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This Prospectus comprises a base prospectus for the purposes of Article 5.4 of the
Prospectus Directive and relevant implementing legislation in Austria, in particular in respect
of Section 1 paragraph 1 No 10 and 11 of the Austrian Capital Markets Act 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.

The Issuer accepts responsibility for the information contained in this Prospectus. Having
taken all reasonable care to ensure that such is the case, the information contained in this
Prospectus is, to the best of the knowledge of the Issuer, in accordance with the facts and
contains no omission likely to affect its import.

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herein shall be deemed to be modified or superseded for the purpose of this Prospectus to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 Any statement so modified or superseded
shall not be deemed, except as so modified or superseded, to constitute a part of this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 or any of the Dealers (as defined in "Subscription and Sale") or either
of J.P. Morgan Securities Ltd. (the "International Arranger") or Erste Group Bank AG (in its
capacity as the arranger of issues of Domestic Notes only, the "Domestic Arranger" and
together with the International Arranger, the "Arrangers"). 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 Sec 6 of the Austrian Capital Market Act
(Kapitalmarktgesetz).

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, the Dealers and the Arrangers 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. Subject to certain exceptions, Notes may
not be offered, sold or delivered within the United States or to US persons. For a description
of certain restrictions on offers and sales of Notes and on distribution of this Prospectus, see
"Subscription and Sale".

This Prospectus does not constitute an offer of, or an invitation by or on behalf of any of the
Issuer, the Dealers or the Arrangers to subscribe for, or purchase, any Notes.
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The Dealers and the International Arranger have not separately verified the information
contained in this Prospectus. None of the Dealers or the International Arranger makes any
representation, express or implied, or accepts any responsibility, with respect to the accuracy
or completeness of any of the information in this Prospectus. 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 any of the Issuer, the Dealers or the Arrangers 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. None of the Dealers or the International Arranger
undertakes to review the financial condition or affairs of the Issuer or the Erste Group during
the life of the arrangements contemplated by this Prospectus nor to advise any investor or
potential investor in the Notes of any information coming to the attention of any of the Dealers
or the International Arranger.

This Prospectus has been prepared on the basis that, except to the extent sub-paragraph (ii)
below may apply, 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 be
made pursuant 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) in circumstances in which
no obligation arises for the Issuer or any Dealer to publish a prospectus pursuant to Article 3
of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the
Prospectus Directive, in each case, in relation to such offer, or (ii) 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 it 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. Except to the extent sub-paragraph (ii) above may apply, neither
the Issuer nor any Dealer have authorised, nor do they authorise, the making of any offer of
Notes in circumstances in which an obligation arises for the Issuer or any Dealer to publish or
supplement a prospectus for such offer.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any)
named as the Stabilising Manager(s) (or persons acting on behalf of any Stabilising
Manager(s)) in the applicable Final Terms may over-allot Notes or effect transactions
with a view to supporting the market price of the Notes at a level higher than that which
might otherwise prevail. However, there is no assurance that the Stabilising
Manager(s) (or persons acting on behalf of a Stabilising Manager) will undertake
stabilisation action. Any stabilisation action may begin on or after the date on which
adequate public disclosure of the terms of the offer of the relevant Tranche of Notes is
made and, if begun, may be ended at any time, but it must end no later than the earlier
of 30 days after the issue date of the relevant Tranche of Notes and 60 days after the
date of the allotment of the relevant Tranche of Notes. Any stabilisation action or over-
allotment shall be conducted in accordance with all applicable laws and rules.

The maximum aggregate principal amount of Notes outstanding at any one time under the
Programme will not exceed [130,000,000,000 (and for this purpose, any Notes denominated in
another currency shall be translated into euro at the date of the agreement to issue such
Notes calculated in accordance with the provisions of the Programme Agreement, as defined
under "Subscription and Sale"). The maximum aggregate principal amount of Notes which
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may be outstanding at any one time under the Programme may be increased from time to
time, subject to compliance with the relevant provisions of the Programme Agreement.

In this Prospectus, unless otherwise specified or the context otherwise requires, references to
0 euro or EUR are to the currency introduced at the start of the third stage of European
Economic and Monetary Union pursuant to the Treaty establishing the European Community
(as amended from time to time), references to CHF are to Swiss Francs, CZK are to Czech
Koruna, SKK to Slovak Koruna, HUF to Hungarian Forint, HRK to Croatian Kuna, PLN to
Polish Zloty, UAH to Ukrainian Hryvnya, RON are to Romanian Leu, and references to "US
dollars" and US$ are to the currency of the United States of America.
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DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with (i) each final terms relating
to any notes that are offered under the Programme at the time of this Prospectus which have
been filed with the FMA, (ii) the sections entitled "Terms and Conditions of the Notes",
"German Translation of the Terms and Conditions of the Notes", [Bummary of Provisions
relating to the Notes while in Global Form", "Form of Final Terms", and "German Translation
of Form of Final Terms" of the prospectus dated 9 November 2005, of the prospectus dated
10 August 2006 and of the prospectus dated 10 August 2007, all relating to the Programme,
which have been previously published , and (iii) the audited consolidated financial statements
of the Issuer for the financial years ended 31 December 2006 and 2007 together in each case
with the audit report thereon and the unaudited consolidated interim financial statements for
the first half year ended 30 June 2008. Such documents 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.

The Prospectus and the Final Terms are published in Austria by making available printed
copies of the Prospectus, the Final Terms and the documents incorporated by reference in
the Prospectus free of charge at the specified office of the Issuer.

SUPPLEMENTAL PROSPECTUS

The Issuer has given an undertaking to the Dealers, and is obliged by the provisions of the
Prospectus Directive and Sec 6 of the Austrian Capital Markets Act, 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, 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 each Dealer and to the FMA and the
Vienna Stock Exchange such number of copies of such supplement or replacement hereto as
such Dealer may request and the Austrian Capital Markets Act and/or the Stock Exchange
Act require.

SOURCES OF INFORMATION

Unless otherwise stated, statistical and other data provided in this Prospectus has been
extracted from the audited consolidated financial statements of the Issuer for the financial
year ended 31 December 2007 and the Annual Report thereon and the unaudited
consolidated interim financial statements for the first half year ended 30 June 2008. 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, namely the Czech Statistical Office, the Hungarian
Statistical Office, the Romanian Statistical Office, the Serbian Statistical Office, the Statistical
Office of the Ukraine, the Czech National Bank and the Austrian National Bank. The Issuer
confirms that such information has been accurately reproduced and as far as 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 inaccurrate or
misleading.
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SUMMARY OF THE PROGRAMME

This summary must be read as an introduction to this Prospectus. Any decision to invest in
any Notes should be based on consideration of this Prospectus as a whole, including the
documents incorporated by reference, by any investor. Civil liability may attach to the Issuer
in respect of this summary, including any translation thereof, but only if the summary is
misleading, inaccurate or inconsistent when read together with the other parts of this
Prospectus. Where a claim relating to information contained in this Prospectus is brought
before a court in an EEA State, the plaintiff investor may, under the national legislation of the
EEA State where the claim is brought, have to bear the costs of translating the Prospectus
before the legal proceedings are initiated.

Capitalised expressions used in this Summary have the meanings given in the Terms and
Conditions of the Notes.

The Notes
Denominations of Notes

Notes will be issued in such denominations as may be agreed between the Issuer and the
relevant Dealer.

Maturities

Subject to compliance with all relevant laws, regulations and directives, the Notes will have a
minimum maturity of one month, except that Subordinated Capital Notes, Short-term
Subordinated Capital Notes and Supplementary Capital Notes and Subordinated
Supplementary Capital Notes will have minimum maturities of five, two and eight years,
respectively. Tier 1 Notes are perpetual.

Form of Notes

The Notes may be Domestic Notes or International Notes, as specified in the relevant Final
Terms. The International Notes may be NGNs (which may be intended to be eligible collateral
for Eurosystem monetary policy, if so specified in the relevant Final Terms) or CGNs, as
specified in the relevant Final Terms. Erste Group Bank will act as Arranger, Dealer and as
Agent in respect of issues of Domestic Notes, which will be issued in the German or English
language, governed by Austrian law and the global notes relating to such Domestic Notes will
be deposited with or on behalf of OeKB (and if so deposited may be settled through Euroclear
and Clearstream, Luxembourg) or with or on behalf of the Issuer or may be held by investors.
If and to the extent Registered Notes are not securities within the meaning of the Capital
Markets Act, they are not subject to approval of the Prospectus by the FMA.

Issue Price
Notes may be issued at their principal amount or at a discount or premium thereto.
Single issues and tap issues

Issues of Domestic Notes may be single issues (Einzelemissionen) where the Notes may be
subscribed during a fixed subscription period, or tap issues (Daueremissionen), where Notes
are available for subscription during substantially the whole (or part of the) term of the Notes
at the discretion of the Issuer. The issue price for Notes issued in tap issues is determined in
the Final Terms at the start of their term and thereafter is fixed by the Issuer continuously
according to market conditions prevailing from time to time. In case of tap issues, the
aggregate principal amount of the outstanding 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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Interest

Fixed interest will be payable in arrear on the date or dates in each year specified in Part A of
the relevant Final Terms, Floating Rate Notes will bear interest set separately for each Series
as specified in Part A of the relevant Final Terms and Zero Coupon Notes may be issued at
their principal amount or at a discount to it and will not bear interest.

Index-linked Notes, Equity-linked Notes, Fund-linked Notes, Commodity-linked Notes,
Future-linked Notes

Payments in respect of Index-linked Notes, Equity-linked Notes, Fund-linked Notes,
Commodity-linked Notes, Future-linked Notes will be calculated by reference to such index,
single equity security (or basket of equity securities), fund (or basket or portfolio thereof), or
commodity or basket of commodities, future contract (or basket or portfolio thereof), currency
exchange rate and/or formula as indicated in Part A of the relevant Final Terms.

Credit-linked Notes

Credit-linked Notes may be issued relating to one or more reference entities (as specified in
the relevant Final Terms). Holders of Credit-linked Notes are exposed to the credit risk of the
Issuer and such reference entities.

Subordinated Notes

Subordinated Notes may be issued in the form of Supplementary Capital, Subordinated
Capital, Subordinated Supplementary Capital or Short-term Subordinated Capital in
accordance with the requirements from time to time of the Austrian Banking Act 1993 as
amended (Bankwesengesetz) (the "Austrian Banking Act").

Tier 1 Notes

Tier 1 Notes may be issued in accordance with the requirements from time to time for hybrid
Tier 1 Capital (hybrides Kapital) as set out in sec 24 of the Austrian Banking Act.

Pfandbriefe (Mortgage Bonds)

Pfandbriefe (Mortgage Bonds) are Notes which are secured by a separated pool of cover
assets mainly comprising first ranking mortgages over certain real estate. In case of the
bankruptcy of the Issuer, the holders of Pfandbriefe (Mortgage Bonds) will have an immediate
preferential right to be satisfied from the pool of cover assets, unless the pool of cover assets
is transferred to another credit institution.

Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector Covered
Bonds)

Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector Covered Bonds)
are secured by a separated pool of cover assets mainly comprising loan claims against
certain governmental entities of the Member States of the European Economic Area and
Switzerland or claims benefiting from a guarantee granted by one of these entities. In case of
the bankruptcy of the Issuer, the holders of Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds) will have an immediate preferential right to be
satisfied from the pool of cover assets unless the pool of cover assets is transferred to
another credit institution.

Covered Bonds

Covered Bonds are secured by a separated pool of cover assets which are designated to
cover the Notes pursuant to the Austrian Law on Covered Bank Bonds (Gesetz [ber fundierte
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Bankschuldverschreibungen) and which mainly comprise claims and securities that are
suitable for the investment of assets of minors, claims and securities secured by a mortgage
registered in a public register, and claims against certain governmental entities, Member
States of the European Economic Area or Switzerland, or claims benefiting from a guarantee
granted by one of these entities. In case of the bankruptcy of the Issuer, the holders of
Covered Bonds will have a preferential right to be satisfied from the pool of cover assets
unless the pool of cover assets is transferred to another credit institution.

Reverse Convertible Notes

Reverse Convertible Notes (convertible into shares, commodities, currencies or funds, or
baskets thereof, whether listed or unlisted) may be issued under the Programme as Domestic
Notes only, and will therefore be governed by Austrian law and issued either in the German or
English language.

Other Notes

Terms applicable to High Interest Notes, Low Interest Notes, Step-up Notes, Step-down
Notes, Inverse/ Reverse Floating Rate Notes, Fixed to Floating Rate Notes, Structured
Floating Rate Notes, Instalment Notes, Reverse Dual Currency Notes, Optional Dual
Currency Notes, Partly-paid Notes and any other type of Note that the Issuer and any Dealer
may agree to issue under the Programme will be set out in the relevant Final Terms and/or
Supplemental Prospectus.

Redemption

In the case of Notes other than Tier 1 Notes, the relevant Final Terms will indicate that the
Notes: (i) cannot be redeemed prior to their stated maturity (except for taxation reasons, or, in
case of senior Notes only, upon the occurrence of an event of default, or, in the case of
Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche Pfandbriefe)
(Public-Sector Covered Bonds) and Covered Bonds only, upon the occurrence of an event of
default other than the institution of bankruptcy proceedings over the assets of the Issuer); or
(i) will be redeemable at the option of the Issuer and/or the holders of the Notes upon giving
notice within the notice period indicated in the relevant Final Terms to the holders of the
Notes or the Issuer, as the case may be, on a date or dates specified prior to such stated
maturity and at a price or prices and on such terms as indicated in the applicable Final Terms.

In the case of Tier 1 Notes, the relevant Final Terms will indicate that the Tier 1 Notes (i) will
not have a maturity date and will not be redeemable at any time at the option of Noteholders;
(i) will be redeemable at the option of the Issuer upon its giving notice within the notice period
indicated in the relevant Final Terms to the holders of the Notes on or after a date or dates
specified (but not earlier than five days after the issue date) and at a price or prices and on
such terms as indicated in the applicable Final Terms. The Tier 1 Notes may be redeemed at
any time by the Issuer for taxation reasons or if the ability of the Issuer under Austrian
banking law to attribute Tier 1 Notes to Own Funds for Austrian capital adequacy purposes on
a consolidated basis is changed to the detriment of the Issuer.

Investors should note that where the terms and conditions of the Notes provide for a right of
early redemption by the Issuer only, Noteholders usually receive a higher yield on their Notes
than they would if they were also granted a right to early redeem the Notes. Excluding the
Noteholders’ right to redeem Notes prior to their maturity is often a precondition for the Issuer
being able to hedge its exposure under the Notes. Thus, without early redemption by
Noteholders being excluded, the Issuer would not be able to issue Notes at all, or the Issuer
would factor the potential hedging break costs into the redemption amount of the Notes, thus
reducing the yield investors receive from the Notes. Investors should therefore carefully
consider whether they think that a right of early redemption only for the Issuer would be to
their detriment, and should, if they think that this is the case, not invest in the Notes.
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Negative Pledge, Events of Default and Cross Default

The Notes will contain a negative pledge in respect of Senior Notes, events of default (save
for Tier 1 Notes) and (save for Pfandbriefe (Mortgage Bonds),
Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector Covered Bonds),
Tier 1 Notes and Covered Bonds) cross-default provisions as set out in the Terms and
Conditions of the Notes.

Listing

Application will be made to the Vienna Stock Exchange for the Programme to be admitted to
the Markets. Notes issued under the Programme may be admitted to trading on the Markets
or on any other regulated or unregulated markets or stock exchanges.

Governing law

International Notes shall be governed by English law or by Austrian law. Domestic Notes shall
be governed by Austrian law. Pfandbriefe (Mortgage Bonds),
Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector Covered Bonds)
and Covered Bonds shall be always governed by Austrian law and the subordination
provisions of Conditions 3(b) and 3(c) and the determination of Distributable Funds shall be
governed by Austrian law.

Use of Proceeds

The net proceeds from the issue of Notes will be used by Erste Group Bank for its general
funding purposes and in the case of Subordinated Notes and Tier 1 Notes, to strengthen the
capital base of the Issuer.

Risk Factors relating to the Notes

Each of the risks highlighted below could have a material adverse effect on the investors’
position and on the amount of principal and interest which investors will receive in respect of
the Notes. In addition, each of the 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. Prospective investors should note that the risks described
below are not the only risks relating to the Notes. There may be additional risks and any of
these risks could have an effect on the market price of the Notes held by Noteholders, or
could cause amounts of interest and principal received on such Notes to be less than
anticipated:

Credit risk

Credit risk is the risk of partial or total failure of the Issuer to make interest and/or redemption
payments that the Issuer is obliged to make under the Notes.

Credit spread risk

Investors in the Notes assume the risk that the credit spread (ie the premium payable by the
Issuer to the holder of a Note as a premium for the assumed credit risk) of the Issuer
changes.

Inflation Risk

Inflation risk is the risk of future money depreciation which reduces the real yield of an
investment.
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Liquidity Risk

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, an investor may not be able to sell his
Notes at fair market prices.

Risk of Suspension, Interruption or Termination of Trading

There is a risk that trading in the Notes or Underlyings of the Notes will be suspended,
interrupted or terminated.

Market Price Risk

Noteholders may be exposed to market price risk in any sale of Notes. The historic price of a
Note should not be taken as an indicator of future performance of such Note.

Risk of Early Redemption

In the event that any Notes are redeemed prior to their maturity pursuant to the Terms and
Conditions thereof, a holder of such Notes may be exposed to risks, including the risk that his
investment will have a lower than expected yield.

Reinvestment Risk

There is a risk that Noteholders may not be able to reinvest proceeds from the Notes in such
a way that they earn the same rate of return.

Currency Risk and Foreign Exchange Controls

A holder of a Note denominated in a foreign currency or a Dual Currency Note may be
exposed to adverse changes in currency exchange rates and/or the imposition of exchange
controls which may affect the yield of such Notes.

Fixed Rate Notes

Holders of Fixed Rate Notes are exposed to the risk that the price of such Notes falls as a
result of changes in the market interest rate.

Floating Rate Notes and Index-linked Notes

A holder of a Floating Rate Note or an Index-linked Interest Note is exposed to the risk of
fluctuating interest rate levels and uncertain interest income. Floating rate Notes may include
multipliers or other leverage factors, or caps or floors, or any combination of those features or
other similar related features. The market value of such structured floating rate Notes
(including Inverse/Reverse Floating Rate Notes and Fixed to Floating Rate Notes) tends to be
more volatile than the market value of conventional floating rate Notes. A holder of Index-
linked Redemption Notes is also be exposed to uncertainty with respect to the redemption
amount of such Notes, and may in some circumstances receive no principal at all. The yield
of an Index-linked Note may be negative and an investor may lose the value of its entire
investment or part of it.

Zero Coupon Notes

Changes in market interest rates have a substantially stronger impact on the prices of Zero
Coupon Notes than on the prices of ordinary notes.
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Structured Notes

An investment in Notes by which the premium and/or the interest on, or principal of which is
determined by reference to one or more values of currencies, commaodities, interest rates or
other indices or formulae, either directly or inversely, may entail significant risks not
associated with similar investments in a conventional debt security, including the risks that the
resulting interest rate will be less than that payable on a conventional debt security at the
same time and/or that an investor could lose all or a substantial portion of the principal of his
Notes. In general, structured Notes provide a certain cash flow. The Final Terms set forth
under which conditions, on which dates and in which amounts interest and/or redemption
amounts are/is paid. In the event that the agreed conditions do not occur, the actual cash
flows may differ from those expected.

