month, or (2) the last day
of the Calculation Period is the last day of the
month of February in which case the month of
February shall not be considered to be
lengthened to a 30-day month).]
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30 Tage verlangerter Monat zu behandeln ist).]

[falls 30E/360 oder Eurobond Basis
anwendbar ist einfligen: die Anzahl von Tagen
im Zinsberechnungszeitraum dividiert durch 360
(wobei die Anzahl der Tage auf der Grundlage
eines Jahres von 360 Tagen mit zwolf Monaten
zu je 30 Tagen zu ermitteln ist, und zwar ohne
Berucksichtigung des Datums des ersten oder
letzten Tages des Zinsberechnungszeitraums, es
sei denn, der Falligkeitstag ist, im Fall des letzten
Zinsberechnungszeitraums, der letzte Tag des
Monats Februar, wobei in diesem Fall der Monat
Februar nicht als ein auf 30 Tage verlangerter
Monat zu behandeln ist).]

§3
RUCKZAHLUNG UND LIEFERUNGSSTORUNG

(1) Ruckzahlung. Jede Schuldverschreibung wird
von der Emittentin wie folgt zuriickgezahilt:

[im Fall von Aktienanleihen Protect einfligen:

(i) durch Zahlung von [Ruckzahlungskurs
einfiugen]% (der "Prozentsatz") des
Nennbetrags je  Schuldverschreibung am
Falligkeitstag,

a. falls der Aktienkurs zu keinem Zeitpunkt
(laufende Beobachtung) wahrend der
Beobachtungsperiode [auf oder] unter der
Barriere notierte, oder

b. falls der Aktienkurs wahrend der
Beobachtungsperiode zu  irgendeinem
Zeitpunkt (laufende Beobachtung) [auf
oder] unter der Barriere notierte, jedoch der
Schlusskurs der Aktie am Bewertungstag
dem Ausiibungspreis entspricht oder héher
als dieser ist, bzw.

(i) andernfalls durch (x) Lieferung der
Lieferungsaktien und (y) gegebenenfalls Zahlung
des Barausgleichs am Falligkeitstag.]

[im Fall von Aktienanleihen Classic einfugen:

(i) durch Zahlung von [Riuckzahlungskurs
einfigen]% (der "Prozentsatz") des
Nennbetrags je  Schuldverschreibung am
Falligkeitstag, falls der Schlusskurs der Aktie am
Bewertungstag dem Ausubungspreis entspricht
oder hoher als dieser ist, bzw.

(i) andernfalls durch (x) Lieferung der
Lieferungsaktien und (y) gegebenenfalls Zahlung
des Barausgleichs am Falligkeitstag.

OPTION |

[in case 30E/360 or Eurobond Basis applies,
insert: the number of days in the Calculation
Period divided by 360 (the number of days to be
calculated on the basis of a year of 360 days with
12 30-day months, without regard to the date of
the first day or last day of the Calculation Period
unless, in the case of the final Calculation Period,
the Maturity Date is the last day of the month of
February, in which case the month of February
shall not be considered to be lengthened to a 30-
day month).]

§3
REDEMPTION AND DELIVERY DISRUPTION

(1) Redemption. Each Note will be redeemed by
the Issuer as follows:

[in case of Reverse Convertible Protect Notes,
insert:

(i) by payment of [insert redemption rate] per
cent. (the "Percentage") of the Principal Amount
per Note on the Maturity Date,

a. if the Share Price has not been [equal to or]
below the Barrier at any time (continuous
observation) during the Observation Period,
or

b. if the Share Price has been [equal to or]
below the Barrier at any time (continuous
observation) during the Observation Period,
however, the Closing Price of the Share on
the Valuation Date is equal to or greater
than the Strike Price, or

(i) otherwise by (x) delivery of the Delivery
Shares and (y) if applicable payment of the Cash
Amount on the Maturity Date.]

[in case of Reverse Convertible Classic Notes,
insert:

(i) by payment of [insert redemption rate] per
cent. (the "Percentage") of the Principal Amount
per Note on the Maturity Date, if the Closing Price
of the Share on the Valuation Date is equal to or
greater than the Strike Price or

(i) otherwise by (x) delivery of the Delivery
Shares and (y) if applicable payment of the Cash
Amount on the Maturity Date.
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[im Fall einer Zusatzausschittung einfiigen:

(i) Zusatzlich zahlt die Emittentin auf jede
Schuldverschreibung einen Betrag in H6he von
[Ausschittungsprozentsatz einfugen]% des
Nennbetrags je  Schuldverschreibung am
Falligkeitstag, wenn der Schlusskurs der Aktie am
Bewertungstag [Prozentsatz der
Ausschittungsbarriere einfligen] % des
Auslibungspreises entspricht oder hoher als
dieser ist.]]

Pro

[im Fall von Aktienanleihen Protect

einfugen:

(i) durch Zahlung von [Ruckzahlungskurs
einfigen]% (der "Prozentsatz") des
Nennbetrags je  Schuldverschreibung am
Falligkeitstag, falls der Schlusskurs der Aktie am
Bewertungstag der Barriere entspricht oder héher
als diese ist, bzw.

(i) andernfalls durch (x) Lieferung der
Lieferungsaktien und (y) gegebenenfalls Zahlung
des Barausgleichs am Falligkeitstag.]

Dabei gilt:

"Aktie" ist die [Art der Aktien, ISIN bzw. andere
Wertpapierkennnummer und Emittentin der
Aktien einfugen].

[im Fall von Aktienanleihen Protect einfigen:

"Aktienkurs" ist jeder wvon der Borse
veroffentlichte Kurs der Aktie.]
"Auslbungspreis" entspricht [Prozentsatz

einfligen]% des Schlusskurses der Aktie am
Kursfixierungstag.

[im Fall von Aktienanleihen Protect und
Aktienanleihen Protect Pro die folgenden
Definition einfuigen:

"Barriere" entspricht [Prozentsatz einfligen] %
[bis [Prozentsatz einngen]%l] des
Ausuibungspreises.]

OPTION |

[in case of an additional distribution, insert:

(i) In addition, the Issuer will pay an amount
equal to [insert percentage of distribution] per
cent. of the Principal Amount per Note on the
Maturity Date, if the Closing Price of the Share on
the Valuation Date is equal to or greater than
[insert percentage of the distribution barrier]
per cent. of the Strike Price.]]

[in case of Reverse Convertible Protect Pro
Notes, insert:

(i) by payment of [insert redemption rate] per
cent. (the "Percentage") of the Principal Amount
per Note on the Maturity Date, if the Closing Price
of the Share on the Valuation Date is equal to or
greater than the Barrier or

(i) otherwise by (x) delivery of the Delivery
Shares and (y) if applicable payment of the Cash
Amount on the Maturity Date.]

Where:

"Share" is the [insert type of the Share, ISIN
or other securities identification number and
issuer of the Share].

[in case of Reverse Convertible Protect Notes,
insert:

"Share Price" is any price of the Share published
by the Exchange.]

