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DRAFT Merger Agreement 

Before me, Dr. Christoph Bieber, notary public in Vienna, ---------------------------------------------- 
a) Dr. Peter Bosek and DI Petr Bravek as members of the management board with joint 
representation rights of Erste Group Bank AG with its seat in Vienna and the business 
address 1100 Vienna, Am Belvedere 1, and --------------------------------------------------------------- 
b) Mag. Rudolf Sagmeister and Mag. Thomas Pöll as managing directors with joint 
representation rights of Erste Group Bank AG with its seat in Vienna and the business 
address 1100 Vienna, Am Belvedere 1, --------------------------------------------------------------------- 
have drawn up the following ------------------------------------------------------------------------------------ 
------------------------------------------------------- DRAFT ------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 

--------------------------------------- M E R G E R   A G R E E M E N T ------------------------------------ 
------------------------------------------------------------------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
Item one: Erste Bank Beteiligungen GmbH with its seat in Vienna is registered in the 
Company Register of the Commercial Court Vienna under FN 106279 v. Erste Group Bank 
AG with its seat in Vienna is registered in the Company Register of the Commercial Court 
Vienna under FN 33209 m. Sole shareholder of the company named first is Erste Group 
Bank AG with a shareholding corresponding to an initial contribution of EUR 36.400 (thirty 
six thousand four hundred Euro) fully paid up in cash. The companies mentioned are the 
companies involved in this merger.---------------------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
Item two: Erste Bank Beteiligungen GmbH and Erste Group Bank AG shall be merged 
without liquidation. The merger shall be effected by transferring the assets, including debts, 
of Erste Bank Beteiligungen GmbH (also referred to as the „Transferor”) into Erste Group 
Bank AG (also referred to as the “Transferee”) by way of universal succession without 
granting any shares in the Transferee.----------------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
Item three: The merger shall be based on the final audited balance sheet of the Transferor 
as per 30 (thirtieth) June 2016 (two thousand sixteen) enclosed as Schedule A which forms 
an integral part of this Notarial Deed. ------------------------------------------------------------------------ 
The parties note that the Transferor has a positive equity at the balance sheet date. This can 
be seen in the balance sheet (Schedule A). ---------------------------------------------------------------- 
The managing directors of the Transferor declare that all assets of this company appear in 
the underlying final balance sheet, Schedule A, and that the company has no liabilities other 
than those reported in the final balance sheet. The members of the Management Board of 
the Transferee confirm that they have closely examined and accept the final balance sheet 
as the basis of the merger. ------------------------------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
Item four: The effective date for the present merger shall be the 30 (thirtieth) June 2016 (two 
thousand sixteen), end of day. As of this date, all activities of the Transferor are deemed to 
have been performed for the account of the Transferee. -----------------------------------------------
------------------------------------------------------------------------------------------------------------------------- 
Item five: Upon registration of the merger in the Company Register, the assets of the 
Transferor, including debts, are being transferred to the Transferee.---------------------------------
At the same time, the Transferor shall cease to exist without the necessity to have it deleted 
from the Register. ------------------------------------------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
Item six: In accordance with § 224 (section two hundred twenty four) paragraph 1 (one) 
number 1 (one) Stock Corporation Act, no shares of the Transferee shall be granted in 
connection with the present merger, as the Transferee is the sole shareholder of the 
Transferor. ---------------------------------------------------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
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Item seven: Due to the fact that no shares of the Transferee are granted, the information set 
out in § 220 (section two hundred twenty) paragraph 2 (two) number 3 (three) and 4 (four) 
Stock Corporation Act is omitted. ----------------------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
Item eight: The parties confirm that the Transferee grants no rights according to § 220 
(section two hundred twenty) paragraph 2 (two) number 6 (six) Stock Corporation Act to its 
shareholders and none of the measures set out in § 220 (section two hundred twenty) 
paragraph 2 (two) number 6 (six) Stock Corporation Act are planned. ------------------------------ 
------------------------------------------------------------------------------------------------------------------------- 
Item nine: The parties declare that no special privileges have been granted to the persons 
mentioned in § 220 (section two hundred twenty) paragraph 2 (two) number 7 (seven) Stock 
Corporation Act.—------------------------------------------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
Item ten: It is established that the Transferor does not own any real estate, parts of real 
estate or buildings on third party land at the time of signing of this agreement.-------------------- 
It is also established that the Transferor owns neither bonds nor participation rights.------------ 
------------------------------------------------------------------------------------------------------------------------- 
Item eleven: It is established that the Transferor owns no leasing rights where it is tenant 
and the base rent is lower than the appropriate base rent.---------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
Item twelve: The managing directors of the Transferor and the Management Board of the 
Transferee take note of the provisions set out in § 227 et sequ. (section two hundred twenty 
seven et sequentes) Stock Corporation Act. --------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
Item thirteen: The present merger takes advantage of the benefits of Article I (one) 
Reorganisation Tax Act (Umgründungssteuergesetz). It is hereby established that the 
Transferee was registered in the Company Registry of the Commercial Court Vienna on 14th 
(fourteenth) June 1989 (nineteen hundred eighty nine), which means that the company 
exists for more than two years at the time this merger is filed with the Company Registry for 
registration. --------------------------------------------------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
Item fourteen: All costs and fees for drawing up this agreement and in connection with the 
implementation of the merger shall solely be borne by the Transferee.------------------------------  
------------------------------------------------------------------------------------------------------------------------- 
Item fifteen: This merger agreement requires the consent of the Financial Market Authority in 
order for it to become valid. According to § 232 (section two hundred thirty two) section 1a 
(one a) Stock Corporation Act, it is not necessary to obtain the approval of the General 
Assembly of the Transferor; the approval of the General Assembly of the Transferee to the 
merger is not necessary due to the fact that the Transferee is the sole shareholder of the 
Transferor and the Management Board of the Transferee has waived to obtain the consent 
of the General Assembly (§ 231 (section two hundred thirty one) paragraph 1 (one) Stock 
Corporation Act).--------------------------------------------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 
Item sixteen: It is neither required to obtain a report on the merger (§ 220 a (section two 
hundred twenty a) Stock Corporation Act) nor to have the merger audited (§ 220 b (section 
two hundred twenty b) and § 220 c (section two hundred twenty c) Stock Corporation Act) as 
the Transferee is the sole shareholder of the Transferor and thus the full shareholding of the 
Transferor is held by the Tranferee (§ 232 (section two hundred thirty two) paragraph (1) 
(one) Stock Corporation Act). ---------------------------------------------------------------------------------- 
------------------------------------------------------------------------------------------------------------------------- 

Erste Bank Beteiligungen GmbH 

Erste Group Bank AG 
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