Risks in Connection with Caps

In case of a cap, a Noteholder will not be able to benefit from any actual favourable
development beyond the cap.

Risk of Potential Conflicts of Interest

Each of the Issuer, the Dealer(s) or any of their respective affiliates not only issue Notes but
also have other business areas which independently do business with companies that might
be part of the assets underlying Notes (e.g., an index, single shares or baskets). It cannot be
ruled out that decisions made by those independent business areas may have a positive or a
negative impact on the underlying value which could negatively affect the value of the
respective Notes.

Equity-linked Notes, Fund-linked Notes and Notes linked to a Hedge Fund

An investment in Equity-linked Interest or Equity-linked Redemption Notes and in Fund-linked
Interest or Fund-linked Redemption Notes may bear similar risks to those associated with a
direct investment in the equity (or basket of equity) or a direct investment in the fund (or
basket of funds), respectively, underlying such Notes, and investors should take advice
accordingly. In case of Equity-linked Redemption Notes and Fund-linked Redemption Notes,
the investor may lose the value of its entire investment or part of it.

An investment in Notes which economically represent a hedge fund carries a high degree of
risk. Hence only a small part of the disposable funds should be invested into such Notes and
not all disposable funds or funds financed by credit should be invested into such Notes. An
investment into such Notes will be offered to investors particularly knowledgeable in
investment matters. Investors should participate in the investment only if they are in a position
to consider carefully the risk associated with such Notes.

Credit-linked Notes

A holder of Credit-linked Notes is exposed to the credit risk of the Issuer and that of one or
more reference entities (as specified in the applicable Final Terms). There is no guarantee
that the holders of such Notes will receive the full principal amount of such Notes and interest
thereon and ultimately the obligations of the Issuer to pay principal under such Notes may
even be reduced to zero.

Commodity-linked Notes and Future-linked Notes

Payments in respect of Commodity-linked Notes and Future-linked Notes will be dependent
upon the performance of the underlying commodity or future contract (or basket thereof). The
performance of the underlying commodity may go down as well as up and there can be no
assurance as to the future performance of the underlying commodity. Commodity-linked
Notes involve complex risks, which include, among other things, commodity price risks, credit
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risk and/or political and general economic risks. Future contracts are volatile and risky
instruments, and investors in Future-linked Notes are exposed to such volatility and risk, as in
the case of a direct investment in such future contracts.

Subordinated Notes and Tier 1 Notes

In the event of the liquidation or institution of bankruptcy proceedings over the assets of the
Issuer, the Issuer(s obligations in respect of Subordinated Notes and Tier 1 Notes will be
unsecured and subordinated to the claims of certain other creditors (as specified in the Terms
and Conditions of the Notes) of the Issuer, so that in any such event no amounts will be
payable under such Notes until the claims of all such creditors of the Issuer will have been
satisfied in full. In addition, claims of holders of Tier 1 Notes will be subordinated to claims of
holders of Subordinated Notes, so that holders of Tier 1 Notes will only receive payment
under the Tier 1 Notes if all claims of holders of Subordinated Notes have been met in full.

Tier 1 Notes are perpetual and holders should be aware that they may be required to bear the
financial risks of an investment in the Tier 1 Notes for an indefinite period of time. Interest on
the Tier 1 Notes is not cumulative and will be paid by the Issuer only out of Distributable
Funds, to the extent available. Whether sufficient Distributable Funds are available remains in
the discretion of the Issuer, as the Issuer may elect to allocate earnings to its reserves which
will not qualify as Distributable Funds. Furthermore, even if sufficient Distributable Funds are
availabe, the Issuer may - either pursuant to its Optional Non-Payment Right or because of
other events described in the Conditions - decide not to make interest payments on Tier 1
Notes. This means that even where the Issuer has recorded net earnings or has available
sufficient Distributable Funds, investors may not receive interest payment on their Tier 1
Notes.

Reverse Convertible Notes

Reverse Convertible Notes expose the investor to fluctuations in the market prices of both the
Notes and the underlying asset, as well as to all the associated risks of a direct investment in
the underlying asset.

Instalment Notes

Investors in Instalment Notes should be aware that they may be required to make further
payments of principal after having acquired the Instalment Notes and that failure to pay any
subsequent instalment could result in the investors losing all or part of their investment.

Rating of the Notes

A rating of Notes may not adequately reflect all risks of the investment in such Notes and may
be suspended, downgraded or withdrawn.

Integral multiples of less than 50,000

In relation to any issue of Notes which have a denomination consisting of a minimum
Specified Denomination plus a higher integral multiple of another smaller amount, it is
possible that the Notes may be traded in amounts in excess of [60,000 (or its equivalent) that
are not integral multiples of [60,000 (or its equivalent). In such a case, a Noteholder who, as
a result of trading such amounts, holds a principal amount of less than the minimum Specified
Denomination may not receive a definitive Note in respect of such holding (should definitive
Notes be printed) and would need to purchase a principal amount of Notes such that its
holding amounts to a Specified Denomination.
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Purchase on credit Odebt financing

If a loan is used to finance the acquisition of the Notes by an investor and the Notes
subsequently go into default, or if the trading price diminishes significantly, the investor 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.

Transaction costs/charges

Incidental costs related in particular to the purchase and sale of the Notes may significantly or
completely reduce the profit potential of the Notes.

Clearing risk
Investors have to rely on the functionality of the relevant clearing system.
Taxation

Prospective investors should contact their own tax advisors for advice on the tax impact of an
investment in the Notes which might differ from the tax situation described for investors
generally.

Governing law and change of law or tax regime

The terms and conditions of the Notes will be governed either by English or Austrian law,
which may be different to the law of the investors’ home jurisdiction. Changes in applicable
laws, regulations, regulatory policies or in the relevant tax regime may have an adverse effect
on the Issuer, the Notes and the investors.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to investment laws and regulations,
or review or regulation by certain authorities, which each investor should make sure
compliance with.

Erste Group Bank(s Business
Organisational Structure

DIE ERSTE [kterreichische Spar-Casse Bank Aktiengesellschaft was founded in 1819 in
Austria and changed its name to Erste Bank der oesterreichischen Sparkassen AG on 4
October 1997, following its merger with GiroCredit Bank Aktiengesellschaft der Sparkassen.

On 9 August 2008, in accordance with the decision of the Annual General Meeting of 6 May
2008, the Austrian regional banking business was de-merged and renamed Erste Bank der
oesterreichischen Sparkassen AG (thus bearing the former name of Erste Group Bank; "Erste
Bank Oesterreich"), whereas the parent company changed its name to Erste Group Bank AG.
Erste Group Bank operates as the parent company and remains the sole company of the
Erste Group listed on stock exchanges in the EEA.

Erste Group Bank is and shall remain the obligor for all outstanding Notes issued under the
Programme and shall continue to be the Issuer. Furthermore, pursuant to mandatory Austrian
company law, after the de-merger Erste Group Bank’s wholly owned subsidiary, Erste Bank
Oesterreich, will remain jointly and severally liable for all obligations that have arisen prior to
the effective date of the de-merger, up to the total value of the net assets that have been
transferred to Erste Bank Oesterreich in the course of the de-merger.
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Erste Group Bank, under its new company name [Erste Group Bank AGL[] is registered as a
stock corporation (Aktiengesellschaft) in the Austrian Companies Register (Firmenbuch) at
the Vienna Commercial Court (Handelsgericht Wien).

The administrative, managing and supervisory bodies of Erste Group Bank currently consist
of four members of the Managing Board (as defined below), and eighteen members of the
Supervisory Board (as defined below), including six representatives of the staff council. The
six representatives of the FMA (the Austrian banking supervisory authority) include the
Government Commissioner for Covered Bonds, and the trustees for Pfandbriefe (Mortgage
Bonds) and Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector
Covered Bonds) pursuant to the Mortgage Bank Act (Hypothekenbankgesetz).

Share Capital

By the end of June 2008, Erste Group Bank(s share capital amounted to EUR 634,023,726
divided into 317,011,863 shares.

Erste Group Bankis shares are listed and officially traded on the Vienna Stock Exchange
(Amtlicher Handel), on the Prague Stock Exchange, and on the Bucharest Stock Exchange.

As of 31 May 2008, the major shareholders of Erste Group Bank were DIE ERSTE
[kterreichische Spar-Casse Privatstiftung (31.0%), Capital Research and Management
Company (5%) and Austria Versicherungsverein auf Gegenseitigkeit (5.0%). The balance
held by the public as of 31 May 2008 was 59.0% (of which all Savings Banks in aggregate
held 7.3% and Erste Group[S employees held 3.5%) (source: Erste Group Bank).

Financial Information
The financial information below is extracted from the audited consolidated annual financial

statements of Erste Group Bank (then Erste Bank der oesterreichischen Sparkassen AG) for
the years ended 31 December 2007 and 2006.

2007 2006

€ billion
Total assets 200.5 181.7
Net interest income 3.9 3.2
Pre-tax profit for the year 1.9 15
Profit for the year after taxes 1.6 1.2
Net profit after minority interests 1.2 0.9

Source: Issuer
Business Overview

In order to take account of the difference in growth rates between Erste Groupis key
geographic markets, its business is divided geographically between Austria, Central Europe,
its International Business and the Corporate Centre. The Austrian region is further subdivided
into four business segments: Savings Banks/Haftungsverbund, Retail and Mortgage (formerly
Retail and Real Estate), Large Corporate Customers and Trading and Investment Banking.
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Austria
Savings Banks/Haftungsverbund

The Savings Banks/Haftungsverbund segment encompasses a current total of 45 Austrian
savings banks that are consolidated as a result of their membership in the Haftungsverbund.
These 45 savings banks include both those in which Erste Group Bank holds less than half of
the share capital and those in which Erste Group Bank holds no equity.

Retail and Mortgage

The Retail and Mortgage segment comprises all activities outside the savings banks segment
in Austria relating to retail, mortgage and small and medium-sized corporate customers. More
specifically, it includes Erste Bank Oesterreich’s network of 143 branches and six commercial
centres in Eastern Austria, including Vienna, which predominantly serves professionals, retail
clients and SMEs, and three savings banks of which Erste Group is the majority owner. Due
to the high proportion of individuals in Erste Group Bank[S customer base, the investment
fund business, private banking and portfolio management for retail customers are also
included in this segment.

Large Corporates

The Large Corporate segment serves commercial customers in Central and Eastern Europe
with regional service requirements or special product needs, such as M&A advisory.
IMMORENTIS real estate and leasing is also allocated to this segment. The Large Corporate
segment will be merged into the newly established Group Corporate and Investment Banking
division of Erste Group Bank.

Trading and Investment Banking

The Trading and Investment Banking segment of the Erste Group includes third-party and
proprietary trading activities, its asset/liability management and other treasury and investment
banking activities.

Central and Eastern Europe

Initially, Erste Group Bank defined its extended home market as AustrialS neighbouring
countries in Central Europe, with a total population of more than 40 million people. In the next
phase of its strategic development, Erste Group Bank extended its home market to the
adjacent regions (including the second wave of countries aspiring to EU accession in Eastern
and South-Eastern Europe and any further potential EU candidates). Erste Group Bank
believes that the foremost requirement for succeeding in retail banking in this region is
achieving a strong market presence and accordingly Erste GrouplS long term objective is to
attain a market share of 15 - 20% in each such country. To achieve this market position, Erste
Group expects to rely both on targeted acquisitions and organic growth.

Direct Holdings of Erste Group Bank in Central and Eastern Europe (as at 31 December
2007)

Direct
Country Erste Group Bank subsidiary Ownership
Croatia Erste & Steierm[tkische banka, d.d. 55.0%
Czech Republic Oesk/spolitelna, a.s. 98.0%
Hungary Erste Bank Hungary Nyrt. 99.9%
Romania Banca Comercial) Rom[h) S.A. 69.2%
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Direct

Country Erste Group Bank subsidiary Ownership
Russia JSC Commercial Bank Center-

Invest 9.8%%)
Serbia Erste Bank a.d. Novi Sad 74.0%
Slovak Republic Slovensk/Asporitelna, a.s. 100.0%
Ukraine JSC Erste Bank 100.0%

*) The acquisition of JSC Commercial Bank Center-Invest was conducted after 30 June 2008
Source: Issuer

Erste Group Bank holds stakes in Slovenia (Banka Sparkasse d.d.) and Bosnia-Herzegovina
(ABS Banka d.d.) through savings banks consolidated due to the Haftungsverbund.

International Business

The International Business unit comprises the business of Erste Group Bank[s branches in
London, New York and Hong Kong and also encompasses the foreign business of Erste
Group Bank Vienna, including those inter-bank transactions not handled by Erste Group
BankIs treasury unit.

Corporate Centre

The Corporate Centre segment supports the pursuit of Erste Group Bank(s strategic goals by
providing marketing, organisation, and information technology services including e-business.

Risk Factors relating to the Issuer

The Issuer may be subject in particular to the following risks, which should be carefully
considered together with the other information contained in this Prospectus, prior to any
investment decision. 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 an
effect on its financial position and results of operations.

Market risks could impair the value of the Issuer(s assets and adversely impact its
financial position and results of operations.

The Issuer and the members of the Erste Group have significant counterparty and
credit risk exposure. The development of the Issuer(s and the Erste Group’s operating
performance, loan loss levels or writedowns and impairments could adversely affect
its results.

Interest rate volatility may adversely affect the IssuerS and the Erste Group’s results
of operations.

Since a large part of the IssuerlS and the Erste Group’s operations, assets and
customers are located in Central and Eastern European countries that are not part of
the Euro-zone, the Issuer is exposed to currency risks.

The Issuer and the members of the Erste Group are subject to liquidity risk.

The Issuer8 subsidiaries in Central and Eastern Europe are subject to increased
political and economical risk associated with these countries.
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It may be difficult to make further acquisitions and/or to identify new suitable
acquisition targets. Future acquisitions may contain hidden liabilities and may prove
to be difficult to integrate into the Erste Group.

Changes in existing, or new, government laws or regulations in the countries in which
the Erste Group operates may have a material impact on its results of operations.

The Erste Group is exposed to a number of operational risks, in particular the failure
or malfunctioning of its IT systems.

Competition is high in the countries where the Erste Group operates and may grow
significantly in the future.

There is a risk that a rating agency may suspend, downgrade or withdraw a rating of
the Issuer and that such action might negatively affect the market value and trading
price of the Notes.

For further details on risk factors, please see page 22.
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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. Each of the 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 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.

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.

Factors that may affect the Issuer($ ability to fulfil its obligations under Notes issued
under the Programme:

Market risks could impair the value of the IssuerlS assets and adversely impact its
financial position and results of operations (Market Risk)

Fluctuations in the debt and equity markets may affect the market value and liquidity of Erste
Group Bankis and the Erste Group’s assets. The value of the IssuerS and the Erste Group'’s
real estate holdings is also exposed to changes in real estate market prices. The occurrence
of such events may also have an adverse impact on the revenues generated from the
investment banking operations of the Issuer and could result in an adverse impact on its
financial condition and results of operations, and thus its ability to service its payment
obligations under the Notes.

The Issuer and the members of the Erste Group have significant counterparty and
credit risk exposure. The development of the Issuer(s and the Erste Group’s operating
performance, loan loss levels or writedowns and impairments could adversely affect
its results (Credit Risk)

The Issuer and the Erste Group are exposed to a variety of counterparty and credit risks.
Third parties that owe the Issuer or members of the Erste Group money, securities or other
assets may not pay or perform under their obligations due to bankruptcy, lack of liquidity,
downturns in the economy or real estate values, operational failure or other reasons.

The development of the Issuerl§ and the Erste Group’s operating performance, loan loss
levels or write-downs and impairments could adversely affect their results and may result in
capital requirements that could constrain their operations, reducing the Issuer’'s ability to
service payments under the Notes and potentially adversely affecting the trading price of the
Notes.

Interest rate volatility may adversely affect the Issuer(8 and the Erste Group’s results of
operations

Changes in prevailing interest rates (including changes in the difference between the levels of

prevailing short- and long-term rates) may adversely affect the Issuer(s and the Erste Group’s
results of operations and costs of funding.
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Since a large part of the Issuerl8 and the Erste Group’s operations, assets and
customers are located in Central and Eastern European countries that are not part of
the Euro-zone, the Issuer is exposed to currency risks

A large part of the IssuerS and the Erste Group’s operations, assets and customers are
located in Central and Eastern European countries that are not part of the Euro-zone (as
defined herein), and financial transactions in currencies other than the euro give rise to
foreign currency risks, leading to a material adverse effect on the Issuerl§ and the Erste
Group’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.

The Issuer and the members of the Erste Group are subject to liquidity risk

The Issuer and the members of the Erste Group are exposed to liquidity risks which could
materialise in the event that their obligations are not matched to their assets. Failure to
manage such risks may affect the Issuer(s ability to fulfil its obligations under Notes issued
under the Programme.

The Issuerl§ subsidiaries in Central and Eastern Europe are subject to increased
political and economical risk associated with these countries.

The Issuer has subsidiaries in some countries in Central and Eastern Europe and a large part
of its income is derived from operations in these countries. As a result, the Erste Group(s
operations are exposed to risks common to all regions undergoing rapid political, economic
and social change, including currency fluctuations, exchange control restrictions, an evolving
regulatory environment, inflation, economic recession, local market disruption and labour
unrest. The occurrence of one or more of these events may also affect the ability of the
Issuer(8 clients or counterparties located in the affected country or region to obtain foreign
exchange or credit and, therefore, to satisfy their obligations towards the Issuer. These risks
could have an adverse effect on the Erste Group[S operations.

The following paragraphs contain brief descriptions of several material risks the Erste Group
is exposed to in certain important geographical markets, all of which could, if any of them
materialises, have a material adverse impact on the Erste Group’s operations or financial or
trading positions:

Czech Republic

Erste Group’s operations in the Czech Republic posted in the business year 2007 a pre-tax
profit of EUR 524.3 mn (source: Annual Report 2007) and are mainly conducted by Desk4A
spolitelna. For more information on the operations in the Czech Republic, see page 165.

The Czech economy grew 6.6% in 2007 (source: Czech Statistical Office).

The Czech economy faces a risk of economic slowdown, mainly caused by a lower growth of
household consumption. A deeper or more protracted weakness of economies in the EU
could curb the contribution of net exports to the Czech domestic growth and could slow the
Czech economy even further. Furthermore, concerns about higher, more persistent inflation
also pose a risk of growing labour costs, which could erode the competitiveness of the Czech
economy.

Romania
Erste Group’s operations in Romania posted in the business year 2007 a pre-tax profit of

EUR 391.0 mn (source: Annual Report 2007) and are mainly conducted by Banca Comercial)
Rom[h) S.A. For more information on the operations in Romania, see page 166.