"Strike Price" means [insert percentage rate]
per cent. of the Closing Price of the Share on the
Strike Fixing Date.

[in case of Reverse Convertible Protect Notes
and Reverse Convertible Protect Pro Notes,
insert the following definition:

"Barrier" is [insert percentage rate] per cent.
[up to [insert percentage rate] per cent.l] of the
Strike Price.]

Der endgultige Prozentsatz wird am [Tag der Festlegung
einfugen] von der Emittentin festgelegt und unverzuglich
gemal § 11 der Allgemeinen Bedingungen bekannt
gegeben.]

[

L' The final percentage rate will be determined by the Issuer

on [insert date of determination] and published
immediately in accordance with § 11 of the General
Conditions.]
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[im Fall von Aktienanleihen Protect einfligen:

"Beobachtungsperiode" ist der Zeitraum vom
Zeitpunkt der Veréffentlichung des Schlusskurses
am Kursfixierungstag (ausschlieZlich) bis zum
Zeitpunkt der Veréffentlichung des Schlusskurses
am Bewertungstag (einschlief3lich).]

"Bewertungstag" ist, vorbehaltlich  einer
Anpassung geman § 5 der
Emissionsspezifischen Bedingungen, der [Datum
einfigen] bzw. wenn dieser Tag kein
Borsengeschéftstag (wie in 8 5 definiert) ist, der
nachstfolgende Borsengeschaftstag.

"Borse" ist die [Borse einfugen] bzw. eine
Nachfolgeborse oder ein Nachfolge-
Notierungssystem oder eine Ersatz-Borse oder
ein Ersatz-Notierungssystem, an der bzw. dem
der Handel mit der Aktie vorubergehend
abgewickelt wird (sofern die Berechnungsstelle
bestimmt hat, dass die Liquiditat hinsichtlich
dieser Aktie an dieser voribergehenden Ersatz-
Borse oder diesem Ersatz-Notierungssystem mit
der Liquiditat an der urspringlichen Borse
vergleichbar ist).

"Falligkeitstag" ist, vorbehaltlich einer
Anpassung gemaf § 4 bzw. gemall § 3 (5) der
Emissionsspezifischen Bedingungen, der [Datum
einfligen].

"Kursfixierungstag" ist, vorbehaltlich einer
Anpassung geman 8§85 der
Emissionsspezifischen Bedingungen, der [Datum
einfigen] bzw. wenn dieser Tag kein
Borsengeschéftstag ist, der nachstfolgende
Borsengeschéftstag.

"Lieferungsaktien" sind, in Bezug auf jede
Schuldverschreibung, diejenige Anzahl (bzw.
Bruchteile davon) an Aktien, die von der
Berechnungsstelle berechnet wird und dem
Ergebnis der Division (i) des Nennbetrags je
Schuldverschreibung durch (ii) den
Ausuibungspreis (das Ergebnis der Division ist
das "Bezugsverhéaltnis") entspricht und als
Formel wie folgt berechnet wird:
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[in case of Reverse Convertible Protect Notes,
insert:

"Observation Period" is the period from, but
excluding, the time of publication of the Closing
Price on the Strike Fixing Date to, and including,
the time of publication of the Closing Price on the
Valuation Date.]

"Valuation Date" is, subject to an adjustment
pursuant to § 5 of the Issue Specific Conditions,
[insert date], or if such day is not an Exchange
Business Day (as defined in § 5), the next
Exchange Business Day.

"Exchange" means [insert Exchange] or any
successor exchange or successor quotation
system or any substitute exchange or substitute
quotation system to which trading in the Share
has been temporarily relocated (provided that the
Calculation Agent has determined that there is
comparable liquidity relative to such Share on
such temporary substitute exchange or quotation
system as on the original Exchange).

"Maturity Date" is, subject to an adjustment
pursuant to 8 4 or 83 (5) of the Issue Specific
Conditions, [insert date].

"Strike Fixing Date" is, subject to an adjustment
pursuant to 8 5 of the Issue Specific Conditions,
[insert date] or if such day is not an Exchange
Business Day, the next Exchange Business Day.

"Delivery Shares" are, in respect of each Note,
the number (or fractions thereof) of Shares, which
is calculated by the Calculation Agent and is
equal to the result of dividing (i) the Principal
Amount per Note by (ii) the Strike Price (the result
of the division being the "Multiplier"), and is
calculated by using the following formula:
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Nennbetrag je Schuldverschreibung

Ausibungspreiz

Enthalt das Bezugsverhaltnis der
Berechnungsstelle Bruchteile von Aktien (in
Bezug auf eine Schuldverschreibung, der
"Residual Bruchteil"), erhélt ein Glaubiger
diejenige Anzahl von Aktien, die dem
Bezugsverhaltnis entsprechen abgerundet auf die
nachst kleinere ganze Anzahl von Aktien, welche
die Emittentin liefern kann. Der Residual Bruchteil
wird in Geld ausgeglichen. Der in Geld
auszugleichende  Betrag  entspricht dem
Barausgleich. Zur Klarstellung:
Schuldverschreibungen desselben Glaubigers
werden zur Bestimmung der Anzahl der
Lieferungsaktien nicht zusammengerechnet und
die Anzahl der zu liefernden Aktien bzw. der
Barausgleich wird pro Schuldverschreibung
berechnet.

"Barausgleich" ist ein Betrag, der von der
Berechnungsstelle berechnet wird und dem
Produkt aus (i) dem Residual Bruchteil je
Schuldverschreibung und (ii) dem Schlusskurs
am Bewertungstag entspricht und als Formel
ausgedruckt wie folgt berechnet wird:

Residual Bruchteil x Schlusskurs am
Bewertungstag

Der Barausgleich wird auf zwei Dezimalstellen
kaufmannisch gerundet (wobei 0,005 abgerundet
wird).

"Schlusskurs" bezeichnet den offiziellen
Schlusskurs der Aktie an der Boérse zu dem
Bewertungszeitpunkt (wie in 8§ 5 der
Emissionsspezifischen Bedingungen definiert)
am malf3geblichen Tag.

(2) Lieferungsmethode. Die Lieferung der
Lieferungsaktien erfolgt an die Glaubiger oder
deren Order durch Gutschrift auf ein Wertpapier-
Depotkonto beim Clearing-System, welches das
Wertpapier-Depotkonto  der Depotbank der
Glaubiger (oder eine fur diese Depotbank als
Zwischenverwahrer  handelnde  Bank) ist.
Glaubiger haben keinen  Anspruch  auf
versprochene oder gezahlte Dividenden oder
sonstige  Rechte, die sich aus den
Lieferungsaktien ergeben, soweit der Termin, an
dem die Lieferungsaktie ex-Dividende oder ohne
das sonstige Recht notiert werden, vor dem
Termin liegt, an dem die Lieferungsaktien dem

Wertpapier-Depotkonto des Glaubigers
gutgeschrieben werden.
(3) Liefer-Gebiuhren.  Alle  Aufwendungen,

insbesondere Depotgebiihren, Abgaben, Be-
urkundungsgebiihren,  Registrierungsgebuhren,
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Principal Amountper Note

Strike Price

If the Multiplier of the Calculation Agent contains
fractions of Shares (in relation to a Note, the
"Residual Fraction"), a Holder will receive the
number of Shares corresponding with the
Multiplier, rounded down to the next lower integral
number of Shares, which can be delivered by the
Issuer. The Residual Fraction will be settled in
money. The amount to be settled in money is
equal to the Cash Amount. For clarification: Notes
of the same Holder will not be aggregated for the
purpose of determining the number of Delivery
Shares and the number of deliverable Shares or
the Cash Amount will be calculated per Share.