Page 23



The Romanian economy is expected to grow in 2008 (according to Erste Group research
forecast) slightly above the 6% growth recorded in 2007 (source: Romanian Statistical Office).

The Romanian inflation rate may continue to rise, especially if food and oil prices remain
elevated. Rising inflation could induce the Romanian Central Bank to further tighten its
monetary policy, also by using other monetary tools than rates (e.g. increase of reserve
requirements) that could result in a prolongation of RON denominated loans. A wage inflation
spiral fuelled by deteriorated inflation expectations and salary increases above the
productivity growth may endanger the macroeconomic stability, including a worsening of the
current account deficit. A deterioration of international outlook might lead to a weaker RON
while the Romanian Central Bank’s efforts to mitigate the negative impact of RON
depreciation might be limited due to the global financial crisis. A weaker RON could result in a
growth of risk for CHF denominated loans and could lead to a deterioration in quality of the
CHF denominated loans.

Slovakia

Erste Group’s operations in Slovakia posted in the business year 2007 a pre-tax profit of
129.1 mn (source: Annual Report 2007) and are mainly conducted by Slovensk/Zsporite<fa.
For more information on the operations in Slovakia, see page 168.

Slovakia is expected to keep a strong economic growth in 2008 (7.8% according to Erste
Group research forecast).

While Slovakia will have the competitive advantage of being a Eurozone member as of 1
January 2009, a lack of political will to continue economic reforms may lessen the advantage
of the improved business environment that was gained in the previous government terms.
The recent currency appreciation in Slovakia increased the downside risk for economic
growth in Slovakia. Despite setting a stronger conversion rate in order to decrease inflation
pressures in the first year after the Euro adoption, real interest rates might be in the long-run
below neutral level because inflation in the converging economy used to be above the Euro-
zone average. Lower real interest rates could provide an incentive for households to increase
borrowing and a disincentive for depositing money at low real interest rates, putting pressure
on the deposit to loan ratio. A stronger conversion rate might have a negative impact on the
competitiveness of some exporters and may cause a slow-down of the employment rate
growth.

Hungary

Erste Group’s operations in Hungary posted in the business year 2007 a pre-tax profit of EUR
123.4 mn (source: Annual Report 2007) and are mainly conducted by Erste Bank Hungary
Nyrt. For more information on the operations in Hungary, see page 165.

The economic growth in Hungary remains subdued (1.3% in 2007; source: Hungarian
Statistical Office; 2.2% in 2008 forecasted by Erste Group research).

Hungary faces a risk of durably slow economic growth in the mid term, especially if private
investments are not showing any revival. Low propensity of households to save could make it
more difficult for the domestic banking sector to get sufficient sources for its lending activities,
while external funding remains relatively expensive due to the global liquidity crises. Another
significant risk is budget overspending prior to the next Parliamentary elections scheduled for
2010, which might result in increased volatility on the foreign exchange and Hungarian bond
market. A significant depreciation of Hungarian forint might negatively impact on household
clients with foreign currency loans and result in increased write-offs of loans.
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Croatia

Erste Group’s operations in Croatia posted in the business year 2007 a pre-tax profit of EUR
105 mn (source: Annual Report 2007) and are mainly conducted by Erste & Steierm[Tkische
banka d.d., Rijeka. For more information on the operations in Croatia, see page 165.

The Croatian economy is expected to grow 4.6% in 2008 (source: Erste Group research
forecasts).

Macroeconomic risks in Croatia are mainly related to external imbalances, high foreign debt
and a possible depreciation of the domestic currency. In that respect, potential problems
could arise if Croatia fails to refinance maturing debt and to finance the current account
deficit. A devaluation of the Croatian currency would increase repayment obligations of
customers, as a large proportion of the bank loans is linked to exchange rate movements,
thus increasing foreign exchange induced credit risk and resulting in a higher proportion of
non performing loans. Regional risks are still existing, which in case of an escalation of
violence in the region could affect the tourist sector performance.

Serbia

Erste Group’s operations in Serbia posted in the business year 2007 a pre-tax loss of 3.4 mn
(source: Annual Report 2007) and are mainly conducted by Erste Bank a.d., Novi Sad. For
more information on the operations in Serbia, see page 167.

The Serbian economy is expected to decelerate its growth from 7.3% in 2007 (source:
Serbian Statistical Office) to 6.3% in 2008 (according to forecast of Erste Group research).

Political risk remains high in Serbia, due to the continued lack of a stable government. In
particular, where radical parties come to power, this could result in a significant drawback for
the EU perspectives of Serbia. Furthermore, in such case foreign direct investment into
Serbia may decrease and could result in higher dependence on debt financing. Serbia is
dependant on stable financing and slower inflows could boost depreciation pressures on the
local currency. Despite foreign exchange reserves of the National Bank of Serbia,
depreciation of the dinar due to political instabilities is a threat. Stronger depreciation pressure
could on the one hand have a negative effect on the credit portfolio performance (as
customers are likely to default on interest and/or repayment of loans denominated in foreign
currency) and could boost inflation pressure, thus having a negative effect on the
macroeconomic stability. The National Bank of Serbia continues to conduct a tight monetary
policy by setting high reserve requirements for banks (especially on foreign sources of
financing) and has recently increased the two-week base rate to 15.75% due to inflation
pressure.

Ukraine

Erste Group’s operations in the Ukraine posted in the business year 2007 a pre-tax loss of
23.0 mn (source: Annual Report 2007) and are mainly conducted by JSC Erste Bank. For
more information on the operations in the Ukraine, see page 168.

The economic growth in the Ukraine is expected to slowdown from 7.6% in 2007 (source:
Statistical office of Ukraine) down to 6.6% in 2008 (according to Erste Group research
forecast).

Recently, the banking sector in the Ukraine has been affected by the anti-cyclical policy of the
Central Bank, which saw one of the reasons for high inflation in boosted household
consumption, fuelled by loans. Increased reserve requirements are in place since November
2007 and a drain of excess liquidity via deposit certificates, along with effective fiscal policy
have been the major reasons why the local money market has dried up, with money market
lending rates doubling over a couple of days, when the market came closer to fiscal payment
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due dates. The Ukrainian Central Bank keeps track of the situation and supplies banks with
refinancing in critical moments. Although foreign-owned banks and large local banks have
easier access to resources (including external), the liquidity shortage in UAH and high interest
rates were a reason for banks to open short positions in foreign currencies, thus adding
appreciation pressure on the exchange rates. As a result of this liquidity squeeze, most
commercial banks have reduced their retail and corporate lending programs, due to shortage
of funds and high funding costs. It is likely that the Ukrainian economy may slow down, if the
Central Bank does not take effective measures which would make its management of liquidity
more foreseeable.

CEE banking market

The major risk regarding banking markets in the CEE region would be a general slowdown of
economies as the performance of banking markets has been strongly correlated to the growth
of economies. In 2007 CEE was the highest growing region in Europe and 2008 is expected
to bring high growth figures as well - although some slowdown is forecast. This slowdown is
partly due to increasing inflation throughout the world as a result of soaring oil and food
prices. Central banks are trying to protect local currencies through raising interest rates,
which might have some impact on growth. It is also important to point out that small and open
CEE economies are export driven and if the US credit crunch had a significant impact on
Western European economies it would also influence the performance of CEE growth.
Significant slowdown of banking markets are likely to take place if economies experience a
long-term downturn.

It may be difficult for the Issuer to make further acquisitions and/or to identify new
suitable acquisition targets, and future acquisitions may contain hidden liabilities and
may prove to be difficult to integrate into the Erste Group

As part of its strategy in Central and Eastern Europe, the Issuer may decide to make
additional acquisitions to complement the growth of the Erste Group. Apart from antitrust or
similar laws, which may make it difficult to make such acquisitions, any acquired business
may contain unknown actual or potential liabilities and the ability of the Issuer to successfully
grow through selected acquisitions will depend on, among other things, the Issuer(s ability to
identify suitable acquisition or investment opportunities and successfully to close those
transactions. However, the Issuer may not be able to continue to grow at the same pace as in
the past. Furthermore, the integration of acquisitions may be difficult and the Issuer may not
be able to achieve anticipated synergies or other expected benefits. Such failure could
adversely affect the Issuer(s results of operations.

Changes in existing, or new, government laws or regulations in the countries in which
the Erste Group operates may have a material impact on its results of operations

Changes in existing, or new, government laws or regulations in the countries in which the
Erste Group operates may materially impact the Erste Group, including regulations relating to
financial services, securities products and other transactions the Issuer is conducting.

Furthermore, apart from changes to the economic environment, the introduction of new
regulations, such as the introduction of a new framework for capital adequacy rules commonly
known as Basel Il or changes in accounting matters and/or their application, may adversely
affect the Issueris business as its implementation and compliance may result in costs that
currently cannot be definitively determined.

Changes in laws, regulations or regulatory policies in the markets within which it operates

may have an adverse effect on the Erste GrouplS financial conditions and results of
operations.
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The Erste Group is exposed to a number of operational risks, in particular the failure or
malfunctioning of its IT systems

Banks and their activities are increasingly dependent on highly sophisticated information
technology ("IT") systems. IT systems are vulnerable to a number of problems, such as
computer virus infection, malicious hacking, physical damage to vital IT centres and software
or hardware malfunctions. Additionally, further operational risks may stem from inadequate or
failed internal processes, people and systems or from external events. Failure to manage
such risks may affect the Issuer(s ability to fulfil its obligations under Notes issued under the
Programme.

Competition is high in the countries where the Erste Group operates and may grow
significantly in the future.

International banks such as the Issuer are subject to intense competition, which is expected
to grow further in the future. Apart from local competitors, other international banks may enter
the banking market in Austria and Central and Eastern Europe, thus increasing the pressure
on the Issuer(s profit margins.

There is a risk that a rating agency may suspend, downgrade or withdraw a rating of
the Issuer and that such action might negatively affect the market value and trading
price of the Notes

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. The rating
agency may in particular suspend, downgrade or withdraw a rating. Such suspension,
downgrading or withdrawal may have an adverse effect on the market value and trading price
of the Notes. A downgrading of the rating may also lead to a restriction of the access to funds
and, consequently, to higher refinancing costs.

Factors which are material for the purpose of assessing the market risks associated
with Notes issued under the Programme:

Noteholders are exposed to the risk of partial or total failure of the Issuer to make
interest and/or redemption payments under the Notes (Credit Risk)

Investors 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 "Risk Factors relating to
the Issuer" above). A materialisation of the credit risk may result in partial or total failure of the
Issuer to make interest and/or redemption payments.

Investors in the Notes assume the risk that the credit spread of the Issuer changes
(Credit Spread Risk)

A credit spread is the margin payable by the Issuer to the holder of a Note 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 Note
and obligations under any collateralisation or guarantee and declarations as to any preferred
payment or subordination. The liquidity situation, 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.
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Investors are exposed to the risk that the credit spread of the Issuer widens resulting in a
decrease in the price of the Notes.

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 shrinks 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 liquid secondary market for the Notes will develop
or, if it does develop, that it will continue. In an illiquid market, an investor may not be
able to sell his Notes at fair market prices (Liquidity Risk)

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, an investor 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. These types of Notes generally would have a
more limited secondary market and more price volatility than conventional debt securities.
llliquidity may have a severely adverse effect on the market value of Notes. The possibility to
sell the Notes might additionally be restricted by country-specific reasons.

There is arisk that trading in the Notes or Underlyings will be suspended, interrupted
or terminated

If the Notes are listed on one (or more) markets (which may be regulated or unregulated), the
listing of such Notes may O 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 investors. 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. Investors 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 investors in any event
must bear the risks connected therewith. In particular, investors may not be able to sell their
Notes where trading is suspended, interrupted or terminated, and the stock exchange
guotations 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, investors should note that such measures may neither
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be sufficient nor adequate nor in time to prevent price disruptions or to safeguard the
investors’ 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 investors.

Noteholders may be exposed to market price risk in any sale of Notes (Market Price
Risk)

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 Note. The holder of
Notes 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.
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.

Certain Notes may contain, or be combined with, an option, the price of which may be subject
to change and may thus influence the market price of such Notes. The option price (the option
premium) is primarily affected by the difference between the price of the underlying asset and
the strike price, the time remaining for the option to be exercised, and the volatility of the
underlying asset. Affecting the option price to a lesser degree are factors such as interest
rates, market conditions, and the dividend rate of the underlying asset. Changes in the price
and volatility of the underlying asset strongly influence the option price. The value of an option
tends to decrease as its expiration date approaches and the option becomes worthless after
that date. The holder of such Notes is therefore exposed to the risk of an unfavourable
development of the price of the option contained in, or combined with, such Notes.

In the event that any Notes are redeemed prior to their maturity, a holder of such Notes
may be exposed to risks, including the risk that his investment will have a lower than
expected yield (Risk of Early Redemption)

The applicable Final Terms will indicate whether an Issuer may have the right to call the
Notes prior to maturity (an optional call right) if any or whether the Notes will be subject to
early redemption upon the occurrence of an event specified in the applicable Final Terms (an
early redemption event). 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. The Issuer
also has the right to redeem the Tier 1 Notes if ability of the Issuer under Austrian banking law
to attribute Tier 1 Notes to Own Funds for Austrian capital adequacy purposes on a
consolidated basis is changed to the detriment of the Issuer or Interest Payments on such
Tier 1 Notes cease to be fully deductible as expenses for the purposes of applicable income
tax law. 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 is exposed to the risk
that, due to early redemption, its investment will have a lower than expected yield. The Issuer
might exercise its optional call right if the yield on comparable Notes in the capital markets
falls, which means that the investor may only be able to reinvest the redemption proceeds in
Notes with a lower yield.

Investors should note that where the terms and conditions of the Notes provide for a right of
early redemption by the Issuer only, Noteholders usually receive a higher yield on their Notes
than they would if they were also granted a right to early redeem the Notes. Excluding the
Noteholders’ right to redeem Notes prior to their maturity is often a precondition for the Issuer
being able to hedge its exposure under the Notes. Thus, without early redemption by
Noteholders being excluded, the Issuer would not be able to issue Notes at all, or the Issuer
would factor the potential hedging break costs into the redemption amount of the Notes, thus
reducing the yield investors receive from the Notes. Investors should therefore carefully
consider whether they think that a right of early redemption only for the Issuer would be to
their detriment, and should, if they think that this is the case, not invest in the Notes.
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There is a risk that Noteholders may not be able to reinvest proceeds from the Notes in
such away that they earn the same rate of return (Reinvestment Risk)

Noteholders may be subject to the risk that interest or dividends earned from an investment in
the Notes may not in the event of an early redemption of any Notes be able to be reinvested
in such a way that they earn the same rate of return as the redeemed Notes.

A holder of Notes denominated in a foreign currency or a Dual Currency Note may be
exposed to adverse changes in currency exchange rates which may affect the yield of
such Notes (Currency Risk/Dual Currency Notes)

A holder of Notes denominated in a foreign currency and a holder of Dual Currency Notes is
exposed to the risk of changes in currency exchange rates which may affect the yield of such
Notes. Changes in currency exchange rates result from various factors such as macro-
economic factors, speculative transactions and interventions by central banks and
governments. A change in the value of any foreign currency against the euro, for example,
will result in a corresponding change in the euro value of Notes denominated in a currency
other than euro and a corresponding change in the euro value of interest and principal
payments made in a currency other than in euro in accordance with the terms of such Notes.
If the underlying exchange rate falls and the value of the euro correspondingly rises, the price
of the Notes and the value of interest and principal payments made thereunder expressed in
euro falls.

Furthermore, there is a risk that authorities with jurisdiction over the currency in which an
investor(s financial activities are denominated principally, may impose or modify exchange
controls. Such exchange controls could adversely affect an applicable exchange rate. As a
result, investors may receive less interest or principal than expected, or no interest or
principal.

Holders of Fixed Rate Notes are exposed to the risk that the price of such Notes falls
as aresult of changes in the market interest rate

A holder of Fixed Rate Notes is exposed to the risk that the price of such Notes falls as a
result of changes in the market interest rate. While the nominal interest rate of Fixed Rate
Notes as specified in the applicable Final Terms is fixed during the life of such Notes, the
current interest rate on the capital market for issues of the same maturity (the "market interest
rate") typically changes on a daily basis. As the market interest rate changes, the price of
Fixed Rate Notes also changes, but in the opposite direction. If the market interest rate
increases, the price of Fixed Rate Notes typically falls, until the yield of such Notes is
approximately equal to the market interest rate. If the market interest rate falls, the price of
Fixed Rate Notes typically increases, until the yield of such Notes is approximately equal to
the market interest rate. If the holder of Fixed Rate Notes holds such Notes until maturity,
changes in the market interest rate are without relevance to such holder as the Notes will be
redeemed at a specified redemption amount, usually the principal amount of such Notes. The
same risk applies to Step-Up Notes and Step-Down Notes if the market interest rates in
respect of comparable Notes are higher than the rates applicable to such Notes.

Holders of Floating Rate Notes may be exposed to the risk of fluctuating interest rate
levels and uncertain interest income

Floating Rate Notes tend to be volatile investments. A holder of Floating Rate Notes is
exposed to the risk of fluctuating interest rate levels and uncertain interest income.
Fluctuating interest rate levels make it impossible to determine the profitability of Floating
Rate Notes in advance. If Floating Rate Notes are structured to include multipliers or other
leverage factors, or caps or floors, or any combination of those features or other similar
related features, the market value may be more volatile than those for Floating Rate Notes
that do not include these features. If the amount of interest payable is determined in
conjunction with a multiplier greater than one or by reference to some other leverage factor,
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the effect of changes in the interest rates on interest payable will be increased. The effect of a
cap is that the amount of interest will never rise above and beyond the predetermined cap, so
that the holder will not be able to benefit from any actual favourable development beyond the
cap. The yield could therefore be considerably lower than that of similar Floating Rate Notes
without a cap.

The market value of Inverse/Reverse Floating Rate Notes is more volatile than the
market value of other more conventional floating rate notes based on the same
reference rate

Inverse Floating Rate Notes (also called Reverse Floating Rate Notes) have an interest rate
which is determined as the difference between a fixed interest rate and a floating rate
reference rate such as the Euro Inter-bank Offered Rate ("EURIBOR") or the London Inter-
bank Offered Rate ("LIBOR") which means that interest income on such Notes falls if the
reference interest rate increases. Typically, the market value of Inverse Floating Rate Notes is
more volatile than the market value of other more conventional floating rate notes based on
the same reference rate (and with otherwise comparable terms). Inverse Floating Rate Notes
are more volatile because an increase in the reference rate not only decreases the interest
payable on the Notes, but may also reflect an increase in prevailing interest rates, which may
further adversely affect the market value of such Notes.

Fixed to Floating Rate Notes bear specific risks

Fixed to Floating Rate Notes bear interest at a rate that the Issuer may elect to convert from a
fixed rate to a floating rate, or from a floating rate to a fixed rate. The Issuer(s ability to convert
the interest rate will affect the secondary market and the market value of the Notes since the
Issuer may be expected to convert the rate when it is likely to produce a lower overall cost of
borrowing. If the Issuer converts from a fixed rate to a floating rate, the spread on the Fixed to
Floating Rate Notes may be less favourable than then prevailing spreads on comparable
Floating Rate Notes relating to the same reference rate. In addition, the new floating rate at
any time may be lower than the interest rates payable on other Notes. If the Issuer converts
from a floating rate to a fixed rate, the fixed rate may be lower than the then prevailing interest
rates payable on its Notes.

Changes in market interest rates have a substantially stronger impact on the prices of
Zero Coupon Notes than on the prices of ordinary notes

Zero Coupon Notes do not pay current interest but are issued at a discount from their nominal
value. Instead of periodical interest payments, the difference between the redemption price
and the issue price constitutes interest income until maturity and reflects the market interest
rate. A holder of Zero Coupon Notes is exposed to the risk that the price of such Notes falls
as a result of changes in the market interest rate. Prices of Zero Coupon Notes are more
volatile than prices of Fixed Rate Notes and are likely to respond to a greater degree to
market interest rate changes than interest bearing notes with a similar maturity.

Holders of Index-linked Interest Notes and Holders of Index-linked Redemption Notes
are exposed to the risk of fluctuating interest rate and/or principal levels and may in
certain circumstances receive no interest and/or repayment at all

Index-linked Notes may either be issued as Index-linked Interest Notes where payments of
interest will be made by reference to a single index or other factors (including changes in the
price of securities and commaodities or movements in exchange rates) and/or such formula as
may be specified by the Issuer and the relevant Dealer(s) (as indicated in the applicable Final
Terms) or as Index-linked Redemption Notes where payment of principal will be calculated by
reference to a single index or other factors (including changes in the price of securities and
commodities or movements in exchange rates) and/or such formula as may be specified by
the Issuer and the relevant Dealer(s) (as indicated in the applicable Final Terms) or may be
issued as a combination of Index-linked Interest Notes and Index-linked Redemption Notes.
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If payment of interest is linked to a particular index, a holder of Index-linked Interest Notes is
exposed to the risk of fluctuating interest rate levels and uncertain interest income or may
even receive no interest at all which may have the effect that the yield of an Index-linked
Interest Note is negative. If payment of principal is linked to a particular index, a holder of
Index-linked Redemption Notes is exposed to the risk that the repayment amount is uncertain.
Depending on the calculation of the repayment amount, the yield of an Index-linked
Redemption Note may be negative and an investor may lose the value of its entire investment
or parts of it. The more volatile the relevant index, the greater is the uncertainty in respect of
interest income and repayment amount. Uncertainty with respect to interest and repayment
amount make it impossible to determine the yield of Index-linked Notes in advance.

Structured Notes bear special risk

In general, an investment in Notes by which the premium and/or the interest on and/or
principal of which is determined by reference to one or more values of currencies,
commodities, interest rates or other indices or formulae, either directly or inversely, may entail
significant risks not associated with similar investments in a conventional debt security. Such
risks include the risks that the holder of such Notes will receive no interest at all, or that the
resulting interest rate will be less than that payable on a conventional debt security at the
same time and/or that the holder of such Notes could lose all or a substantial portion of the
principal of its Notes. In addition, investors should be aware that the market price of such
Notes may be very volatile (depending on the volatility of the relevant currency, commodity,
interest rate, future contract, index or formula or basket thereof).

Neither the current nor the historical value of the relevant currencies, commodities, interest
rates or other indices or formulae should be taken as an indication of future performance of
such currencies, commodities, interest rates or other indices or formulae during the term of
any Note.

In case of a cap, a Noteholder will not be able to benefit from any actual favourable
development beyond the cap

If the interest rate and/or redemption amount of an issue of Notes are not fixed but will be
determined according to the structure of Notes as set out in the relevant Final Terms of the
Notes, such an issue may also incorporate a cap. The effect of a cap is that the amount of
interest and/or the redemption amount will never rise above the predetermined cap, so that
the holder will not be able to benefit from any actual favourable development beyond the cap.
The vyield could therefore be considerably lower than that of similarly structured Notes without
a cap.

There may be potential conflicts of interest

Each of the Issuer, the Dealer(s) or any of their respective affiliates not only issue Notes but
also have other business areas which independently do business with companies that might
be part of the assets underlying Notes (e.g., an index, single shares or baskets). It cannot be
ruled out that decisions made by those independent business areas may have a positive or a
negative impact on the underlying value.

Equity-linked Notes bear similar risks to a direct equity investment

Equity-linked Notes may either be issued as Equity-linked Interest Notes where payment of
interest will be calculated by reference to a single equity security or a basket of equity
securities (as indicated in the applicable Final Terms) or as Equity-linked Redemption Notes
where payment of principal will be calculated by reference to a single equity security or a
basket of equity securities (as indicated in the applicable Final Terms). Equity-linked
Redemption Notes may also provide that the redemption will be by physical delivery of
reference items. Accordingly, an investment in Equity-linked Redemption Notes may bear
similar risks as a direct equity investment and investors should take advice accordingly. In
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case of Equity-linked Redemption Notes, the investor may lose the value of his entire
investment or part of it.

Fund-linked Notes bear similar risks to a direct investment in funds

Fund-linked Notes may either be issued as Fund-linked Interest Notes where payment of
interest will be calculated by reference to a fund or a basket or portfolio of funds (as indicated
in the applicable Final Terms) or as Fund-linked Redemption Notes where payment of
principal will be calculated by reference to a fund or a basket or portfolio of funds (as
indicated in the applicable Final Terms). Fund-linked Redemption Notes may also provide that
the redemption will be by physical delivery of reference items. Accordingly, an investment in
Fund-linked Redemption Notes may bear similar risks as a direct fund investment and
investors should take advice accordingly. In particular, an investor may be exposed to the
market risk of the positions in which the fund (or funds) invests and the risk that the
management of the fund (or funds) may act negligently or fraudulently. The performance
(positive or negative) of the fund may have a direct impact on the Fund-linked note. In case of
Fund-linked Redemption Notes, the investor may lose the value of his entire investment or
part of it.

Notes linked to Hedge Funds carry a high degree of risk

Special investment considerations apply to Notes linked to hedge funds: An investment in
Notes which economically represent a hedge fund carries a high degree of risk. Hence only a
small part of the disposable funds should be invested into such Notes and not all disposable
funds or funds financed by credit should be invested into such Notes. An investment into such
Notes will be offered to investors particularly knowledgeable in investment matters. Investors
should participate in the investment only if they are in a position to consider carefully the risks
associated with such Notes.

A holder of Credit-linked Notes is exposed to the credit risk of the Issuer and that of
one or more reference entities

A holder of a Credit-linked Note is exposed to the credit risk of the Issuer and that of one or
more Reference Entities (as specified in the applicable Final Terms). There is no guarantee
that a holder of such Notes will receive the full principal amount of such Notes and interest
thereon and ultimately the obligations of the Issuer to pay principal under such Notes may be
reduced to zero. Accordingly, an investment in Credit-linked Notes involves a high degree of
risk which can only be adequately assessed where an investor has sufficient knowledge and
experience to evaluate the merits and risks of investing in such Notes and has access to, and
knowledge of, appropriate analytical tools to evaluate such merits and risks.

The Issuer(s obligations in respect of Credit-linked Notes are irrespective of the Issuer(s credit
exposure to a Reference Entity and the Issuer need not suffer any loss or provide evidence of
any loss as a result of the occurrence of a Credit Event (as specified in the applicable Final
Terms). The Issuer may deal in any obligation of a Reference Entity (as specified in the
applicable Final Terms) and may, where permitted, accept deposits from, make loans or
otherwise extend credit to, and generally engage in any kind of commercial or investment
banking or other business with, a Reference Entity or any other person or entity having
obligations relating to such Reference Entity, and may act with respect to such business in
the same manner as each of them would if the Credit-linked Notes did not exist, regardless of
whether any such action might have an adverse effect on a Reference Entity or the position of
the holder of Credit-linked Notes.

The Issuer may be in possession of information in relation to a Reference Entity that is or may
be material in the context of the Credit-linked Notes and that may or may not be publicly
available, and the Terms and Conditions of such Notes do not impose any obligation on the
part of the Issuer to disclose to the holders any such relationship or information.
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Payments in respect of Commodity-linked Notes will be dependent upon the
performance of the underlying commodity

Payments in respect of Commodity-linked Notes will be dependent upon the performance of
the underlying commodity. An investment in Commodity-linked Notes is not the same as an
investment in the underlying commodity or an investment which is directly linked to such
commodity. The performance of the underlying commodity may go down as well as up and its
performance at any specific date may not reflect its prior or future performance. There can be
no assurance as to the future performance of the underlying commodity. Accordingly, before
investing in Commodity-linked Notes, prospective investors should carefully consider whether
an investment based on the performance of an underlying commodity is suitable for them.
Commodity-linked Notes involve complex risks, which include, among other things,
commaodity price risks, credit risk and/or political and general economic risks.

Payments in respect of Future-linked Notes will be dependent upon the performance of
the underlying future contract

An investment in Future-linked Notes may bear similar complex risks (in particular price risk,
credit risk and/or political and general economic risk) to those associated with a direct
investment in the underlying of such Notes, and investors should take advice accordingly.
However, investors should be aware that an investment in such Notes is not the same as a
direct investment in a future contract and/or an investment which is directly linked to such
future contract. In particular, fluctuations in the value of the future contract (or of each future
contract contained in a basket) will affect the value of such a Note. Investors should note that
future contracts are usually more volatile and risky than other underlyings and should
consider whether they are able and willing to expose themselves to this additional risk. There
can be no assurance as to the future performance of the future contract. The repayment
amount payable by the Issuer might be substantially less than the issue price or, as the case
may be, the purchase price invested by the holder of the Note and it may even be zero, in
which case the holder may lose its entire investment.

The obligations of the Issuer under Subordinated Notes constitute unsecured and
subordinated obligations which are subordinated to the claims of all unsubordinated
creditors of the Issuer

The Issuer may issue Subordinated Notes. The obligations of the Issuer in case of
Subordinated Notes constitute unsecured and subordinated obligations. In the event of the
liquidation or bankruptcy of the Issuer, such obligations will be subordinated to the claims of
all unsubordinated creditors of the Issuer so that in any such event no amounts will be
payable under such obligations until the claims of all unsubordinated creditors of the Issuer
will have been satisfied in full. Interest on Subordinated Notes constituting Supplementary
Capital or Subordinated Supplementary Capital is only payable if payment thereof would be
covered by the annual surplus of the issues prior to any changes in the reserves of the Issuer.
If such payment is not permitted in any one year, such interest will, unless specified
otherwise, be deferred to the following year until the Issuer has sufficient surplus to pay such
deferred interest payments. Prior to the liquidation of the Issuer, Subordinated Notes
constituting Supplementary Capital or Subordinated Supplementary Capital may only be
redeemed subject to the pro rata deductions from the principal outstanding of such
Subordinated Notes of the net losses of the Issuer which have accrued since the issue date of
such Subordinated Notes.

Claims of the Issuer are not permitted to be offset against payment obligations of the Issuer
under the Subordinated Notes and no contractual collateral may be provided by the Issuer or
a third person in respect of any liabilities constituted by Subordinated Notes. No subsequent
agreement may limit the subordination or amend the maturity of Subordinated Notes.
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Tier 1 Notes constitute perpetual, profit-related, unsecured and subordinated
obligations of the Issuer and will be subordinated to all present and future senior and
other unsubordinated and subordinated debt obligations of the Issuer

The Tier 1 Notes will be perpetual securities in respect of which there will be no fixed
redemption date. If the applicable Final Terms indicate that the Issuer, in accordance with the
Terms and Conditions, has the right to call the Tier 1 Notes (an optional call right), then Tier 1
Notes will be redeemable at the option of the Issuer upon giving notice within the notice
period (if any) indicated in the applicable Final Terms to the holders of the Tier 1 Notes on the
date or dates, at the price and on such terms as indicated in the applicable Final Terms.

The Tier 1 Notes are also redeemable for certain tax reasons (including if the Issuer is
required to make additional (gross-up) payments) and capital adequacy reasons in
accordance with the Terms and Conditions of the Tier 1 Notes.

If the Issuer redeems the Tier 1 Notes, a holder of such Notes is exposed to the risk that, due
to the redemption, its investment will have a lower than expected yield. The Issuer might
exercise its optional call right if the yield or relative credit spread on comparable Notes in the
capital market falls, which means that the investor may only be able to reinvest the
redemption proceeds in notes with a lower yield or higher credit spread.

The Tier 1 Notes have no fixed final redemption date and holders have no rights to call for
their redemption. Although the Issuer may redeem Tier 1 Notes in certain circumstances,
there may be limitations on its ability to do so. Therefore, holders should be aware that they
may be required to bear the financial risks of an investment in the Tier 1 Notes for an
indefinite period of time.

The Tier 1 Notes will constitute direct, unsecured and subordinated obligations of the Issuer
and will be subordinated to all present and future senior and other unsubordinated and
subordinated debt obligations of the Issuer (save for subordinated debt obligations which rank
or are expressed to rank pari passu with the Tier 1 Notes) and will rank senior to the ordinary
shares of the Issuer.

The obligations of the Issuer under the Tier 1 Notes will rank junior as to payments to all
liabilities to its creditors (including, without limitation, depositors, general creditors and
subordinated debt holders) and claims of holders of senior ranking securities, pari passu as to
payments in respect of Parity Securities and senior as to payments in respect of Junior
Securities. In the event that the Issuer is wound up, liquidated or dissolved, the assets of the
Issuer would be available to pay obligations under the Tier 1 Notes only after all payments
have been made on such senior liabilities and claims.

Interest on the Tier 1 Notes is not cumulative. Interest on the Tier 1 Notes will be paid by the
Issuer out of Distributable Funds, except that the Issuer will not be required to make
payments of interest to the extent that the aggregate of such interest payments together with
interest paid on the Tier 1 Notes previously during the current fiscal year and distributions
made or proposed or reasonably likely to be made on Parity Securities during the current
fiscal year would exceed Distributable Funds.

Whether sufficient Distributable Funds are available remains in the discretion of the Issuer, as
the Issuer may elect to allocate earnings to its reserves which will not qualify as Distributable
Funds. And even if sufficient Distributable Funds are available, the Issuer will not be required
to make payments of interest if its Managing Board has resolved that, in accordance with
applicable Austrian banking regulations affecting banks which fail to meet their capital ratios
pursuant to the Act, the Issuer would be limited in making such payments on Parity Securities
or if there is in effect an order of the FMA prohibiting the Issuer from making any payments. If
interest on the Tier 1 Notes for any interest period is not paid for such reasons, the holder of
the Tier 1 Notes will not be enttled to receive interest, even if Distributable Funds
subsequently become available. The Issuer may also, even where sufficient Distributable
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Funds are available and where payment would not be prohibited by applicable Austrian
banking regulations or by an order of the FMA, at its sole discretion, elect not to make Interest
Payments on the Tier 1 Notes, known as the "Optional Non-Payment Right", subject to the
obligation of the Issuer to make Interest Payments in certain circumstances in which the
Issuer or an Issuing Vehicle makes a dividend payment or distribution or other payment on
Interest Parity Securities or Junior Securities.

Although in certain circumstances in which the Issuer or an Issuing Vehicle makes a dividend
payment or distribution or other payment on certain other securities the Issuer will be required
to make Interest Payments, this requirement will not apply if there are insufficient Distributable
Funds or if there is in effect an order of the FMA prohibiting the Issuer from making any
payments or if its capital ratios are not met.

Reverse Convertible Notes expose the investor to fluctuations in the market prices of
both the Notes and the underlying asset, as well as to all the associated risks of a
direct investment in the underlying asset

Reverse Convertible Notes will provide the Issuer with the right to convert Notes into shares
or other equity-like instruments of the Issuer or any other company limited by shares,
commodities, currencies or funds, or baskets thereof, whether listed or unlisted. At maturity
the Issuer may choose to exercise its conversion right or redeem the Notes through cash
settlement. A holder of a Reverse Convertible Note is exposed to fluctuations in the market
price of the Notes and the risk of default by the underlying issuer, if any, as well as the
associated risks of a direct investment in the underlying asset. Reverse Convertible Notes will
be issued as Domestic Notes only.

Failure to pay an instalment could result in an investor risk of losing all or part of its
investment in Instalment Notes

The Issuer may issue Notes where the issue price is payable in more than one instalment.
Investors should therefore be aware that they may be required to make further payments of
principal after having acquired the instalment Notes. Failure to pay any subsequent instalment
could result in the investors risk of losing all or part of their investment.

Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light
of its own circumstances. In particular, each potential investor should:

0] have sufficient knowledge and experience to make a meaningful evaluation of the
relevant Notes, the merits and risks of investing in the relevant Notes and the information
contained or incorporated by reference in this Prospectus or any applicable supplement;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the
context of its particular financial situation, an investment in the relevant Notes and the impact
such investment will have on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an
investment in the relevant Notes, including where principal or interest is payable in one or
more currencies, or where the currency for principal or interest payments is different from the
potential investor(s currency;

(iv) understand thoroughly the terms of the relevant Notes and be familiar with the
behaviour of any relevant indices and financial markets; and

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

scenarios for economic, interest rate and other factors that may affect its investment and its
ability to bear the applicable risks.
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Some Notes are complex financial instruments and such instruments may be purchased by
investors as a way to reduce risk or enhance yield with an understood, measured, appropriate
addition of risk to their overall portfolios. A potential investor should not invest in Notes which
are complex financial instruments unless it has the expertise (either alone or with the help of a
financial adviser) to evaluate how the Notes will perform under changing conditions, the
resulting effects on the value of such Notes and the impact this investment will have on the
potential investor(s overall investment portfolio.

Credit ratings of Notes may not adequately reflect all risks of the investment in such
Notes and may be suspended, downgraded or withdrawn

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.

Special Risk related to Notes with Integral multiples of less than 50,000

In relation to any issue of Notes which have a denomination consisting of a minimum
Specified Denomination plus a higher integral multiple of another smaller amount, it is
possible that the Notes may be traded in amounts in excess of [50,000 (or its equivalent) that
are not integral multiples of (60,000 (or its equivalent). In such a case, a Noteholder who, as
a result of trading such amounts, holds a principal amount of less than the minimum Specified
Denomination may not receive a definitive Note in respect of such holding (should definitive
Notes be printed) and would need to purchase a principal amount of Notes such that its
holding amounts to a Specified Denomination.

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

If a loan is used to finance the acquisition of the Notes by an investor and the Notes
subsequently go into default, or if the trading price diminishes significantly, the investor 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 significantly increase the risk of a loss. Investors should
not assume that they will be able to repay the loan or pay interest thereon from the profits of a
transaction. Instead, investors 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, investors 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.
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Investors have to rely on the functionality of the relevant clearing system

The Notes are purchased and sold through different clearing systems, such as Clearstream
Banking S.A., Euroclear Bank S.A./N.V. or 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. Investors have to rely on the
functionality of the relevant clearing system.

The tax impact of an investment in the Notes should be carefully considered

Interest payments on Notes, or profits realised by an investor 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. The tax impact on investors generally is described under "Taxation";
however, the tax impact on an individual investor may differ from the situation described for
investors generally. Prospective investors, therefore, 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.