"Cash Amount" is an amount, which is calculated
by the Calculation Agent and is equal to the
product of (i) the Residual Fraction per Note and
(ii) the Closing Price on the Valuation Date, and is
calculated by using the following formula:

Residual Fraction x Closing Price on
the Valuation Date

The Cash Amount is commercially rounded to the
nearest two decimal places (0.005 being rounded
downwards).

"Closing Price" means the official closing price of
the Share on the Exchange at the Valuation Time
(as defined in 8 5 of the Issue Specific
Conditions) on the relevant day.

(2) Delivery Method. The Delivery Shares will be
delivered to the Holders or to their order by
crediting them to a securities depository account
with the clearing system, which is the securities
depository account of the depository bank of the
Holders (or a bank acting as an intermediary
depository for the depository bank). Holders do
not have a right to promised or paid dividends or
other rights arising from the Delivery Shares, if
the date on which the Delivery Share is quoted ex
dividend or without the other right is prior to the
date on which the Delivery Shares are credited to
the Holder's securities account.

(3) Delivery Fees. Any expenses, in particular,
depository fees, charges, notarisation fees,
registration fees, transaction costs or execution
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Transaktionskosten oder Ausfiihrungsgebuhren,
Stempelsteuer, Stempelsteuer-Ersatzsteuer
und/oder Steuern und Abgaben, die wegen der
Lieferung der Lieferungsaktien erhoben werden,
gehen zu Lasten des betreffenden Glaubigers; es
erfolgt keine Lieferung der Lieferungsaktien,
bevor der betreffende Glaubiger nicht alle Liefer-
Aufwendungen zur Befriedigung der Emittentin
geleistet hat.

(4) Keine Registrierungsverpflichtung. Weder die
Emittentin noch die Zahlstelle sind verpflichtet,
den betreffenden Glaubiger oder irgendeine
andere Person vor oder nach einer Lieferung der
Lieferungsaktien als Aktionar in irgendeinem
Aktionarsregister der Aktiengesellschaft oder in
ein sonstiges Register einzutragen oder daflr
Sorge zu tragen, dass er eingetragen wird.

(5) Lieferungsstorung. Wenn nach Ansicht der
Berechnungsstelle die Lieferung der
Lieferungsaktien auf  Grund einer am
Falligkeitstag vorliegenden Abrechnungsstérung
nicht erfolgen kann, so ist der Falligkeitstag der
nachstfolgende Lieferungsgeschéftstag, an dem
keine Abrechnungsstorung vorliegt. Wenn nach
Ablauf von 8 Lieferungsgeschéaftstagen nach dem
Falligkeitstag die Lieferung der Lieferungsaktien
aufgrund einer Abrechnungsstérung weiterhin
nicht durchfuihrbar ist, kann die Emittentin statt
einer Lieferung der Lieferungsaktien ihre
Verpflichtungen durch Zahlung des
Barabrechnungsbetrages bei Stérung erfillen.
Die Berechnungsstelle wird die Glaubiger gemaf
811 der Allgemeinen Bedingungen so schnell
wie  moglich  Uber den  Eintritt  einer
Abrechnungsstérung benachrichtigen. Bei einer
Lieferungsverzdgerung aufgrund einer
eingetretenen Abrechnungsstorung stehen den
Glaubigern keine zusatzlichen
Zahlungsanspriche zu.

Dabei gilt:

"Abrechnungsstérung" bezeichnet nach Ansicht
der Berechnungsstelle ein Ereignis, das
aullerhalb der Kontrolle der Emittentin liegt und
infolge dessen die Emittentin die Lieferung der
Lieferungsaktien nicht durchfiihren kann.

"Barabrechnungsbetrag bei Stérung" ist der
von der Berechnungsstelle nach billigem
Ermessen bestimmte faire Marktwert der
Schuldverschreibungen am Falligkeitstag,
angepasst um die angemessenen Kosten und
Aufwendungen der Emittentin und/oder ihrer
verbundenen Unternehmen fir die Abwicklung
von zugrunde liegenden und/oder damit in
Zusammenhang stehenden Absicherungs- und
Finanzierungsvereinbarungen (einschliel3lich
jedoch nicht beschrankt auf Aktienoptionen,
Aktienswaps oder andere Wertpapiere gleich
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fees, stamp duty, stamp duty reserve tax and/or
other taxes and duties arising in connection with
the delivery of the Delivery Shares, shall be borne
by the relevant Holder; the Delivery Shares will
only be delivered when the relevant Holder has
paid all delivery costs to satisfy the Issuer.

(4) No Registration Obligation. Neither the Issuer
nor the Paying Agent are obliged to register the
relevant Holder or any other person prior to or
following a delivery of the Delivery Shares as
shareholder in any shareholder register of the
share company or in any other register or ensure
that he will be registered.

(5) Delivery Disruption. If, in the opinion of the
Calculation Agent, delivery of the Delivery Shares
cannot be made due to a Settlement Disruption
Event existing on the Maturity Date, the Maturity
Date shall be the next Delivery Business Day, on
which no Settlement Disruption Event exists. If,
following the expiry of 8 Delivery Business Days
following the Maturity Date, delivery of the
Delivery Shares is still not possible due to a
Settlement Disruption Event, the Issuer may fulfil
its obligations by paying the Disruption Cash
Settlement Amount instead of delivering the
Delivery Shares. The Calculation Agent shall give
notice as soon as practicable to the Holders in
accordance with § 11 of the General Conditions
that a Settlement Disruption Event has occurred.
The Holders shall not have any additional
payment claims in the case of a delayed delivery
due to the occurrence of a Settlement Disruption
Event.

Where:

"Settlement Disruption Event" means, in the
opinion of the Calculation Agent, an event beyond
the control of the Issuer as a result of which the
Issuer cannot make delivery of the Delivery
Shares.

"Disruption Cash Settlement Amount" is the
fair market value of the Notes on the Maturity
Date, as determined at the reasonable discretion
of the Issuer, adjusted to account for any
reasonable expenses and costs of the Issuer
and/or its affiliates of unwinding any underlying
and/or related hedging and funding arrangements
(including, without limitation, any equity options,
equity swaps, or other securities of any type
whatsoever hedging the Issuer's obligations
under the Notes).
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welcher Art, die die Verbindlichkeiten der
Emittentin aus den Schuldverschreibungen
absichern).

"Lieferungsgeschéaftstag" ist ein Tag, an dem
die Lieferungsaktien durch das Clearingsystem
geliefert werden kénnen.

§4
ZAHLUNGSWEISE UND ZAHLTAG

(1) Zahlungsweise. Vorbehaltlich geltender
steuerlicher und sonstiger gesetzlicher
Regelungen und Vorschriften erfolgen auf die
Schuldverschreibungen zu leistende Zahlungen
in der festgelegten Wahrung.

[Im Fall von Schuldverschreibungen, deren
festgelegte Wahrung nicht Euro ist, einflgen:
Stellt die Emittentin fest, dass es aufgrund von
Umstéanden, die auBerhalb der Verantwortung der
Emittentin  liegen, unmoglich ist, auf die
Schuldverschreibungen zu leistende Zahlungen
am  maldgeblichen  Falligkeitstag in frei
handelbaren und konvertierbaren Geldern
vorzunehmen, oder dass die festgelegte
Wahrung oder eine gesetzlich eingefihrte
Nachfolge-Wahrung (die "Nachfolge-Wahrung")
nicht mehr fur die Abwicklung von internationalen
Finanztransaktionen verwendet wird, kann die
Emittentin  ihre  Zahlungsverpflichtungen am
maRgeblichen Falligkeitstag durch eine Zahlung
in Euro auf der Grundlage des anwendbaren
Wechselkurses erfiillen. Die Glaubiger sind nicht
berechtigt, weitere Zinsen oder zusatzliche
Betrage in Bezug auf eine solche Zahlung zu
verlangen. Der "anwendbare Wechselkurs" ist
() (falls ein solcher Wechselkurs verfligbar ist)
derjenige  Wechselkurs des Euro zu der
festgelegten Wahrung oder gegebenenfalls der
Nachfolge-Wéhrung, der von der Europdischen
Zentralbank fur einen Kalendertag festgelegt und
verdffentlicht wurde der innerhalb eines
angemessenen Zeitraums vor und so nahe wie
mdoglich an dem mafgeblichen Falligkeitstag lag,
oder (i) (falls kein solcher Wechselkurs verfligbar
ist) derjenige Wechselkurs des Euro zu der
festgelegten Wahrung oder gegebenenfalls der
Nachfolge-Wé&hrung, den die Berechnungsstelle
als arithmetisches Mittel aus den ihr von vier
fuhrenden, im internationalen
Fremdwahrungshandel tatigen Banken
angebotenen Briefkursen fir die festgelegte
Waéhrung oder gegebenenfalls die Nachfolge-
Waéhrung fur einen Kalendertag, der innerhalb
eines angemessenen (wie von der
Berechnungsstelle in ihrem billigen Ermessen
bestimmt) Zeitraums vor und so nahe wie maglich
an dem malRgeblichen Falligkeitstag liegt, oder
(iii) (falls kein solcher Wechselkurs verfligbar ist)
der von der Berechnungsstelle nach billigem
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"Delivery Business Day" is a day on which the
Delivery Shares can be delivered via the Clearing
System.

§4
MANNER OF PAYMENT AND PAYMENT
BUSINESS DAY

(1) Manner of Payment. Subject to applicable
fiscal and other laws and regulations, payments
of amounts due in respect of the Notes shall be
made in the Specified Currency.

[In case of Notes whose Specified Currency is
not Euro, insert: If the Issuer determines that it
is impossible to make payments of amounts due
on the Notes in freely negotiable and convertible
funds on the relevant due date for reasons
beyond its control or that the Specified Currency
or any successor currency provided for by law
(the "Successor Currency") is no longer used for
the settlement of international financial
transactions, the Issuer may fulfil its payment
obligations by making such payments in Euro on
the relevant due date on the basis of the
Applicable Exchange Rate. Holders shall not be
entitted to further interest or any additional
amounts as a result of such payment. The
"Applicable Exchange Rate" shall be (i) (if such
exchange rate is available) the exchange rate of
Euro against the Specified Currency or the
Successor Currency (if applicable) determined
and published by the European Central Bank for
the most recent calendar day falling within a
reasonable period of time prior to the relevant
due date, or (ii) (if such exchange rate is not
available) the exchange rate of Euro against the
Specified Currency or the Successor Currency (if
applicable) which the Calculation Agent has
calculated as the arithmetic mean of offered rates
concerning the Specified Currency or the
Successor Currency (if applicable) quoted to the
Calculation Agent by four leading banks operating
in the international foreign exchange market for
the most recent calendar day falling within a
reasonable (as determined by the Calculation
Agent in its reasonable discretion) period of time
prior to the relevant due date, or (iii) (if such
exchange rate is not available) the exchange rate
of Euro against the Specified Currency or the
Successor Currency (if applicable) as determined
by the Calculation Agent in its reasonable
discretion.]
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Ermessen festgelegte Wechselkurs des Euro zu
der festgelegten Wahrung oder gegebenenfalls
der Nachfolge-Wahrung.]

(2) zahltag. Sofern der Falligkeitstag fur eine
Zahlung in Bezug auf die Schuldverschreibungen
ansonsten auf einen Tag fiele, der kein Zahltag
(wie nachstehend definiert) ist, so wird der
Falligkeitstag fir die Zahlung

[bei Anwendung der Modified Following
Business Day Convention einfligen: auf den
nachstfolgenden Tag verschoben, bei dem es
sich um einen Zahltag handelt, es sei denn, der
Falligkeitstag fir diese Zahlung wirde dadurch in
den nachsten Kalendermonat fallen; in diesem
Fall wird der Falligkeitstag fur diese Zahlung auf
den unmittelbar vorausgehenden Tag
vorgezogen, bei dem es sich um einen Zahltag
handelt.]

[bei Anwendung der Following Business Day
Convention einfigen: auf den néchstfolgenden
Tag verschoben, bei dem es sich um einen
Zahltag handelt.]

[bei Anwendung der Preceding Business Day
Convention einfugen: auf den unmittelbar
vorausgehenden Tag vorgezogen, bei dem es
sich um einen Zahltag handelt.]

"Zahltag" bezeichnet einen Tag (aufR3er einem
Samstag oder Sonntag), an dem (i) das
Clearingsystem geotffnet ist und (i) [falls ein
oder mehrere Finanzzentren gedffnet sein
sollen einfigen: Geschaftsbanken und
Devisenmérkte in [sdmtliche malRgeblichen
Finanzzentren einfigen] Zahlungen abwickeln
und far den allgemeinen Geschaftsverkehr
(einschlie8lich des Handels in Devisen und
Fremdwahrungseinlagen) geo6ffnet sind und] das
Trans-European Automated Real-Time Gross
Settlement  Express Transfer System 2
(TARGET) gedtffnet ist.