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

The terms and conditions of the Notes will be governed either by English or Austrian law in
effect as at the date of this Prospectus. Investors 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
provde 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 English or Austrian law (or law
applicable in Austria), or administrative practice after the date of this Prospectus.

Legal investment considerations may restrict certain investments

The investment activities of certain investors 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 (1) Notes are legal investments for it, (2)
Notes can be used as collateral for various types of borrowing and (3) 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 Fiscal Agent, the Calculation Agent, the
Paying Agent etc) liability for negligent acts or omissions in connection with the Notes, which
could result in the investors not being able to claim (or only to claim partial) indemnification for
damage that has been caused to them. Investors should therefore inform themselves about
such exclusions or restrictions of liability and consider whether these are acceptable for them.
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in
its entirety by, the remainder of this Prospectus and, in relation to the Terms and Conditions
of any particular Tranche of Notes, the applicable Final Terms. Words and expressions
defined or used in "Terms and Conditions of the Notes" below shall have the same meanings
in this overview. The Issuer may agree with any Dealer that Notes may be issued in a form
other than that contemplated in "Terms and Conditions of the Notes" herein, in which event
(in the case of listed or publicly offered Notes only) a supplement to the Prospectus, if
appropriate, will be made available which will describe the effect of the agreement reached in

relation to such Notes.

Issuer

Description

Size

Domestic Arranger and Dealer

International Arranger

International Dealers

Fiscal Agent

International Paying and Transfer
Agents

Erste Group Bank AG

Debt Issuance Programme

Up to [10,000,000,000 (or the equivalent in other
currencies at the date of issue) aggregate
principal amount of Notes outstanding at any one
time.

Erste Group Bank AG

J.P. Morgan Securities Ltd.

BNP PARIBAS, Deutsche Bank AG, London
Branch, Dz BANK AG Deutsche
Zentral-Genossenschaftsbank,  Frankfurt am
Main, Erste Group Bank AG, J.P. Morgan
Securities Ltd. and UBS Limited.

The Issuer may from time to time terminate the
appointment of any dealer under the Programme
or appoint additional dealers either in respect of
one or more Tranches or in respect of the whole
Programme. References in this Prospectus to
"Permanent Dealers" are to the persons listed
above as Dealers and to such additional persons
that are appointed as dealers in respect of the
whole Programme (and whose appointment has
not been terminated) and to Dealers are to all
Permanent Dealers and all persons appointed as
a dealer in respect of one or more Tranches.

The Bank of New York

The Bank of New York (Luxembourg) S.A.
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Domestic Agent

Method of Issue

Redenomination, renominalisation
and/or reconventioning

Erste Group Bank AG

The Issuer may, subject to the terms of the
Agency Agreement from time to time, remove the
Fiscal Agent and/or the International Paying and
Transfer Agent and/or the Domestic Agent, and/or
may appoint other or additional paying agents, as
set out in the Final Terms. Such other paying
agents will be appointed in accordance with
applicable statutory requirements and/or the rules
of the stock exchanges where Notes of the
respective Series are listed, and will either be
banks or other entities licensed in the EEA or
another market where Erste Group is active to act
as paying agents.

Notes will be specified in the relevant Final Terms
as either International Notes or Domestic Notes
(together, the "Notes"). International Notes will be
issued on a syndicated or a non-syndicated
basis. Domestic Notes will be issued on a non-
syndicated basis only.

The Notes will be issued in series (each a
"Series") having one or more issue dates and on
terms otherwise identical (or identical other than
in respect of the first payment of interest), the
Notes of each Series being intended to be
interchangeable with all other Notes of that
Series. Each Series may be issued in tranches
(each a "Tranche") on the same or different issue
dates. The specific terms of each Tranche (which
will be supplemented, where necessary, with
supplemental Terms and Conditions and, save in
respect of the issue date, issue price, first
payment of interest and principal amount of the
Tranche, will be identical to the terms of other
Tranches of the same Series) will be set out in a
final terms supplement to this Prospectus (the
"Final Terms").

Notes denominated in a currency that may be
redenominated into euro may, following the giving
of notice by the Issuer to the Noteholders, the
Fiscal Agent, Euroclear and/or Clearstream,
Luxembourg (in the case of International Notes)
or to the Noteholders, the Fiscal Agent and/or
OeKB (in the case of Domestic Notes), be subject
to redenomination, renominalisation,
reconventioning and/or consolidation with other
Notes then denominated in euro as may be
specified in the Final Terms.
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Consolidation

Issue Price

Form of Notes

Clearing Systems

Initial Delivery of Notes

Notes of one Series may be consolidated with
Notes of another Series and provisions in respect
of such consolidation will be contained in Part A
of the relevant Final Terms.

Notes may be issued at their principal amount or
at a discount or premium to their principal
amount. Partly-paid Notes may be issued, the
issue price of which will be payable in two or
more instalments.

The Notes may be issued in bearer form only
("Bearer Notes"), in the case of Notes governed
by English law only, in bearer form exchangeable
for Registered Notes ("Exchangeable Bearer
Notes") or in registered form only ("Registered
Notes"). Each Tranche of Bearer Notes and
Exchangeable Bearer Notes will be represented
on issue by a temporary Global Note without
interest coupons if (i) definitive Notes are to be
made available to Noteholders following the
expiry of 40 days after their issue date or (i) such
Notes have an initial maturity of more than one
year and are being issued in compliance with the
D Rules (as defined in "Overview of the
Programme - Selling Restrictions"), otherwise
such Tranche will be represented by a permanent
Global Note without interest coupons. Registered
Notes will be represented by Certificates, one
Certificate being issued in respect of each
Noteholder[§ entire holding of Registered Notes
of one Series. Certificates representing
Registered Notes that are registered in the hame
of one holder or a nominee for one or more
clearing systems are referred to as "Global
Certificates".

For International Notes, Euroclear, Clearstream,
Luxembourg and, in relation to any Tranche, such
other clearing system as may be agreed between
the Issuer, the Fiscal Agent and the relevant
Dealer. Domestic Notes will in all cases be
cleared through OeKB (and may be settled
through Euroclear and Clearstream,
Luxembourg) or with or on behalf of the Issuer or
may be held by investors.

On or before the issue date for each Tranche, if
the Global Note is in NGN form, it will be
delivered to a Common Safekeeper for Euroclear
and Clearstream, Luxembourg. On or before the
issue date for each Tranche, if the Global Note is
in CGN form, the Global Note representing
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Currencies

Maturities

Denomination

Fixed Interest Rate Notes

Floating Rate Notes

Bearer Notes or Exchangeable Bearer Notes or
the Global Certificate representing Registered
Notes may be deposited with a common
depositary for Euroclear and Clearstream,
Luxembourg (in the case of International Notes)
or a depositary for OeKB or OeKB or with or on
behalf of the Issuer (in the case of Domestic
Notes). Global Notes or Global Certificates
representing International Notes may also be
deposited with any other clearing system or may
be delivered outside any clearing system
provided that the method of such delivery has
been agreed in advance by the Issuer, the Fiscal
Agent and the relevant Dealer. Registered Notes
that are to be credited to one or more clearing
systems on issue will be registered in the name
of nominees or a common nominee for such
clearing systems.

Subject to compliance with all relevant laws,
regulations and directives, Notes may be issued
in any currency if the Issuer and the relevant
Dealers so agree.

Subject to compliance with all relevant laws,
regulations and directives, the Notes will have a
minimum maturity of one month.

Definitive Notes will be in such denominations as
may be specified in Part A of the relevant Final
Terms save that the Notes will be issued in such
denominations as may be agreed between the
Issuer and the relevant Dealer and as specified in
the applicable Final Terms.

Fixed interest will be payable in arrear on the
date or dates in each year specified in Part A of
the relevant Final Terms.

Floating Rate Notes will bear interest set
separately for each Series:

(i) on the same basis as the floating rate under
a notional interest rate swap transaction in
the relevant Specified Currency governed by
an agreement incorporating the ISDA
Definitions (as defined in the Terms and
Conditions of the Notes); or

(i) by reference to LIBOR or EURIBOR (or such

other benchmark as may be specified in Part
A of the relevant Final Terms) as adjusted for
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Zero Coupon Notes

Index-linked Notes

Fund-linked Notes

any applicable margin.

Interest periods will be specified in Part A of the
relevant Final Terms.

Zero Coupon Notes may be issued at their
principal amount or at a discount to it and will not
bear interest.

Payments (whether in respect of principal or
interest and whether at maturity or otherwise) in
respect of index-linked Notes will be calculated
by reference to such stock or commodity or other
index, currency exchange rate and/or formula as
the Issuer and the relevant Dealer or other
purchaser may agree (as indicated in Part A of
the relevant Final Terms).

Payments (whether in respect of principal or
interest and whether at maturity or otherwise) in
respect of fund-linked Notes will be calculated by
reference to such fund or basket of funds as the
Issuer and the relevant Dealer or other purchaser
may agree (as indicated in Part A of the relevant
Final Terms). Funds may directly or indirectly
invest in accordance with the principle of portfolio
diversification in shares, bonds, structured notes,
real estate, money market instruments, financial
instruments, commodities, indices, funds and
other investments. Funds may be listed or
unlisted and may be established in various forms
and structures depending on the applicable legal
regime and investment objective. In particular,
funds may be set up as closed end or open end
vehicles with or without own legal subjectivity with
or without a separate management entity.
Depending on the jurisdiction of the
establishment of the fund, its structure,
investment object, etc the fund may be set up in
accordance with Council Directive 85/611/EEC of
20 December 1985 on the coordination of laws,
regulations and administrative provisions relating
to undertakings for collective investment in
transferable securities ("UCITS") (the "UCITS
Directive"), as amended. The fund categories
sufficient to serve as an underlying for fund-linked
Notes are not restricted to funds in compliance
with the UCITS Directive and may include various
funds categories, such as single funds or fund of
funds structures, index funds and index tracking
funds, real estate funds, hedge funds, alternative
investment funds and others, whose structure,
investment objectives, investor(s participation etc.
may differ from the structure, investment

Page 43



Variable Coupon Amount Notes

Variable Redemption Amount Notes

Equity-linked Notes

Credit-linked Notes

Commodity-linked Notes

Future-linked Notes

Reverse Convertible Notes

Other Notes

objectives, investor§ participation etc. under the
UCITS Directive. Depending on the applicable
legal regime, funds may or may not be subject to
supervision of authorities, certain investment
thresholds and limited redemption rights.

The Final Terms issued in respect of each issue
of variable coupon amount Notes will specify the
basis for calculating the amounts of interest
payable, which may be by reference to a stock
index or formula or as otherwise provided in Part
A of the relevant Final Terms.

The Final Terms issued in respect of each issue
of variable redemption amount Notes will specify
the basis for calculating the redemption amounts
payable, which may be by reference to a stock
index or formula or as otherwise provided in Part
A of the relevant Final Terms.

Payments in respect of Equity-linked Notes will
be calculated by reference to such single equity
security or basket of equity securities, as
indicated in Part A of the relevant Final Terms.

Credit-linked Notes may be issued relating to one
or more reference entities (as specified in the
relevant Final Terms). Holders of Credit-linked
Notes are exposed to the credit risk of the Issuer
and such reference entities.

Payments in respect of Commodity-linked Notes
will be calculated by reference to a commodity (or
basket thereof), as indicated in Part A of the
relevant Final Terms.

Payments in respect of Future-linked Notes will
be calculated by reference to a future contract (or
basket thereof), as indicated in Part A of the
relevant Final Terms.

Reverse Convertible Notes (convertible into
shares, commodities, currencies or funds, or
baskets thereof, whether listed or unlisted) may
be issued as Domestic Notes only, as specified in
the relevant Final Terms.

Terms applicable to high interest Notes, low
interest Notes, step-up Notes, step-down Notes,
dual currency Notes, reverse dual currency
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Interest Periods and Interest Rates

Redemption

Redemption by Instalments

Optional Redemption

Status of the Senior Notes

Status of the Subordinated Notes

Notes, optional dual currency Notes, partly-paid
Notes, and any other type of Note that the Issuer
and any Dealer or Dealers may agree to issue
under the Programme will be set out in the
relevant Final Terms and/or Supplemental
Prospectus.

The length of the interest periods for the Notes
and the applicable interest rate or its method of
calculation may differ from time to time or be
constant for any Series. Notes may have a
maximum interest rate, a minimum interest rate
or both. The use of interest accrual periods
permit the Notes to bear interest at different rates
in the same interest period. All such information
will be set out in Part A of the relevant Final
Terms.

Notes may be redeemable at par or at such other
Redemption Amount (detailed in a formula or
otherwise) as will be specified in Part A of the
relevant Final Terms.

The Final Terms issued in respect of each issue
of Notes that are redeemable in two or more
instalments will set out the dates on which, and
the amounts in which, such Notes may be
redeemed.

The Final Terms issued in respect of each issue
of Notes will state whether such Notes may be
redeemed (either in whole or in part) prior to their
stated maturity (if any) at the option of the Issuer
and/or (other than in the case of Tier 1 Notes) the
holders, and if so the terms applicable to such
redemption.

The Senior Notes will constitute direct,
unconditional, unsubordinated and unsecured
obligations of the Issuer, all as described in
"Terms and Conditions of the Notes - Status of
the Senior Notes".

The Subordinated Notes will constitute direct,
subordinated and unsecured obligations of the
Issuer, all as described in "Terms and Conditions
of the Notes - Status of the Subordinated Notes".
The FMA has not confrmed that the
Subordinated Notes, once issued, would
constitute regulatory own funds of the Issuer
according to the Austrian Banking Act.
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Status of the Tier 1 Notes

Status of Pfandbriefe (Mortgage
Bonds),
Kommunalschuldverschreibungen
(Offentliche Pfandbriefe) (Public-
Sector Covered Bonds)

and Covered Bonds

Cross Default

Negative Pledge

Early Redemption

Withholding Tax

The Tier 1 Notes will constitute direct,
subordinated and unsecured obligations of the
Issuer, all as described in "Terms and Conditions
of the Notes [ Status of the Tier 1 Notes". The
FMA has not confirmed that the Tier 1 Notes,
once issued, would constitute regulatory own
funds of the Issuer according to the Austrian
Banking Act.

Pfandbriefe (Mortgage Bonds),
Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds) and
Covered Bonds may be issued as either
International Notes or Domestic Notes and will
constitute direct, unconditional and
unsubordinated obligations of the Issuer secured
by a special pool of cover assets, all as described
in "Terms and Conditions of the Notes - Status of
the Pfandbriefe (Mortgage Bonds),
Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds) and
Covered Bonds".

See "Terms and Conditions of the Notes - Events
of Default". Pfandbriefe (Mortgage Bonds),
Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds), Tier
1 Notes and Covered Bonds are not subject to
Cross Default.

See "Terms and Conditions of the Notes -
Negative Pledge" in respect of Senior Notes only.

Except as provided in "Optional Redemption”
above, (i) Notes (other than Tier 1 Notes) will be
redeemable at the option of the Issuer prior to
maturity only for tax reasons and, at the option of
the Noteholders, only in certain defined
circumstances and (ii) Tier 1 Notes may be
redeemable at the option of the Issuer only after
five years or for certain tax or regulatory reasons.
See "Terms and Conditions of the Notes -
Redemption, Purchase and Options".

All payments of principal and interest in respect of
the Notes will be made free and clear of
withholding taxes of Austria, subject to customary
exceptions as described in "Terms and
Conditions of the Notes - Taxation".
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Governing Law

Place of Jurisdiction

Binding Language

To be specified in Part A of the relevant Final
Terms, as either:

English law, save that the subordination
provisions contained in Conditions 3(b) and 3(c)
of the Notes and the determination of
"Distributable Funds" in Condition 5(c) are
governed by Austrian law; or

Austrian law, in respect of issues nominated as
being governed by Austrian law, including issues
of Pfandbriefe (Mortgage Bonds),
Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds) and
Covered Bonds.

International Notes may be governed by English
law or by Austrian law. All Domestic Notes will be
governed by Austrian law.

If English law is specified in Part A of the relevant
Final Terms as the governing law, the Courts of
England are to have jurisdiction to settle any
disputes that may arise out of or in connection
with any Notes, Receipts, Coupons or Talons and
accordingly any legal action or proceedings
arising out of or in connection with any Notes,
Receipts, Coupons or Talons ("Proceedings")
may be brought in such courts, to the extent
permissible according to applicable mandatory
consumer protection legislation.

For Pfandbriefe (Mortgage Bonds),
Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds) or
Covered Bonds or if Austrian law is specified in
Part A of the relevant Final Terms as the
governing law, the competent Austrian courts
shall have exclusive jurisdiction to settle any
disputes that may arise out of or in connection
with any Notes, to the extent permissible
according to applicable mandatory consumer
protection legislation.

To be specified in Part A of the relevant Final
Terms, as either:

(i) English language, and, if specified in the
relevant Final Terms, with the German
language version constituting a convenience
translation only; or

(i) German language, and, if specified in the

relevant Final Terms, with the English
language version constituting a convenience
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Listing

Ratings

Selling Restrictions

translation only.

International Notes will be issued in the English
language, and Domestic Notes will be issued in
the German or English language.

Application has been made to admit the
Programme to the Markets or as otherwise
specified in Part B of the relevant Final Terms
and references to listing shall be construed
accordingly. As specified in Part B of 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 Market
of the Luxembourg Stock Exchange Euronext
Amsterdam, Baden W(rttembergische
Wertpapierbrse, SWX Swiss Exchange and on
the Markets.

Tranches of Notes (as defined in "Overview of the
Programme") may be rated or unrated. Where a
Tranche of Notes is rated, such rating will be
specified in the relevant Final Terms.

A rating is not a recommendation to buy, sell or
hold securites and may be subject to
suspension, reduction or withdrawal at any time
by the assigning rating agency.

United States, the European Economic Area,
Luxembourg, Italy, United Kingdom, Japan and
such other restrictions as may be required in
connection with a particular issue. See
"Subscription and Sale".

The Notes to be offered and sold will be subject
to the restrictions of Category 2 for the purposes
of Regulation S under the Securities Act.

Notes having a maturity of more than one year
will be subject to the United States Tax Equity and
Fiscal Responsibility Act of 1982 ("TEFRA") and
will be issued in compliance with US Treas. Reg.
81.163-5(c)(2)(i)(D) (the "D Rules") unless (i) Part
A of the relevant Final Terms states that Notes
are issued in compliance with US Treas. Reg.
§1.163-5(c)(2)(1)(C) (the "C Rules") or (i) the
Notes are issued other than in compliance with
the D Rules or the C Rules but in circumstances
in which the Notes will not constitute "registration-
required obligations" wunder TEFRA, which
circumstances will be referred to in Part A of the
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relevant Final Terms as a transaction to which
TEFRA s not applicable.
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OVERVIEW OF PFANDBRIEFE (MORTGAGE BONDS),
KOMMUNALSCHULDVERSCHREIBUNGEN (OFFENTLICHE PFANDBRIEFE)
(PUBLIC-SECTOR COVERED BONDS) AND COVERED BONDS

Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche Pfandbriefe)
(Public-Sector Covered Bonds) and Covered Bonds are Austrian law debt instruments, the
quality and standards of which are regulated by the Mortgage Bank Act
(Hypothekenbankgesetz), the Introductory Order to the Mortgage Bank Act (Verordnung [Cber
die EinfChrung des Hypothekenbankgesetzes), and the Austrian Law on Covered Bank Bonds
(Gesetz [ber fundierte Bankschuldverschreibungen). Depending on whether the Notes are
Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche Pfandbriefe)
(Public-Sector Covered Bonds) or Covered Bonds, the investorsCtlaims under such Notes are
secured at all times by separate pools of certain eligible assets (Deckungsstock). Such assets
are listed in special registers kept by the Issuer. Assets included in these asset pools may
only be seized and sold to satisfy claims arising from the relevant Notes.

The assets of the cover pool for Pfandbriefe (Mortgage Bonds) consist of mortgage loans (or
parts thereof) with a loan to value ratio not exceeding 60%. This applies to mortgages over
Austrian real estate; real estate located in member states of the European Economic Area
and Switzerland may also be used as cover assets, provided that the legal and economic
position of the creditors of the Pfandbriefe (Mortgage Bonds) is comparable to that of
creditors with respect to Austrian mortgages. To some extent, mortgages which do not satisfy
such conformity tests may also be included in the asset pool to a limit of not more than 10%
of all conforming mortgages.

The asset pool for Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector
Covered Bonds) consists of loan claims against, or debt securities issued or guaranteed by,
Austrian governmental entities or other Member States of the European Economic Area or
Switzerland or their regional governments and governmental entities for which the competent
authorities pursuant to Art 43 sec 1 lit b No 5 of the Directive 2000/ 12/EC have fixed a risk
weighting of not more than 20%, or by claims benefiting from a guarantee granted by one of
these governmental entities.

Covered Bonds are secured by a separate asset pool which comprises claims and securities
that are suitable for the investment of assets of minors, claims and securities secured by a
mortgage registered in a public register, claims against, or debt securities issued or
guaranteed by, Austrian government entities or other Member States of the European
Economic Area or Switzerland or their regional governments or governmental entities for
which the competent authorities pursuant to Art 43 sec 1 lit b No 5 of the Directive
2000/12/EC have fixed a risk weighting of not more than 20%, or by claims benefiting from a
guarantee granted by one of these governmental entities.

Certain assets held in trust on behalf of the Issuer may also be included in the relevant cover
pools, as well as derivative contracts if they are used to hedge interest rates, foreign
exchange or issuer insolvency risks connected with the Pfandbriefe (Mortgage Bonds),
Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector Covered Bonds) or
Covered Bonds.

The total amount of issued Pfandbriefe (Mortgage Bonds) is at any time required to be
covered by mortgages of at least the same amount and same interest revenue, supplemented
by a safety margin requirement of an additional 2% of the nominal value of the outstanding
Pfandbriefe (Mortgage Bonds). Additionally, the articles of association of the Issuer currently
provide that the present value (Barwert) of the outstanding Pfandbriefe (Mortgage Bonds)
shall be covered at any time by eligible assets. The same requirements regarding the safety
margin and the coverage of the present value apply mutatis mutandis for Covered Bonds,
and, for Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector Covered
Bonds).
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In the event that due to the repayment of mortgages or for any other reason the existing
mortgages do not fully cover the issued Pfandbriefe (Mortgage Bonds), the Issuer may
replace the shortfall in cover assets by (i) bonds or other notes that would be eligible as cover
assets for Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector Covered
Bonds) provided such bonds or notes are traded on a regulated market in Austria or an
OECD member country, (ii) credit balances held with certain central banks or credit
institutions, in particular those permitted to conduct business in Member States or member
countries of the OECD, or (iii) cash. In the case of Covered Bonds, only credit balances held
with certain central banks or credit institutions or cash are eligible as substitute cover assets.
Substitute cover assets may never exceed 15% of the total amount of outstanding
Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche Pfandbriefe)
(Public-Sector Covered Bonds) or Covered Bonds. Notes issued by public bodies (item (i)
above) may only be used as substitute assets for Pfandbriefe (Mortgage Bonds) up to an
amount of 5% of the nominal value deducted from their stock exchange or market price, but
never exceeding their nominal value. The same applies to Kommunalschuldverschreibungen
(Offentliche Pfandbriefe) (Public-Sector Covered Bonds).

The applicable statutes provide that, as a general rule, Pfandbriefe (Mortgage Bonds) may
only be issued if their maturity terms do not materially exceed the maturity of the mortgages.
As a further requirement, the fraction of the nominal value of any newly issued Pfandbriefe
(Mortgage Bonds) with a maturity of more than 15 years must not, at the end of each financial
guarter and within a calculation time period of three years, exceed 60% of the nominal value
of all newly issued Pfandbriefe (Mortgage Bonds). For the purposes of such calculation, the
nominal value of assets with a maturity of more than 15 years which have been newly
acquired during the three year calculation period, may be deducted from the nominal value of
the Pfandbriefe (Mortgage Bonds) with a maturity of more than 15 years. Furthermore, special
rules exist for Pfandbriefe (Mortgage Bonds) with regard to which the Issuer has either waived
its right of early repayment for a time period of up to a third of the term of the Pfandbriefe
(Mortgage Bonds), or the repayment of which must be commenced not later than after the
lapse of a third of the term of the Pfandbriefe (Mortgage Bonds). The same applies to
Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector Covered Bonds).

A Trustee (Treuh[hder) has been appointed for a term of five years for each cover pool by the
Federal Minister of Finance, which holds in trust the title deeds relating to the asset pool and
the cash contained therein. The Trusteels primary task is to ensure that the required cover
assets for the Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds) or Covered Bonds, and the claims of derivative
counter-parties of the Issuer, are at all times sufficient. No asset may be deleted from the
relevant register without the written consent of the Trustee.

The asset pools form separate cover funds for the claims of the holders of the Pfandbriefe
(Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector
Covered Bonds) and Covered Bonds, respectively, and the creditors under the respective
derivative contracts (if any). In the event of bankruptcy of the Issuer, applicable Austrian law
expressly contemplates a continuation rather than a liquidation of the asset pools: in a
bankruptcy the Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds) and the Covered Bonds will not be automatically
terminated by operation of law but the cash flows will in general remain unaffected. Each
asset pool would be administered by a special court-appointed receiver (which may also be
another credit institution) without infringement of the rights of the holders of the Pfandbriefe
(Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector
Covered Bonds) and Covered Bonds. In the event that funds are required to discharge
obligations that become due, the special receiver may collect claims that have become due,
sell cover assets or raise bridge financing. After its appointment, the special receiver is
obliged to sell the asset pool together with the obligations from the Pfandbriefe (Mortgage
Bonds), Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector Covered
Bonds) and Covered Bonds, respectively, to an appropriate credit institution. Only where a
sale is not possible must the asset pool be liquidated in accordance with the relevant statutes.
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In such case, the Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen
(Offentliche Pfandbriefe) (Public-Sector Covered Bonds) and Covered Bonds, respectively,
will fall immediately due and the liquidation proceeds of such assets will be used
(preferentially) to satisfy the claims of the holders of such securities (and counterparties under
derivative contracts, if any).

Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche Pfandbriefe)
(Public-Sector Covered Bonds) and Covered Bonds are full recourse obligations of the Issuer.
Since the Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds) and Covered Bonds constitute general liabilities
of the credit institution, holders also have recourse to the assets of the Issuer outside the
asset pools. However, as regards those assets, holders of the Pfandbriefe (Mortgage Bonds),
Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector Covered Bonds)
and Covered Bonds will rank equally with other unsecured and unsubordinated creditors of
the Issuer, their claims being limited to the (foreseeable) shortfall, if any, they may suffer in
the liquidation of the respective cover pool. The supervisory authority has the right to request
the competent court to appoint a common curator to represent the holders of Pfandbriefe
(Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector
Covered Bonds) and Covered Bonds. Such curator may also be appointed in the event of a
bankruptcy of the Issuer, and on the application of any third party whose rights would be
deferred due to the lack of a common representative. In such an event, the common rights of
the holders arising out of the Pfandbriefe (Mortgage Bonds),
Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector Covered Bonds)
and Covered Bonds may only be exercised by the curator. The holders may join the
proceedings conducted by the common curator at their own cost.

Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche Pfandbriefe)

(Public-Sector Covered Bonds) and Covered Bonds may be issued as either International
Notes or Domestic Notes.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the Terms and Conditions that, subject to completion and
amendment and as supplemented or varied in accordance with the provisions of Part A of the
relevant Final Terms, shall be applicable to the Notes represented by Global Notes and
Definitive Notes (if any) issued in exchange for the Global Note(s) representing each Series.
Either (i) the full text of these Terms and Conditions together with the relevant provisions of
Part A of the Final Terms or (ii) these Terms and Conditions as so completed, amended,
supplemented or varied (and subject to simplification by the deletion of non-applicable
provisions), shall be endorsed on such Bearer Notes or on the Certificates relating to such
Registered Notes. All capitalised terms that are not defined in these Conditions will have the
meanings given to them in Part A of the relevant Final Terms. Those definitions will be
endorsed on the Definitive Notes or Certificates, as the case may be. References in the
Conditions to Notes are to the Notes of one Series only, not to all Notes that may be issued
under the Programme.

Where a non-binding translation of the Terms and Conditions of the Notes is provided,
it is hereby noted that the Austrian Financial Markets Authority has not reviewed the
correctness of such translation.

This Note is either a Domestic Note or an International Note as specified hereon. The
International Notes are issued pursuant to an Agency Agreement (as amended or
supplemented as at the Issue Date, the "Agency Agreement") dated 12 August 2008 between
the Issuer, JPMorgan Chase Bank N.A. as fiscal agent and the other agents named therein
and, with regard to International Notes governed by English law, with the benefit of a Deed of
Covenant (as amended or supplemented as at the Issue Date, the "Deed of Covenant") dated
12 August 2008 executed by the Issuer in relation to the Notes. In relation to Domestic Notes,
the Issuer will act as fiscal agent, paying agent, registrar, transfer agent and calculation agent
as necessary. The fiscal agent, the paying agents, the registrar, the transfer agents and the
calculation agent(s) for the time being (if any) are referred to below respectively as the "Fiscal
Agent", the "Paying Agents" (which expression shall include the Fiscal Agent), the "Registrar”,
the "Transfer Agents" and the "Calculation Agent(s)". The Noteholders (as defined below), the
holders of the interest coupons (the "Coupons") relating to interest bearing Notes in bearer
form and, where applicable in the case of such Notes, talons for further Coupons (the
"Talons") (the "Couponholders") and the holders of the receipts for the payment of
instalments of principal (the "Receipts") relating to Notes in bearer form of which the principal
is payable in instalments (the "Receiptholders”) are deemed to have notice of all of the
provisions of the Agency Agreement applicable to them, to the extent such Notes, Coupons,
Talons or Receipts are governed by English law.

As used in these Conditions, Tranche means Notes which are identical in all respects and
"relevant Final Terms" means the final terms document relating to a Tranche.

Copies of the Agency Agreement, the Deed of Covenant, the ISDA Definitions and the 2003
ISDA Credit Derivatives Definitions, which are published from time to time by the International
Swaps and Derivatives Association Inc. are available for inspection during usual business
hours at the specified offices of each of the Paying Agents, the Registrar and the Transfer
Agents.

If English law is specified hereon, no rights are conferred on any person under the Contracts
(Rights of Third Parties) Act 1999 to enforce any term of the Notes, but this does not affect
any right or remedy of any person which exists or is available apart from that Act.

1 Form, Denomination and Title

The Notes are issued in bearer form ("Bearer Notes", which expression includes Notes
that are specified to be Exchangeable Bearer Notes), in registered form ("Registered
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Notes") or in bearer form exchangeable for Registered Notes ("Exchangeable Bearer
Notes") in each case in the Specified Denomination(s) shown hereon.

All Registered Notes shall have the same Specified Denomination. Where Exchangeable
Bearer Notes are issued, the Registered Notes for which they are exchangeable shall
have the same Specified Denomination as the lowest denomination of Exchangeable
Bearer Notes.

This Note is a Pfandbrief, a Kommunalschuldverschreibung (Offentlicher Pfandbrief), a
Covered Bond, a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index-
linked Interest Note, an Index-linked Redemption Note, an Equity-linked Note, a Fund-
linked Note, a Credit-linked Note, a Commodity-linked Note, a Future-linked Note, a
Reverse Convertible Note, an Instalment Note, a Dual Currency Note or a Partly Paid
Note, a combination of any of the foregoing or any other kind of Note, depending upon
the Status and Interest and Redemption/Payment Basis shown hereon.

Bearer Notes in definitive form are serially numbered and are issued with Coupons (and,
where appropriate, a Talon) attached, save in the case of Zero Coupon Notes in which
case references to interest (other than in relation to interest due after the Maturity Date),
Coupons and Talons in these Conditions are not applicable. Instalment Notes are issued
with one or more Receipts attached.

Registered Notes are represented by registered certificates ("Certificates") and, save as
provided in Condition 2(c), each Certificate shall represent the entire holding of
Registered Notes by the same holder.

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery.
Title to the Registered Notes governed by English law shall, subject to mandatory rules of
law and save as provided below, pass by registration in the register that the Issuer shall
procure to be kept by the Registrar in accordance with the provisions of the Agency
Agreement (the "Register"). Title to Registered Notes governed by Austrian law shall pass
upon assignment (Zession) or, where such Registered Notes contain an order clause
(Order-Klausel), upon endorsement (Indossament) and delivery. Except as ordered by a
court of competent jurisdiction or as required by law, the holder (as defined below) of any,
Note, Receipt, Coupon or Talon shall be deemed to be and may be treated as its
absolute owner for all purposes, whether or not it is overdue and regardless of any notice
of ownership, trust or interest in it, any writing on it (or on the Certificate representing it) or
its theft or loss (or that of the related Certificate) and no person shall be liable for so
treating the holder.

Notes governed by Austrian law are represented by a Global Note or a Global Certificate
without coupons. Definitive Notes, Certificates, Coupons, Talons or Receipts will not be
issued for Austrian law governed Notes. Each Global Note or Global Certificate shall be
signed by two authorised signatories of the Issuer.

In these Conditions, Noteholder means the bearer of any Bearer Note and the Receipts
relating to it or the person in whose name a Registered Note is registered (as the case
may be), holder (in relation to a Note, Receipt, Coupon or Talon) means the bearer of any
Bearer Note, Receipt, Coupon or Talon or the person in whose name a Registered Note
is registered (as the case may be) and capitalised terms have the meanings given to
them herein, the absence of any such meaning indicating that such term is not applicable
to the Notes.

As long as Bearer Notes governed by Austrian law are represented by a Global Note,
Noteholder means any holder of a co-ownership or other interest or right in the Global
Note, in accordance with the Securities Deposit Act and, if applicable, the general terms
of business of OeKB as Austrian Central Securities Depositary, or the person in whose
name a Registered Note and/or Global Certificate is registered.
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2 Exchange of Exchangeable Bearer Notes and Transfers of Registered Notes

@

(b)

(©)

Exchange of Exchangeable Bearer Notes

Subject as provided in Condition 2(f), Exchangeable Bearer Notes may be
exchanged for the same aggregate principal amount of Registered Notes at the
request in writing of the relevant Noteholder and upon surrender of each
Exchangeable Bearer Note to be exchanged, together with all unmatured Receipts,
Coupons and Talons relating to it, at the specified office of any Transfer Agent;
provided, however, that where an Exchangeable Bearer Note is surrendered for
exchange after the Record Date (as defined in Condition 7(b)) for any payment of
interest, the Coupon in respect of that payment of interest need not be surrendered
with it. Registered Notes may not be exchanged for Bearer Notes. Bearer Notes of
one Specified Denomination may not be exchanged for Bearer Notes of another
Specified Denomination. Bearer Notes that are not Exchangeable Bearer Notes
may not be exchanged for Registered Notes.

Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the
specified office of the Registrar or any Transfer Agent) of the Certificate
representing such Registered Notes to be transferred, together with the form of
transfer endorsed on such Certificate, (or another form of transfer substantially in
the same form and containing the same representations and certifications (if any),
unless otherwise agreed by the Issuer), duly completed and executed, or, in case of
Registered Notes governed by Austrian law (i) by assignment (Zession) or (ii) in
case of Registered Notes which contain an order clause (Order-Klausel), by
transfer of the Certificate properly endorsed (indossiert), and any other evidence as
the Registrar or Transfer Agent may reasonably require.

In the case of a transfer of part only of a holding of Registered Notes represented
by one Certificate, a new Certificate shall be issued to the transferee in respect of
the part transferred and a further new Certificate in respect of the balance of the
holding not transferred shall be issued to the transferor. If so specified in the Final
Terms, holdings of Registered Notes represented by a Certificate may only be
transferred in whole in which case the previous sentence shall not apply. All
transfers of Notes and entries on the Register will be made subject to the detailed
regulations concerning transfers of Notes scheduled to the Agency Agreement (if
applicable). The regulations may be changed by the Issuer, with the prior written
approval of the Registrar and the Noteholders. A copy of the current regulations will
be made available by the Registrar to any Noteholder upon request.

Exercise of Options or Partial Redemption in Respect of Registered Notes

In the case of an exercise of an Issuer(S or NoteholdersCoption in respect of, or a
partial redemption of, a holding of Registered Notes represented by a single
Certificate, a new Certificate shall be issued to the holder to reflect the exercise of
such option or in respect of the balance of the holding not redeemed. In the case of
a partial exercise of an option resulting in Registered Notes of the same holding
having different terms, separate Certificates shall be issued in respect of those
Notes of that holding that have the same terms. New Certificates shall only be
issued against surrender of the existing Certificates to the Registrar or any Transfer
Agent. In the case of a transfer of Registered Notes to a person who is already a
holder of Registered Notes, a new Certificate representing the enlarged holding
shall only be issued against surrender of the Certificate representing the existing
holding.
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(e)

®

Delivery of New Certificates

Each new Certificate to be issued pursuant to Conditions 2(a), (b) or (c) shall be
available for delivery within three business days of receipt of the request for
exchange, form of transfer or Exercise Notice (as defined in Condition 6(d)) or
surrender of the Certificate for exchange. Delivery of the new Certificate(s) shall be
made at the specified office of the Transfer Agent or of the Registrar (as the case
may be) to whom delivery or surrender of such request for exchange, form of
transfer, Exercise Notice or Certificate shall have been made or, at the option of the
holder making such delivery or surrender as aforesaid and as specified in the
relevant request for exchange, form of transfer, Exercise Notice or otherwise in
writing, be mailed by uninsured post at the risk of the holder entitled to the new
Certificate to such address as may be so specified, unless such holder requests
otherwise and pays in advance to the relevant Agent (as defined in the Agency
Agreement) the costs of such other method of delivery and/or such insurance as it
may specify. In this Condition 2(d), "business day" means a day, other than a
Saturday or Sunday, on which banks are open for business in the place of the
specified office of the relevant Transfer Agent or the Registrar (as the case may
be).