[falls der Zinsbetrag angepasst werden soll
einfugen: Falls der Falligkeitstag einer Zahlung
von Zinsen (wie oben beschrieben) [falls
Modified Following Business Day Convention,
oder Preceding Business Day Convention
Anwendung finden einfiigen: vorgezogen wird]
[oder] [falls Modified Following Business Day
Convention oder Following Business Day
Convention Anwendung finden einfliigen: sich
nach hinten verschiebt], wird der Zinsbetrag
entsprechend angepasst.]

[falls der Zinsbetrag nicht angepasst werden
soll einfugen: Falls der Falligkeitstag einer
Zahlung von Zinsen (wie oben beschrieben) [falls
Modified Following Business Day Convention,
oder Preceding Business Day Convention
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(2) Payment Business Day. If the due date for
any payment in respect of the Notes would
otherwise fall on a day which is not a Payment
Business Day (as defined below), the due date
for such payment shall be

[in case Modified Following Business Day
Convention applies, insert: postponed to the
next day which is a Payment Business Day
unless the due date for such payment would
thereby fall into the next calendar month, in which
event the due date for such payment shall be the
immediately preceding day which is a Payment
Business Day.]

[in case Following Business Day Convention
applies, insert: postponed to the next day which
is a Payment Business Day.]

[in case Preceding Business Day Convention
applies, insert: moved forward to the
immediately preceding day which is a Payment
Business Day.]

"Payment Business Day" means a day (other
than a Saturday or a Sunday) on which (i) the
Clearing System is open, and (ii) [in case (a)
relevant financial centre(s) shall be open,
insert: commercial banks and foreign exchange
markets settle payments and are open for general
business (including dealings in foreign exchange
and foreign currency deposits) in [insert all
relevant financial centres] and] the Trans-
European Automated Real-Time Gross
Settlement  Express  Transfer System 2
(TARGET) is open.

[if the Interest Amount shall be adjusted,
insert: If the due date for a payment of interest is
[in case Modified Following Business Day
Convention or Preceding Business Day
Convention applies, insert: brought forward]
[or] [in case Modified Following Business Day
Convention or Following Business Day
Convention applies, insert: [postponed] (as
described above), the Interest Amount shall be
adjusted accordingly.]

[if the Interest Amount shall not be adjusted,
insert: If the due date for a payment of interest is
[in case Modified Following Business Day
Convention or Preceding Business Day
Convention applies, insert: brought forward]
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Anwendung findet einfliigen: vorgezogen wird]
[oder] [falls Modified Following Business Day
Convention oder Following Business Day
Convention Anwendung findet einfligen: sich
nach hinten verschiebt], wird der Zinsbetrag nicht
entsprechend angepasst.]

Falls der Falligkeitstag der Ruckzahlung des
Nennbetrags der Schuldverschreibungen
angepasst wird, ist der Glaubiger nicht berechtigt,
Zahlungen aufgrund dieser Anpassung zu
verlangen.
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[or] [in case Modified Following Business Day
Convention, or Following Business Day
Convention applies, insert: postponed] (as
described above), the Interest Amount shall not
be adjusted accordingly.]

If the due date for the redemption of the Principal
Amount of the Notes is adjusted the Holder shall
not be entitled to payments in respect of such
adjustment.
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OPTION II: PROTECT

INDEX NOTES

OPTION II

and PROTECT SHARE NOTES

(CONTINUOUS OBSERVATION) and PROTECT INDEX NOTES and
PROTECT SHARE NOTES (FINAL OBSERVATION)

OPTION II: PROTECT INDEX ANLEIHEN und
PROTECT AKTIEN ANLEIHEN (LAUFENDE
BEOBACHTUNG) und PROTECT INDEX
ANLEIHEN und PROTECT AKTIEN ANLEIHEN
(FINALE BEOBACHTUNG)

§1
WAHRUNG, GESAMTNENNBETRAG,
STUCKELUNG, GESCHAFTSTAG UND
SPRACHE

(1) Wéhrung, Gesamtnennbetrag und
Stlickelung. Diese Tranche (die "Tranche") von
Schuldverschreibungen (die
"Schuldverschreibungen™) wird von der Erste
Group Bank AG (die "Emittentin”) in
[festgelegte Wahrung einfligen] (die
"festgelegte Wahrung") im Gesamtnennbetrag
von [im Fall von Daueremission einfugen: bis
zu] [festgelegte Waéhrung und
Gesamtnennbetrag einfligen] (in Worten:
[Gesamtnennbetrag in Worten einfuigen]) (der
"Gesamtnennbetrag") in der Stickelung von
[festgelegte = Wahrung und  festgelegte
Stickelung  einflgen] (die  “festgelegte
Stuckelung” bzw. der "Nennbetrag je
Schuldverschreibung") begeben.

(2) Geschaftstag. "Geschéaftstag" bezeichnet
einen Kalendertag (auf3er einem Samstag oder
Sonntag), an dem [Geschéftsbanken und

Devisenmarkte in [Wien] [andere(s)
Finanzzentrum/en einflgen] Zahlungen
abwickeln und far den allgemeinen

Geschéftsverkehr (einschliellich des Handels in
Devisen und Fremdwahrungseinlagen) geoffnet
sind und] das Trans-European Automated Real-
Time Gross Settlement Express Transfer System
2 oder dessen Nachfolgesystem ("TARGET")
geoffnet ist.

[Falls die Emissionsbedingungen
ausschlielilich in deutscher Sprache
abgefasst sind, einfigen: (3) Sprache. Diese
Emissionsbedingungen sind ausschlieflich in der
deutschen Sprache abgefasst.]

[Falls der deutschsprachige Text bindend
sein soll und eine unverbindliche
Ubersetzung in die englische Sprache

OPTION II: PROTECT INDEX NOTES and
PROTECT SHARE NOTES (CONTINUOUS
OBSERVATION) and PROTECT INDEX NOTES
and PROTECT SHARE NOTES (FINAL
OBSERVATION)

§1
CURRENCY, PRINCIPAL AMOUNT,
DENOMINATION, BUSINESS DAY AND
LANGUAGE

(1) Currency, Principal Amount and
Denomination. This tranche (the "Tranche") of
notes (the "Notes") is being issued by Erste
Group Bank AG (the "Issuer™) in [insert
specified currency] (the "Specified Currency")
in the aggregate principal amount of [in case of
Notes offered and issued in a continuous
manner insert: up to] [insert specified
currency and aggregate principal amount] (in
words: [insert aggregate principal amount in
words]) (the "Aggregate Principal Amount") in
the denomination of [insert specified currency
and specified denomination] (the "Specified
Denomination” or the "Principal Amount per
Note").

(2) Business Day. "Business Day" means a
calendar day (other than a Saturday or a Sunday)
on which [commercial banks and foreign
exchange markets in [Vienna] [insert other
financial centre(s)] settle payments and are
open for general business (including dealings in
foreign exchange and foreign currency deposits)
and] the Trans-European Automated Real-Time
Gross Settlement Express Transfer System 2 or
its successor ("TARGET") is open.

[In case the Terms and Conditions are written
in the English language only, insert: (3)
Language. These Terms and Conditions are
written in the English language only.]
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beigefugt wird, einfliigen: (3) Sprache. Diese
Emissionsbedingungen sind in der deutschen
Sprache abgefasst. Eine Ubersetzung in die
englische Sprache ist beigefugt. Der deutsche
Text ist bindend und malgeblich. Die
Ubersetzung in die englische Sprache ist
unverbindlich.]

[Falls der englischsprachige Text bindend
sein soll und eine unverbindliche
Ubersetzung in die deutsche Sprache
beigefugt wird, einfugen: (3) Sprache. Diese
Ubersetzung der Emissionsbedingungen ist in
der deutschen Sprache abgefasst. Die
Emissionsbedingungen in englischer Sprache
sind beigefligt. Der englische Text ist bindend
und maRgeblich. Die Ubersetzung in die
deutsche Sprache ist unverbindlich.]

[im Fall von Protect Index Anleihen oder
Protect Aktien Anleihen mit laufender
Verzinsung einfluigen:

§2
VERZINSUNG
(1) Zinssatz und Zinszahlungstage. Die
Schuldverschreibungen werden auf der
Grundlage ihres ausstehenden
Gesamtnennbetrags verzinst, und zwar vom

[Verzinsungsbeginn einflgen] (der
"Verzinsungsbeginn") (einschlieBlich) bis zum
Falligkeitstag (wie in §3 der

Emissionsspezifischen Bedingungen definiert)
(ausschlief3lich) mit [Fixzinssatz einfigen] % per
annum. [im Fall einer kurzen oder langen
ersten oder letzten Zinsperiode einfigen: Mit
Ausnahme der [ersten] [letzten] Zinszahlung sind

die Zinsen] [im Fall von ausschliel3lich
regularen Zinszahlungen einfugen: Die Zinsen
sind] [[im Fall von vierteljahrlichen

Zinszahlungen einfugen: vierteljahrlich] [im Fall
von halbjahrlichen Zinszahlungen einfligen:
halbjahrlich] [im Fall von  jahrlichen

OPTION II

[In case the German language text shall be
binding and a non-binding English translation
is provided, insert: (3) Language. This
translation of the Terms and Conditions is written
in the English language. The Terms and
Conditions are provided in German language.
The German text shall be prevailing and binding.
The English language translation shall be non-
binding.]

[In case the English language text shall be
binding and a non-binding German translation
is provided, insert: (3) Language. These Terms
and Conditions are written in the English
language and provided with a German language
translation. The English text shall be prevailing
and binding. The German language translation
shall be non-binding.]

[in case of Protect Index Notes or Protect
Share Notes with periodic interest, insert:

§2
INTEREST

(1) Rate of Interest and Interest Payment Dates.
The Notes shall bear interest on their outstanding
Aggregate Principal Amount at the rate of [insert
fixed rate of interest] per cent. per annum (from,
and including, [insert Interest Commencement
Date] (the "Interest Commencement Date") to,
but excluding, the Maturity Date (as defined in § 3
of the Issue Specific Conditions). [In case of a
short or long first or last interest period
insert: With the exception of the ([first] [last]
payment of interest, interest] [in case of Notes
which have only regular interest payments
insert: Interest] shall be payable [[in case of
guarterly interest payments insert: quarterly]
[in case of semi-annual interest payments
insert: semi-annually] [in case of annual
interest payments insert: annually] in arrear on
[insert Interest Payment Dates] in each year
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Zinszahlungen einfligen: jahrlich] nachtraglich
am [Zinszahlungstage einfligen] eines jeden
Jahres zahlbar (jeweils ein "Zinszahlungstag"),
beginnend mit dem [ersten Zinszahlungstag
einfigen] und endend mit dem [letzten
Zinszahlungstag einfuigen]] [im Fall von
einmaliger Zinszahlung einfligen: einmalig am
[Falligkeitstag einfliigen] (der
"Zinszahlungstag") zahlbar]. Die
Zinszahlungstage unterliegen einer Anpassung in
Ubereinstimmung mit den in 8§ 4 der
Emissionsspezifischen Bedingungen enthaltenen
Bestimmungen.

(2) Berechnung des Zinsbetrags. Falls der auf
die Schuldverschreibungen zZu zahlende
Zinsbetrag fir einen bestimmten Zeitraum zu
berechnen ist, erfolgt die Berechnung des
Zinsbetrags, indem der Zinssatz auf die
festgelegte Stickelung angewendet wird, dieser
Betrag mit dem Zinstagequotienten (wie
nachstehend definiert) multipliziert und das
hieraus resultierende Ergebnis auf die nachste
Untereinheit der festgelegten Wahrung gerundet
wird, wobei eine halbe Untereinheit aufgerundet
wird oder die Rundung ansonsten gemaf der
anwendbaren Marktkonvention erfolgt.

(3) Zinstagequotient.  “"Zinstagequotient" be-
zeichnet im Hinblick auf die Berechnung eines
Zinsbetrags auf eine Schuldverschreibung fir
einen beliebigen Zeitraum (der
"Zinsberechnungszeitraum™):

[falls Actual/Actual (ICMA) anwendbar ist
einfugen:

1. falls der Zinsberechnungszeitraum Kkdrzer ist
als die Feststellungsperiode, in die das Ende des
Zinsberechnungszeitraums fallt, oder falls der
Zinsberechnungszeitraum der
Feststellungsperiode entspricht, die Anzahl der
Tage in dem Zinsberechnungszeitraum geteilt
durch das Produkt aus (1) der Anzahl der Tage in
der Feststellungsperiode und (2) der Anzahl der
Feststellungstermine (wie nachstehend
angegeben) in einem Kalenderjahr; oder

2. falls der Zinsberechnungszeitraum langer ist
als die Feststellungsperiode, in die das Ende des
Zinsberechnungszeitraums fallt, die Summe aus

(i) der Anzahl der Tage in dem
Zinsberechnungszeitraum, die in die
Feststellungsperiode fallen, in welcher der
Zinsberechnungszeitraum beginnt, geteilt durch
das Produkt aus (x) der Anzahl der Tage in der
Feststellungsperiode und (y) der Anzahl der
Feststellungstermine in einem Kalenderjahr; und

@iy der Anzahl der Tage in dem
Zinsberechnungszeitraum, die in die nachste

OPTION II

(each such date, an "Interest Payment Date"),
commencing on [insert first Interest Payment
Date] and ending on [insert last Interest
Payment Date]] [in case of single interest
payment insert: once on the [insert maturity
date] (the "Interest Payment Date")]. Interest
Payment Dates are subject to adjustment in
accordance with the provisions set out in 8§ 4 of
the Issue Specific Conditions.