Exchange Free of Charge

Exchange and transfer of Notes and Certificates on registration, transfer, partial
redemption or exercise of an option shall be effected without charge by or on behalf
of the Issuer, the Registrar or the Transfer Agents, but upon payment of any tax,
duty or other governmental charges that may be imposed in relation to it (or the
giving of such indemnity as the Registrar or the relevant Transfer Agent may
require).

Closed Period

No Noteholder may require the transfer of a Registered Note to be registered or an
Exchangeable Bearer Note to be exchanged for one or more Registered Note(s) (i)
during the period of 15 days ending on the due date for redemption of, or payment
of any Instalment Amount in respect of, that Note, (ii) during the period of 15 days
before any date on which Notes may be called for redemption by the Issuer at its
option pursuant to Condition 6(c), (iii) after any such Note has been called for
redemption or (iv) during the period of seven days ending on (and including) any
Record Date. An Exchangeable Bearer Note called for redemption may, however,
be exchanged for one or more Registered Note(s) in respect of which the
Certificate is simultaneously surrendered not later than the relevant Record Date.

3 Status

@

Status of Senior Notes

The Senior Notes (being those Notes which specify their status as Senior) and the
Receipts and Coupons relating to them constitute direct, unconditional,
unsubordinated and (subject to Condition 4) unsecured obligations of the Issuer
and rank pari passu and rateably without any preference among themselves and
(subject to any applicable statutory exceptions and without prejudice as aforesaid)
the payment obligations of the Issuer under the Senior Notes, Receipts and
Coupons relating to them rank equally with all other unsecured and unsubordinated
indebtedness and monetary obligations of the Issuer, present and future.
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Status of Subordinated Notes
The Subordinated Notes (being those Notes which specify their status as
Subordinated) and the Receipts and Coupons relating to them constitute direct,
unsecured obligations of the Issuer and rank pari passu and rateably without any
preference among themselves together with all other subordinated obligations of
the Issuer other than subordinated obligations which are expressed to rank junior to
the Subordinated Notes. In the event of the liquidation or bankruptcy of the Issuer,
the payment obligations of the Issuer under the Subordinated Notes, Receipts and
Coupons relating to them will rank in right of payment after unsubordinated
creditors of the Issuer but at least pari passu with all other subordinated obligations
of the Issuer which are not expressed by their terms to rank junior to the
Subordinated Notes and in priority to the claims of shareholders of the Issuer.
Subordinated Notes may be issued in the form of supplementary capital
("Supplementary Capital"), subordinated capital ("Subordinated Capital),
subordinated supplementary capital (“Subordinated Supplementary Capital) or
short-term subordinated capital ("Short-term Subordinated Capital"), in each case
pursuant to, and in accordance with the requirements from time to time of, the
Austrian Banking Act 1993 as amended (Bankwesengesetz) (the "Austrian Banking
Act"):
0] Supplementary Capital pursuant to section 23, paragraph 7 of the Austrian
Banking Act.
Subordinated Notes constituting Supplementary Capital will have a minimum
maturity of eight years.
The Issuer may redeem the Notes prior to the expiry of a remaining maturity
time of three years, provided that this was contractually agreed upon and the
Issuer has, prior to giving notice, available to it an equal amount of capital of
at least equal Own Funds quality.
Interest on Subordinated Notes constituting Supplementary Capital is only
payable if the payment of such interest is covered by the annual surplus of
the Issuer prior to any changes in the reserves of the Issuer (for the financial
year ended immediately prior to the date of such payment of interest) (as
determined by the managing board (Vorstand) of the Issuer). If the payment
of interest is not payable in any one year, it will, unless specified hereon as
non-cumulative, be deferred to the following year or until the Issuer has
sufficient surplus to pay the deferred interest payments ("Cumulative
Supplementary Capital").
Prior to the liquidation of the Issuer, Subordinated Notes constituting
Supplementary Capital may only be redeemed subject to the pro rata
deduction from the principal outstanding on such Subordinated Notes of the
net losses of the Issuer which have accrued since the issue date of such
Subordinated Notes. Redemption of the principal amount of Subordinated
Notes constituting Supplementary Capital may therefore not occur before the
annual accounts of the Issuer for all financial years since the issue date of
such Subordinated Notes constituting Supplementary Capital have been
determined (as referred to in section 125 of the Austrian Stock Corporation
Act).
(i) Subordinated Capital pursuant to section 23, paragraph 8 of the Austrian
Banking Act.
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Subordinated Notes constituting Subordinated Capital will have a minimum
maturity of five years.

Save as set out below, in case of undated Subordinated Notes constituting
Subordinated Capital or where the Issuer or the Noteholders are granted a
redemption right, a redemption shall only be permissible after the expiry of a
notice period of five years. The Issuer may further redeem Subordinated
Notes constituting Subordinated Capital after the expiry of five years without
notice period if it has, prior to such notice, available to it an equal amount of
capital of at least equal Own Funds quality. The Issuer may give notice to
redeem such Notes prior to the expiry of five years pursuant to Condition 6(b)
if the Issuer, prior to giving notice, has available to it an equal amount of
capital of at least equal Own Funds quality.

Claims of the lIssuer are not permitted to be offset against repayment
obligations of the Issuer under these Notes and no contractual collateral may
be provided by the Issuer or a third person for the liabilities constituted by the
Subordinated Notes constituting Subordinated Capital. No subsequent
agreement may limit the subordination pursuant to this Condition 3(b) or
amend the maturity of Subordinated Notes constituting Subordinated Capital.

Subordinated Supplementary Capital pursuant to section 23, paragraphs 7
and 8 of the Austrian Banking Act.

Subordinated Notes constituting Subordinated Supplementary Capital will
have a minimum maturity of eight years. For the avoidance of doubt,
Subordinated Supplementary Capital Notes combine certain terms and
conditions of Supplementary Capital Notes and Subordinated Capital Notes
and are aimed to be accountable (if the Issuer so decides) as Supplementary
Capital for the first five years of their term and as Subordinated Capital for the
remainder of their term.

The Issuer may redeem the Notes prior to the expiry of a remaining maturity
time of three years, provided that this was contractually agreed upon and the
Issuer has, prior to giving notice, available to it an equal amount of capital of
at least equal Own Funds quality.

Interest on Subordinated Notes constituting Subordinated Supplementary
Capital is only payable if the payment of such interest is covered by the
annual surplus of the Issuer prior to any changes in the reserves of the Issuer
(for the financial year ended immediately prior to the date of such payment of
interest) (as determined by the managing board (Vorstand) of the Issuer). If
the payment of interest is not payable in any one year, it will, unless specified
hereon as non-cumulative, be deferred to the following year or until the Issuer
has sufficient surplus to pay the deferred interest payments ("Cumulative
Subordinated Supplementary Capital").

Prior to the liquidation of the Issuer, Subordinated Notes constituting
Subordinated Supplementary Capital may only be redeemed subject to the
pro rata deduction from the principal outstanding on such Subordinated
Notes of the net losses of the Issuer which have accrued since the issue date
of such Subordinated Notes. Redemption of the principal amount of
Subordinated Notes constituting Subordinated Supplementary Capital may
therefore not occur before the annual accounts of the Issuer for all financial
years since the issue date of such Subordinated Notes -constituting
Subordinated Supplementary Capital have been determined (as referred to in
Section 125 of the Austrian Stock Corporation Act).
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Claims of the Issuer are not permitted to be offset against repayment
obligations of the Issuer and no contractual collateral may be provided by the
Issuer or a third person for the liabilities constituted by the Subordinated
Notes constituting Subordinated Supplementary Capital. No subsequent
agreement may limit the subordination pursuant to this Condition 3(b) or
amend the maturity of Subordinated Notes constituting Subordinated
Supplementary Capital.

(iv) Short-term Subordinated Capital pursuant to section 23, paragraph 8a of the
Austrian Banking Act.

Subordinated Notes constituting Short-term Subordinated Capital will have a
minimum maturity of two years.

Save as set out below, in case of undated Subordinated Notes constituting
Short-term Subordinated Capital or where the Issuer or the Noteholders are
granted a redemption right, a redemption shall only be permissible after the
expiry of a notice period of two years. The Issuer may further redeem
Subordinated Notes constituting Short-term Subordinated Capital after the
expiry of two years without a notice period if it has, prior to such notice,
available to it an equal amount of capital of at least equal Own Funds quality.
The Issuer may give notice to redeem such Notes prior to the expiry of two
years pursuant to Condition 6(b) if the Issuer, prior to giving notice, has
available to it an equal amount of capital of at least equal Own Funds quality.

Payments of principal and/or interest in respect of Subordinated Notes
constituting Short-term Subordinated Capital are only payable by the Issuer if
the Own Funds of the Issuer which are accountable as Own Funds pursuant
to the Austrian Banking Act would not thereby fall below 100% of the Own
Funds requirements under section 22, paragraph 1, Nos. 1 to 5 of the
Austrian Banking Act.

Claims of the Issuer are not permitted to be offset against repayment
obligations of the Issuer and no contractual collateral may be provided by the
Issuer or a third person for the liabilities constituted by the Subordinated
Notes constituting Short-term Subordinated Capital. No subsequent
agreement may limit the subordination pursuant to this Condition 3(b) or
amend the maturity of Subordinated Notes constituting Subordinated
Supplementary Capital.

Status of Tier 1 Notes

The Tier 1 Notes (being those Notes which specify their status as Tier 1 Capital)
and the Coupons relating to them constitute direct, unsecured and subordinated
obligations of the Issuer and rank, and will rank, (i) senior to the Bank Share Capital
of the Issuer, (ii) pari passu without any preference among themselves and at least
pari passu with all (if any) other present and future securities issued by the Issuer
which rank pari passu with the Tier 1 Notes (pursuant to sec 24 para 2 No 5 and 6
of the Austrian Banking Act) and (iii) subordinated to all (if any) present and future
senior and other unsubordinated and subordinated debt obligations of the Issuer
(save for subordinated debt obligations which rank or are expressed to rank pari
passu with the Tier 1 Notes).

In the event of any voluntary or involuntary liquidation, dissolution or winding up of
the Issuer, the Tier 1 Noteholders will be entitled to receive repayment in respect of
each Tier 1 Note before any distribution is made to holders of Bank Share Capital or
any other securities of the Issuer ranking junior to the Tier 1 Notes, but such
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entittement will rank equally with the entitlement of the holders of all Parity
Securities, if any, of the Issuer and senior to the IssuerS Bank Share Capital.

Status of Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen
(Offentliche Pfandbriefe) (Public-Sector Covered Bonds) and Covered Bonds

@

(ii)

Pfandbriefe (Mortgage Bonds)

The Pfandbriefe (Mortgage Bonds) (being Notes which are specified as such)
constitute direct, unconditional and unsubordinated obligations of the Issuer
and rank pari passu among themselves.

Pfandbriefe (Mortgage Bonds) are secured by a separated pool of cover
assets comprising, among certain other eligible items, first ranking mortgages
over Austrian real estate and over certain real estate located in other Member
States of the European Economic Area and Switzerland as well as hedging
contracts (derivative contracts) entered into in order to decrease future
interest, currency or creditor risks. The cover assets for Pfandbriefe
(Mortgage Bonds) are listed in the mortgage register (Hypothekenregister)
which is kept by the Issuer pursuant to the Austrian Act on Mortgage Banks
(Hypothekenbankgesetz). The total nominal amount of the issued Pfandbriefe
(Mortgage Bonds) shall at any time be covered by mortgages (or other
eligible assets) of at least equal amount and equal interest revenue plus a
safety margin of at least 2% of the issued Pfandbriefe (Mortgage Bonds).
Additionally, the Articles of Association of the Issuer provide that the present
value (Barwert) of the outstanding Pfandbriefe (Mortgage Bonds) shall be
covered at any time by eligible assets.

Pfandbriefe (Mortgage Bonds) are eligible investments for minors
(Mhdelgeld) pursuant to section 230b No 3 of the Austrian General Civil
Code. The lIssuer intends to apply to include the Pfandbriefe (Mortgage
Bonds) in the category 1 register of the European Central Bank.

Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector
Covered Bonds)

The Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-
Sector Covered Bonds) (being Notes which are specified as such) constitute
direct, unconditional and unsubordinated obligations of the Issuer and rank
pari passu among themselves.

Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector
Covered Bonds) are secured by a separated pool of cover assets comprising,
among certain other eligible items, loan claims against, or debt securities
issued or guaranteed by, Austrian government entities or against other
Member States of the European Economic Area or Switzerland or their
regional governments and government entities for which the competent
authorities pursuant to Art 43 sec 1 lit b No 5 of the Directive 2000/12/EC
have fixed a risk weighting of not more than 20%, or by claims benefiting
from a guarantee granted by one of these government entities as well as
hedging contracts (derivative contracts) entered into in order to decrease
future interest, currency or creditor risks. The cover assets for
Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector
Covered Bonds) are listed in the relevant register which is kept by the Issuer
pursuant to the Austrian Act on Mortgage Banks (Hypothekenbankgesetz).
The total amount of the issued Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds) shall at any time be covered by
eligible assets of at least equal amount and equal interest revenue plus a
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safety margin of at least 2% of the issued Kommunalschuldverschreibungen
(Offentliche Pfandbriefe) (Public-Sector Covered Bonds). Additionally, the
Articles of Association of the Issuer provide that the present value (Barwert)
of the outstanding Pfandbriefe (Mortgage Bonds) shall be covered at any
time by eligible assets.

Kommunalschuldverschreibungen (Offentliche Pfandbriefe) (Public-Sector
Covered Bonds) are eligible investments for minors (MChdelgeld) pursuant to
section 230b No 3 of the Austrian General Civil Code. The Issuer intends to
apply to include the Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds) in the category 1 register of the
European Central Bank.

Covered Bonds (Fundierte Bankschuldverschreibungen)

The Covered Bonds (being Notes which are specified as such) constitute
direct, unconditional and unsubordinated obligations of the Issuer and rank
pari passu among themselves.

Covered Bonds are secured by a separated pool of cover assets which are
designated to cover the Notes pursuant to the Austrian Law on Covered Bank
Bonds (Gesetz [ber fundierte Bankschuldverschreibungen). Eligible items for
Covered Bonds comprise claims and securities that are suitable for the
investment of assets of minors, claims and securities secured by a mortgage
registered in a public register, claims against, or debt securities issued or
guaranteed by, Austrian government entities or other Member States of the
European Economic Area or Switzerland or their regional governments or
governmental entities for which the competent authorities pursuant to Art 43
sec 1 lit b No 5 of the Directive 2000/12/EC have fixed a risk weighting of not
more than 20%, or by claims benefiting from a guarantee granted by one of
these governmental entities, as well as hedging contracts (derivative
contracts) concluded in order to decrease future interest, currency or creditor
risks. The cover assets for Covered Bonds are listed in the relevant register
which is kept by the Issuer pursuant to the Law on Covered Bank Bonds. The
eligible assets shall at any time cover at least the redemption amount and the
interest of the issued Covered Bonds as well as the prospective
administrative costs in case of a bankruptcy of the Issuer. Additionally, the
Articles of Association of the Issuer provide that the net present value
(Barwert) of the outstanding Covered Bonds shall be covered at any time by
eligible assets plus a safety margin of at least 2% of the present value of the
issued Covered Bonds. The Issuer intends to apply to include the Covered
Bonds in the category 1 register of the European Central Bank.

4 Negative Pledge

So long as any of the Senior Notes, Receipts or Coupons remains outstanding (as
defined in the Agency Agreement):

@

the Issuer will not, and will ensure that none of its Core Subsidiaries (as
defined in Condition 10) will, create or permit to subsist any mortgage,
charge, pledge or other security interest upon the whole or any part of its
property or assets, present or future, to secure for the benefit of the holders
of any External Indebtedness (as defined below) (i) payment of such External
Indebtedness, (i) any payment under any guarantee of such External
Indebtedness, or (iii) any payment under any indemnity relating to such
External Indebtedness; and
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(i) the Issuer will not, and will use reasonable endeavours to ensure that none of
its Haftungsverbund Subsidiaries (as defined in Condition 10) will, create or
permit to subsist any mortgage, charge, pledge or other security interest
upon the whole or any part of its property or assets, present or future, to
secure for the benefit of the holders of any Core Group External
Indebtedness (as defined below) (i) payment of such Core Group External
Indebtedness, (ii) any payment under any guarantee of such Core Group
External Indebtedness, or (iii) any payment under any indemnity relating to
such Core Group External Indebtedness, without in any such case at the
same time according to the Senior Notes, Receipts and Coupons (unless it
has been already so accorded) the same security as is created or subsisting
to secure such External Indebtedness, Core Group External Indebtedness,
guarantee or indemnity or such other security as shall be approved by an
Extraordinary Resolution (as defined in the Agency Agreement) of the
Noteholders,

provided however that the restrictions listed in (i) and (ii) above shall not apply to
Pfandbriefe (Mortgage Bonds), Kommunalschuldverschreibungen (Offentliche
Pfandbriefe) (Public-Sector Covered Bonds), Covered Bonds or Asset Backed
Finance and comparable instruments, including, but not limited to, Czech, Slovak and
Romanian mortgage bonds, issued by the Issuer and/or any Subsidiary as created
from time to time by Austrian or any other applicable law or permitted by the Austrian
Financial Markets Authority or any other competent supervision authority.

"Asset Backed Finance" means External Indebtedness secured by a security (and
any security created in substitution for any such security) in the form of any mortgage,
charge, pledge or other form of encumbrance or security interest (whether or not also
securing other indebtedness or obligations) relating to any securitisation, financing or
refinancing of, or the acquisition of, any specified asset or assets, but only to the
extent that such security is taken over such specified assets that are being financed
or acquired and the recourse of the person making the External Indebtedness
available or entering into the relevant arrangement or agreement(s), is limited to such
specified assets.

"Core Group External Indebtedness" means any present or future indebtedness of
the Issuer or any of its Core Subsidiaries in the form of, or represented or evidenced
by, bonds, notes, debentures, loan stock or other securities which are for the time
being, or are capable of being, quoted, listed or ordinarily dealt in any stock exchange
or over-the-counter or other securities market.

"External Indebtedness" means any present or future indebtedness in the form of, or
represented or evidenced by, bonds, notes, debentures, loan stock or other securities
which are for the time being, or are capable of being, quoted, listed or ordinarily dealt
in on any stock exchange or over-the-counter or other securities market.

5 Interest and other Calculations

@)

Interest Rate and Accrual

Subject to Condition 5(c), each Note bears interest on its outstanding principal
amount from, and including, the Interest Commencement Date at the rate per
annum (expressed as a percentage) equal to the Interest Rate, such interest being
payable in arrear on each Interest Payment Date.

Interest shall cease to accrue on each Note on, but excluding, the due date for

redemption (if any) unless, upon due presentation, payment of principal is
improperly withheld or refused, in which event interest shall continue to accrue (as
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well after as before judgment) at the Interest Rate in the manner provided in this
Condition 5 to the Relevant Date (as defined in Condition 8).