(2) Calculation of Amount of Interest. If the
amount of interest payable under the Notes is
required to be calculated for any period of time
such amount of interest shall be calculated by
applying the rate of interest to the Specified
Denomination, multiplying such sum by the
applicable Day Count Fraction (as defined
below), and rounding the resultant figure to the
nearest sub-unit of the Specified Currency, half of
such sub-unit being rounded upwards or
otherwise in accordance with the applicable
market convention.

(3) Day Count Fraction. "Day Count Fraction"
means, in respect of the calculation of an amount
of interest on any Note for any period of time (the
"Calculation Period™"):

[in case Actual/Actual (ICMA) applies, insert:

1. if the Calculation Period is equal to or shorter
than the Determination Period during which the
Calculation Period ends, the number of days in
such Calculation Period divided by the product of
(1) the number of days in such Determination
Period and (2) the number of Determination
Dates (as specified below) that would occur in
one calendar year; or

2. if the Calculation Period is longer than the
Determination  Period during which the
Calculation Period ends, the sum of

(i) the number of days in such Calculation Period
falling in the Determination Period in which the
Calculation Period begins divided by the product
of (X) the number of days in such Determination
Period and (y) the number of Determination
Dates that would occur in one calendar year; and

(ii) the number of days in such Calculation Period
falling in the next Determination Period divided by
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Feststellungsperiode fallen, geteilt durch das
Produkt aus (x) der Anzahl der Tage in dieser
Feststellungsperiode und (y) der Anzahl der
Feststellungstermine in einem Kalenderjahr.

"Feststellungsperiode" ist der Zeitraum von
einem Feststellungstermin (einschlieBlich) bis
zum nachsten Feststellungstermin
(ausschlieB3lich); dies schliel3t dann, wenn der
Verzinsungsbeginn kein Feststellungstermin ist,
den Zeitraum ein, der an dem ersten
Feststellungstermin vor dem Verzinsungsbeginn
anfangt, und dann, wenn der letzte
Zinszahlungstag kein Feststellungstermin ist, den
Zeitraum ein, der an dem ersten Feststellungstag
nach dem letzten Zinszahlungstag endet.

Die Anzahl der Feststellungstermine im
Kalenderjahr (jeweils ein "Feststellungstermin®)
betragt [Anzahl der regularen
Zinszahlungstage im Kalenderjahr einfligen].]

[falls Actual/Actual (ISDA) oder Actual/365
anwendbar ist einfliigen: die tatséachliche Anzahl
von Tagen im Zinsberechnungszeitraum dividiert
durch 365 (oder, falls ein Teil des
Zinsberechnungszeitraums in ein Schaltjahr fallt,
die Summe aus (1) der tatsachlichen Anzahl von
Tagen in dem Tell des
Zinsberechnungszeitraums, die in das Schaltjahr
fallen, dividiert durch 366 und (2) die tatsachliche
Anzahl von Tagen in dem Teil des
Zinsberechnungszeitraums, die nicht in ein
Schaltjahr fallen, dividiert durch 365).]

[falls Actual/365 (Fixed) anwendbar ist
einfligen: die tatsadchliche Anzahl von Tagen im
Zinsberechnungszeitraum dividiert durch 365.]

[falls Actual/360 anwendbar ist einfigen: die
tatsachliche Anzahl von Tagen im
Zinsberechnungszeitraum dividiert durch 360.]

[falls 30/360, 360/360 oder Bond Basis
anwendbar ist einfligen: die Anzahl von Tagen
im Zinsberechnungszeitraum dividiert durch 360,
wobei die Anzahl der Tage auf der Grundlage
eines Jahres von 360 Tagen mit zwolf Monaten
zu je 30 Tagen zu ermitteln ist (es sei denn, (1)
der letzte Tag des Zinsberechnungszeitraums fallt
auf den 31. Tag eines Monats, wahrend der erste
Tag des Zinsberechnungszeitraums weder auf
den 30. noch auf den 31. Tag eines Monats féllt,
wobei in diesem Fall der den letzten Tag
enthaltende Monat nicht als ein auf 30 Tage
gekurzter Monat zu behandeln ist, oder (2) der
letzte Tag des Zinsberechnungszeitraums fallt auf
den letzten Tag des Monats Februar, wobei in
diesem Fall der Monat Februar nicht als ein auf
30 Tage verlangerter Monat zu behandeln ist).]
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the product of (x) the number of days in such
Determination Period and (y) the number of
Determination Dates that would occur in one
calendar year.

"Determination Period" means the period from,
and including, a Determination Date to, but
excluding, the next Determination Date
(including, where the Interest Commencement
Date is not a Determination Date, the period
commencing on the first Determination Date prior
to the Interest Commencement Date, and where
the final Interest Payment Date is not a
Determination Date, the first Determination Date
falling after the final Interest Payment Date, as
the case may be.

The number of interest determination dates per
calendar year (each a "Determination Date") is
[insert number of regular interest payment
dates per calendar year].]

[in case Actual/Actual (ISDA) or Actual/365
applies, insert: the actual number of days in the
Calculation Period divided by 365 (or, if any
calculation portion of that Calculation Period falls
in a leap year, the sum of (1) the actual number
of days in that portion of the Calculation Period
falling in a leap year divided by 366 and (2) the
actual number of days in that portion of the
Calculation Period falling in a non-leap year
divided by 365).]

[in case Actual/365 (Fixed) applies, insert: the
actual number of days in the Calculation Period
divided by 365.]

[in case Actual/360 applies, insert: the actual
number of days in the Calculation Period divided
by 360.]

[in case 30/360, 360/360 or Bond Basis
applies, insert: the number of days in the
Calculation Period divided by 360, the number of
days to be calculated on the basis of a year of
360 days with 12 30-day months (unless (1) the
last day of the Calculation Period is the 31st day
of a month but the first day of the Calculation
Period is a day other than the 30th or 31st day of
a month, in which case the month that includes
that last day shall not be considered to be
shortened to a 30-day month, or (2) the last day
of the Calculation Period is the last day of the
month of February in which case the month of
February shall not be considered to be
lengthened to a 30-day month).]
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[falls 30E/360 oder Eurobond Basis
anwendbar ist einfligen: die Anzahl von Tagen
im Zinsberechnungszeitraum dividiert durch 360
(wobei die Anzahl der Tage auf der Grundlage
eines Jahres von 360 Tagen mit zwdlf Monaten
zu je 30 Tagen zu ermitteln ist, und zwar ohne
Berucksichtigung des Datums des ersten oder
letzten Tages des Zinsberechnungszeitraums, es
sei denn, der Falligkeitstag ist, im Fall des letzten
Zinsberechnungszeitraums, der letzte Tag des
Monats Februar, wobei in diesem Fall der Monat
Februar nicht als ein auf 30 Tage verlangerter
Monat zu behandeln ist).]]

[im Fall von Protect Index Anleihen oder
Protect Aktien Anleihen ohne laufende
Verzinsung einfligen:

§2
VERZINSUNG

Die Schuldverschreibungen werden nicht laufend
verzinst.]

§3
RUCKZAHLUNG

Jede Schuldverschreibung wird von der
Emittentin wie folgt zurtickgezahlt:

[im Fall von Protect Index Anleihen und
Protect Aktien Anleihen (laufende
Beobachtung) einfigen:

(i) durch Zahlung von [HO6chstriickzahlungskurs
einfugen] % des Nennbetrags je
Schuldverschreibung (der
"Hochstrickzahlungskurs™) am Falligkeitstag,
falls der Kurs des Basiswertes zu keinem
Zeitpunkt (laufende Beobachtung) wéahrend der
Beobachtungsperiode [auf oder] unter der
Barriere notierte bzw.;

(i) andernfalls durch Zahlung des
Ruckzahlungsbetrags je Schuldverschreibung am
Falligkeitstag.]

[im Fall von Protect Index Anleihen und
Protect Aktien Anleihen (finale Beobachtung)
einfugen:

(i) durch Zahlung von [Hochstrickzahlungskurs
einfugen] % des Nennbetrags je
Schuldverschreibung (der
"Hoéchstrickzahlungskurs™) am Falligkeitstag,
falls der Schlusskurs des Basiswertes am
Bewertungstag der Barriere entspricht oder hdher
als diese ist bzw.;
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[in case 30E/360 or Eurobond Basis applies,
insert: the number of days in the Calculation
Period divided by 360 (the number of days to be
calculated on the basis of a year of 360 days with
12 30-day months, without regard to the date of
the first day or last day of the Calculation Period
unless, in the case of the final Calculation Period,
the Maturity Date is the last day of the month of
February, in which case the month of February
shall not be considered to be lengthened to a 30-
day month).]]

[in case of Protect Index Notes or Protect
Share Notes without periodic interest, insert:

§2
INTEREST

The Notes do not accrue interest.]

§3
REDEMPTION

Each Note will be redeemed by the Issuer as
follows:

[in case of Protect Index Notes and Protect
Share Notes (continuous observation), insert:

(i) by payment of [insert Maximum Redemption
Price] per cent. of the Principal Amount per Note
(the "Maximum Redemption Price") on the
Maturity Date, if the Level of the Reference Asset
has not been [equal to or] below the Barrier at
any time (continuous observation) during the
Observation Period; or

(i) otherwise by payment of the Redemption
Amount per Note on the Maturity Date.]

[in case of Protect Index Notes and Protect
Share Notes (final observation), insert:

(i) by payment of [insert Maximum Redemption
Price] per cent. of the Principal Amount per Note
(the "Maximum Redemption Price") on the
Maturity Date, if the Closing Price of the
Reference Asset is equal to or greater than the
Barrier on the Valuation Date; or
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(ii) andernfalls durch Zahlung des
Ruckzahlungsbetrags je Schuldverschreibung am
Falligkeitstag.]

"Auslibungspreis" entspricht [Prozentsatz
einfigen]% des Schlusskurses des Basiswertes
am Kursfixierungstag.

[wenn der Basiswert eine Aktie ist die
folgenden Definitionen einflgen:

"Aktie" ist [Art der Aktien, ISIN bzw. andere
Wertpapierkennnummern und Emittentin der
Aktien einfligen].

"Basiswert" ist die Aktie.]
[wenn der Basiswert ein Index ist einfligen:
"Basiswert" ist der Index.]

"Barriere" entspricht [Prozentsatz einfigen] %
[bis [Prozentsatz einfiigen]%] des
AusiUbungspreises.

"Bewertungstag" ist,  vorbehaltlich  einer
Anpassung gemaf § 5 der Emissionsspezifischen
Bedingungen, der [Datum einfliigen] bzw. wenn
dieser Tag kein Borsengeschéftstag (wie in § 5
der Emissionsspezifischen Bedingungen definiert)
ist, der nachstfolgende Boérsengeschéaftstag.

[im Fall von Protect Index Anleihen und
Protect Aktien Anleihen (laufende
Beobachtung) einfligen:

"Beobachtungsperiode" ist der Zeitraum vom
Zeitpunkt der Verdffentlichung des Schlusskurses
[des Index] [der Aktie] am Kursfixierungstag
(ausschlieBBlich)  bis zum  Zeitpunkt der
Veroffentlichung des Schlusskurses [des Index]
[der Aktie] am Bewertungstag (einschlieflich).]

[wenn der Basiswert eine Aktie ist einfugen:

"Borse" ist die [Bdrse einfugen] bzw. eine
Nachfolgeborse oder ein Nachfolge-
Notierungssystem oder eine Ersatz-Bérse oder
ein Ersatz-Notierungssystem, an der bzw. dem
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(ii) otherwise by payment of the Redemption
Amount per Note on the Maturity Date.]

"Strike Price" means [insert percentage rate]
per cent. of the Closing Price of the Reference
Asset on the Strike Fixing Date.

[insert the following definitions if the
Reference Asset is a Share:

"Share" is the [insert type of the Share, ISIN or
other securities identification number and
issuer of the Share].

"Reference Asset" is the Share.]
[insert if the Reference Asset is an Index:
"Reference Asset" is the Index.]

"Barrier" is [insert percentage rate] per cent.
[up to [insert percentage rate] per cent.'] of the
Strike Price.

"Valuation Date" is, subject to an adjustment
pursuant to § 5 of the Issue Specific Conditions,
[insert date], or if such day is not an Exchange
Business Day (as defined in § 5 of the Issue
Specific Conditions), the next Exchange Business
Day.

[in case of Protect Index Notes and Protect
Share Notes (continuous observation), insert:

"Observation Period" is the period from, but
excluding, the time of publication of the Closing
Price of the [Index] [Share] on the Strike Fixing
Date to, and including, the time of publication of
the Closing Price of the [Index] [Share] on the
Valuation Date.]

[insert if the Reference Asset is a Share:

"Exchange" means [insert Exchange] or any
successor exchange or successor quotation
system or any substitute exchange or substitute
guotation system to which trading in the Share

[' Der endgiltige Prozentsatz wird am [Tag der
Festlegung einfligen] von der Emittentin festgelegt und
unverziglich gemaR § 11 der Allgemeinen Bedingungen
bekannt gegeben.]

[' The final percentage rate will be determined by the Issuer

on J[insert date of determination] and published
immediately in accordance with § 11 of the General
Conditions.]
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der Handel mit der Aktie voribergehend
abgewickelt wird (sofern die Berechnungsstelle
bestimmt hat, dass die Liquiditat hinsichtlich
dieser Aktie an dieser voribergehenden Ersatz-
Borse oder diesem Ersatz-Notierungssystem mit
der Liquiditdit an der urspringlichen Borse
vergleichbar ist).]

[wenn der Basiswert ein Einbdrsenindex ist
einfugen:

"Bérse" bezeichnet die [Borse einfligen], eine
Nachfolgeborse oder ein Nachfolge-
Notierungssystem oder eine Ersatz-Bérse oder
ein Ersatz-Notierungssystem, an der bzw. dem
der Handel mit den die