(b) Interest Rate on Floating Rate Notes and Index-linked Interest Notes

@

(ii)

(iii)

Interest Payment Dates: Subject to Condition 5(c), each Floating Rate Note
and Index-linked Interest Note bears interest on its outstanding nominal
amount from the Interest Commencement Date at the rate per annum
(expressed as a percentage) equal to the Interest Rate, such interest being
payable in arrear on each Interest Payment Date. Such Interest Payment
Date(s) is/are either shown hereon as Specified Interest Payment Dates or, if
no Specified Interest Payment Date(s) is/are shown hereon, Interest Payment
Date shall mean each date which falls the number of months or other period
shown hereon as the Interest Period after the preceding Interest Payment
Date or, in the case of the first Interest Payment Date, after the Interest
Commencement Date.

Business Day Convention: If any date referred to in these Conditions that is
specified to be subject to adjustment in accordance with a Business Day
Convention would otherwise fall on a day that is not a Business Day, then, if
the Business Day Convention specified is:

(A) the Floating Rate Business Day Convention, such date shall be
postponed to the next day that is a Business Day unless it would
thereby fall into the next calendar month, in which event (x) such
date shall be brought forward to the immediately preceding Business
Day and (y) each subsequent such date shall be the last Business
Day of the month in which such date would have fallen had it not
been subject to adjustment;

(B) the Following Business Day Convention, such date shall be
postponed to the next day that is a Business Day;

© the Modified Following Business Day Convention, such date shall be
postponed to the next day that is a Business Day unless it would
thereby fall into the next calendar month, in which event such date
shall be brought forward to the immediately preceding Business Day;
or

(D) the Preceding Business Day Convention, such date shall be brought
forward to the immediately preceding Business Day.

Interest Rate for Floating Rate Notes: The Interest Rate in respect of Floating
Rate Notes for each Interest Accrual Period shall be determined in the
manner specified hereon and the provisions below relating to either ISDA
Determination or Screen Rate Determination shall apply, depending upon
which is specified hereon.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon as the manner in
which the Interest Rate is to be determined, the Interest Rate for
each Interest Accrual Period shall be determined by the Calculation
Agent as a rate equal to the relevant ISDA Rate. For the purposes of
this sub-paragraph (A), "ISDA Rate" for an Interest Accrual Period
means a rate equal to the Floating Rate that would be determined by
the Calculation Agent under a Swap Transaction under the terms of
an agreement incorporating the ISDA Definitions and under which:
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(B)

)
v)
@

the Floating Rate Option is as specified hereon
the Designated Maturity is a period specified hereon and

the relevant Reset Date is the first day of that Interest
Accrual Period unless otherwise specified hereon.

For the purposes of this sub-paragraph (A), "Floating Rate,
Calculation Agent, Floating Rate Option, Designated Maturity, Reset
Date" and "Swap Transaction" have the meanings given to those
terms in the ISDA Definitions.

Screen Rate Determination for Floating Rate Notes

)

v)

Where Screen Rate Determination is specified hereon as the
manner in which the Interest Rate is to be determined, the
Interest Rate for each Interest Accrual Period will, subject as
provided below, be either:

(1) the offered quotation; or

(2) the arithmetic mean of the offered quotations,
(expressed as a percentage rate per annum) for the
Reference Rate(s) which appears or appear, as the
case may be, on the Relevant Screen Page as at
either 11.00 a.m. (London time in the case of LIBOR
or Brussels time in the case of EURIBOR) on the
Interest Determination Date in question as
determined by the Calculation Agent. If five or more
of such offered quotations are available on the
Relevant Screen Page, the highest (or, if there is
more than one such highest quotation, one only of
such quotations) and the lowest (or, if there is more
than one such lowest quotation, one only of such
guotations) shall be disregarded by the Calculation
Agent for the purpose of determining the arithmetic
mean of such offered quotations.

If the Reference Rate from time to time in respect of Floating
Rate Notes is specified in the applicable Final Terms as
being other than LIBOR or EURIBOR, the Interest Rate in
respect of such Notes will be determined as provided in the
applicable Final Terms.

If the Relevant Screen Page is not available or if, sub-
paragraph (x)(1) applies and no such offered quotation
appears on the Relevant Screen Page or if sub-paragraph
(x)(2) above applies and fewer than three such offered
quotations appear on the Relevant Screen Page in each
case as at the time specified above, subject as provided
below, the Calculation Agent shall request, if the Reference
Rate is LIBOR, the principal London office of each of the
Reference Banks or, if the Reference Rate is EURIBOR, the
principal Eurozone office of each of the Reference Banks, to
provide the Calculation Agent with its offered quotation
(expressed as a percentage rate per annum) for the
Reference Rate if the Reference Rate is LIBOR, at
approximately 11.00 a.m. (London time), or if the Reference

Page 64



(iv)

@

Index-linked

Rate is EURIBOR, at approximately 11.00 a.m. (Brussels
time) on the Interest Determination Date in question. If two or
more of the Reference Banks provide the Calculation Agent
with such offered quotations, the Interest Rate for such
Interest Period shall be the arithmetic mean of such offered
quotations as determined by the Calculation Agent.

If paragraph (y) above applies and the Calculation Agent
determines that fewer than two Reference Banks are
providing offered quotations, subject as provided below, the
Interest Rate shall be the arithmetic mean of the rates per
annum (expressed as a percentage) as communicated to
(and at the request of) the Calculation Agent by the
Reference Banks or any two or more of them, at which such
banks were offered, if the Reference Rate is LIBOR, at
approximately 11.00 a.m. (London time) or, if the Reference
Rate is EURIBOR, at approximately 11.00 a.m. (Brussels
time) on the relevant Interest Determination Date, deposits in
the Specified Currency for a period equal to that which would
have been used for the Reference Rate by leading banks in,
if the Reference Rate is LIBOR, the London inter-bank
market or, if the Reference Rate is EURIBOR, the Euro-zone
inter-bank market, as the case may be, or, if fewer than two
of the Reference Banks provide the Calculation Agent with
such offered rates, the offered rate for deposits in the
Specified Currency for a period equal to that which would
have been used for the Reference Rate, or the arithmetic
mean of the offered rates for deposits in the Specified
Currency for a period equal to that which would have been
used for the Reference Rate, at which, if the Reference Rate
is LIBOR, at approximately 11.00 a.m. (London time) or, if
the Reference Rate is EURIBOR, at approximately 11.00
a.m. (Brussels time), on the relevant Interest Determination
Date, any one or more banks (which bank or banks is or are
in the opinion of the Calculation Agent suitable for such
purpose) informs the Calculation Agent it is quoting to
leading banks in, if the Reference Rate is LIBOR, the London
inter-bank market or, if the Reference Rate is EURIBOR, the
Euro-zone inter-bank market, as the case may be, provided
that, if the Interest Rate cannot be determined in accordance
with the foregoing provisions of this paragraph, the Interest
Rate shall be determined as at the last preceding Interest
Determination Date (though substituting, where a different
Margin or Maximum or Minimum Interest Rate is to be
applied to the relevant Interest Accrual Period from that
which applied to the last preceding Interest Accrual Period,
the Margin or Maximum or Minimum Interest Rate relating to
the relevant Interest Accrual Period, in place of the Margin or
Maximum or Minimum Interest Rate relating to that last
preceding Interest Accrual Period).

Interest Rate for Index-linked Interest Notes: The Interest Rate in respect of
Interest Notes for each Interest Accrual Period shall be
determined in the manner specified hereon and interest will accrue by
reference to an Index or Formula as specified in the relevant Final Terms.

For a description of certain risks relating to an investment in such Notes, see
"Risk Factors - Factors which are material for the purpose of assessing the
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market risks associated with Notes issued under the Programme - Index-
linked Notes" and the relevant Final Terms.

(c) Tier 1 Notes - Non-cumulative Interest Payments

@

(ii)

Interest Payments on Tier 1 Notes will be non-cumulative and will be deemed
to accrue on a day by day basis. Interest on Tier 1 Notes will be paid by the
Issuer provided, however, that the Issuer will not be obliged to make Interest
Payments during any fiscal year:

(A)

(B)

to the extent that the aggregate of such Interest Payments, together
with:

(aa) any Interest Payments (including any additional amounts (as
described in Condition 8) in respect thereof) previously paid
by the Issuer in respect of the Tier 1 Notes in the then current
fiscal year;

(bb) any distributions or other payments previously made on Parity
Securities in the then current fiscal year; and

(cc) any distributions or other payments proposed or, in the
reasonable determination of the Issuer, reasonably likely to be
made on Parity Securities in the then current fiscal year,

would exceed Distributable Funds for the prior fiscal year,

or even if sufficient Distributable Funds are available, to the extent
that, (i) if the managing board of the Issuer has resolved that, in
accordance with applicable Austrian banking regulations affecting
banks which fail to meet their capital ratios pursuant to the Act, the
Issuer would be limited in making such payments on Parity Securities
or (ii) there is in effect an order of the Financial Market Authority (or
any other relevant regulatory authority) prohibiting the Issuer from
making any distribution of profits.

Subject to Condition 5(c)(ii) below, the Issuer may also, at its sole
discretion, elect not to make Interest Payments on the Tier 1 Notes
(the "Optional Non-Payment Right").

Notwithstanding Condition 5(c)(i)(B) above, but at all times subject to
Condition 5(c)(i)(A) above, the Issuer will make Interest Payments as
specified below if it or any Issuing Vehicle:

(A)

declares or pays any dividends or interest or makes any other
payment or other distribution on any Interest Parity Securities (other
than as a result of this provision or a provision of substantially similar
effect in any Interest Parity Securities being triggered by this
provision) and the dividend or interest payment or other payment or
distribution on such Interest Parity Securities was the full stated
amount payable on such Interest Parity Securities. Interest Payments
will in these circumstances be made in full on each Interest Payment
Date falling in the six month period commencing on the date on
which such dividend or interest payment or other payment or other
distribution was declared or made on such Interest Parity Securities.
If the dividend or interest payment or other payment or distribution on
such Interest Parity Securities was only a partial payment of the
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(i)

(iv)

V)

amount so owing, the Interest Payment(s) payable in such six month
period will be reduced proportionally;

(B) declares or pays any dividend or interest or makes any other
payment or other distribution on any Junior Securities other than to
other Group Companies. Interest Payments will in these
circumstances be made in full on each Interest Payment Date falling
in the six month period commencing on the date on which such
dividend or interest payment or other payment or other distribution
was declared or made on such Junior Securities;

© redeems, repurchases or otherwise acquires any Parity Securities or
Junior Securities for any consideration except by way of replacement
by, conversion into, or exchange for shares of common stock of the
Issuer or, except where any such redemption, repurchase or
acquisition is funded, directly or indirectly, by the issue of shares of
common stock or unless such Parity Securities or Junior Securities
are redeemed, repurchased or otherwise acquired (i) by the Issuer in
the ordinary course of its investment banking or trading activities or
(ii) in order to fulfil its obligations under stock option or employee
stock ownership schemes, in each case as permitted by the Austrian
Stock Corporations Act (Aktiengesetz). Interest Payments will in
these circumstances be made in full on each Interest Payment Date
falling in the six month period commencing on the date on which
such redemption, repurchase or other acquisition occurred.

If the Issuer does not pay Interest in respect of the Tier 1 Notes in any
Interest Period then, subject to the provisions of this Condition 5(c), the right
of Tier 1 Noteholders to receive Interest in respect of the Interest Period
ending on the relevant Interest Payment Date will be extinguished and the
Issuer will have no obligation, and does not intend, to pay Interest accrued for
such Interest Period or to pay any Interest thereon, whether or not Interest on
the Tier 1 Notes is paid for any future Interest Period.

When, by reason of any limitation described in this Condition 5(c), Interest is
not paid in full on the Tier 1 Notes and any Parity Securities, all Interest
payable upon the Tier 1 Notes and any dividends, interest or other
distributions on such Parity Securities will be payable pro rata in the
proportion that the amounts available for payment on the Tier 1 Notes and
any such Parity Securities on the due date of payment shall bear to the full
amount that would have been payable on the Tier 1 Notes and such Parity
Securities but for such limitation, and any claims in respect of the difference
between the full amount and the amount so payable shall be thereupon
extinguished. If Interest is not paid in full in accordance with the foregoing,
the Tier 1 Noteholders will be notified in accordance with Condition 14.

The Issuer will not issue any preferred securities or preference shares or
other securities, (i) which rank senior to its obligations under the Tier 1 Notes
and (ii) which, in any such case, constitutes, or is capable of constituting, Tier
1 Capital or enter into any support agreement or give any guarantee in
respect of any preferred securities or preference shares or other securities
issued by any Subsidiary of the Issuer or any special purpose vehicle or
protected cell company and which, in any such case, constitutes, or is
capable of constituting, Tier 1 Capital if such support agreement or guarantee
(including, without limitation, any support agreement or guarantee that would
provide a priority of payment with respect to Distributable Funds) would rank
senior to the Tier 1 Notes unless, in each case, (a) the terms and conditions
of the Tier 1 Notes are changed to give the Noteholders such rights and
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(d)

(e)

®

)]

(h)

entittements as are contained in or attached to such preferred securities or
such preference shares or such other securities or such other support
agreement or guarantee so that the Tier 1 Notes rank pari passu with, and
contains substantially equivalent rights of priority as to payment out of
Distributable Funds as, any such preferred securities or preference shares or
other securities or other support agreement or guarantee and (b) the most
recent Interest Payment has been paid in full by the Issuer.

(vi) The Issuer undertakes that Parity Securities or Junior Securities will not be
redeemed or otherwise acquired for any consideration (or any moneys be
paid to or made available for a sinking fund for the redemption of any such
securities) by the Issuer or any Subsidiary (except by conversion into or in
exchange for shares of the Issuer ranking junior to the obligations of the
Issuer under Tier 1 Notes) at any time whilst the Issuer is unable to pay
Interest Payments in full until such time as the Issuer shall have resumed the
payment of, or effectively set aside payment with respect to, full Interest
Payments on all outstanding Tier 1 Notes for six months, unless such Parity
Securities or Junior Securities are repurchased or otherwise acquired (i) as a
result of the trading of the Issuer in such shares in its ordinary course of
business as permitted by the Austrian Stock Corporations Act, or (ii) in order
to fulfil its obligations under stock option or employee stock ownership
schemes as permitted by the Austrian Stock Corporations Act.

Interest Rate on Zero Coupon Notes

Where a Note the Interest Rate of which is specified hereon to be Zero Coupon is
repayable prior to the Maturity Date and is not paid when due, the amount due and
payable prior to the Maturity Date shall be the Early Redemption Amount of such
Note. As from the Maturity Date, the Interest Rate for any overdue principal of such
a Note shall be a rate per annum (expressed as a percentage) equal to the
Amortisation Yield (as described in Condition 6(a)(v)(B) ).

Dual Currency Notes

In the case of Dual Currency Notes, if the rate or amount of interest falls to be
determined by reference to a Rate of Exchange or a method of calculating Rate of
Exchange, the rate or amount of interest payable shall be determined in the manner
specified hereon.

Partly Paid Notes

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero
Coupon Notes), interest will accrue as aforesaid on the paid-up nominal amount of
such Notes and otherwise as specified hereon.

Accrual of Interest

Interest shall cease to accrue on each Note on the due date for redemption unless,
upon due presentation, payment is improperly withheld or refused, in which event
interest shall continue to accrue (as well after as before judgment) at the Interest
Rate in the manner provided in this Condition 5 to the Relevant Date (as defined in
Condition 8).

Interest on Equity-linked Notes, Fund-linked Notes, Credit-linked Notes,
Commodity-linked Notes, Future-linked Notes and other Notes

In the case of Equity-linked Notes, Fund-linked Notes, Credit-linked Notes,
Commodity-linked Notes, Future-linked Notes or other Notes, the Rate of Interest or
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amount of interest payable in respect of each Interest Accrual Period or Interest
Payment Date, as the case may be, shall be determined by reference to an
Underlying Equity or Fund or Commodity or Future Contract or a Basket of
Underlying Equities or Funds or Commodities or Future Contracts or Formulae in
the manner specified in the relevant Final Terms.

In the case of Credit-linked Notes, interest shall accrue in the manner provided in
the Final Terms. In particular, it may be specified in the Final Terms that the accrual
of interest ceases or is reduced upon the occurrence of one or more Credit Events
and that the 2003 ISDA Credit Derivatives Definitions, which are published from
time to time by the International Swaps and Derivatives Association Inc. shall be an
integral supplemental part thereof.

For a description of certain risks relating to an investment in such Notes, see [Risk
Factors [0 Factors which are material for the purpose of assessing the market risks
associated with Notes issued under the Programme [ Equity-linked Notes / Fund-
linked Notes / Credit-linked Notes / Commodity-linked Notes/ Future-linked Notes /
Notes Linked to Hedge Funds@lthe Summary, and the relevant Final Terms.

Margin, Maximum/Minimum Interest Rates, Instalment Amounts and
Redemption Amounts and Rounding

0] If any Margin is specified hereon (either (x) generally, or (y) in relation to one
or more Interest Accrual Periods), an adjustment shall be made to all Interest
Rates, in the case of (x), or the Interest Rates for the specified Interest
Accrual Periods, in the case of (y), calculated in accordance with (d) above
by adding (if a positive number) or subtracting the absolute value (if a
negative number) of such Margin subject always to the next paragraph.

(ii) If any Maximum or Minimum Interest Rate, Instalment Amount or Redemption
Amount is specified hereon, then any Interest Rate, Instalment Amount or
Redemption Amount shall be subject to such maximum or minimum, as the
case may be.

(i)  Subject to the requirements of applicable law, for the purposes of any
calculations required pursuant to these Conditions (unless otherwise
specified), (x) all percentages resulting from such calculations shall be
rounded, if necessary, to the nearest one hundred-thousandth of a
percentage point (with halves being rounded up), (y) all figures shall be
rounded to seven significant figures (with halves being rounded up) and (2)
all currency amounts that fall due and payable shall be rounded to the
nearest unit of such currency (with halves being rounded up). For these
purposes unit means, with respect to any currency other than euro, the
lowest amount of such currency that is available as legal tender in the
country(ies) of such currency and, with respect to euro, means 0.01 euro.

Calculations

If an Interest Amount (or a formula for its calculation) is specified for any period, the
amount of interest payable in respect of such Note for such period shall equal such
Interest Amount (or be calculated in accordance with such formula). If no Interest
Amount (or no such formula) is so specified, save as otherwise provided in the
applicable Final Terms and except in the case of Definitive Notes where a Fixed
Coupon Amount or Broken Amount is specified in the applicable Final Terms, the
amount of interest payable in respect of any Note for any such period shall be
calculated by applying the Interest Rate to (i) in the case of Global Notes, the
aggregate outstanding nominal amount of the Notes represented by such Global
Note and dividing such amount by the number of Notes represented by such Global
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(k)

0]

Note; or (ii) in the case of Definitive Notes, the Calculation Amount, as specified in
the applicable Final Terms, and in each case multiplying such sum by the
applicable Day Count Fraction and rounding the resultant figure to the nearest Sub-
unit of the relevant Specified Currency, half of any such Sub-unit being rounded
upwards or otherwise in accordance with applicable market convention. Where the
Specified Denomination of a Definitive Note comprises more than one Calculation
Amount, the amounts of interest payable in respect of such Note shall be the
aggregate of the amounts (determined in the manner provided above) for each
Calculation Amount comprising the Specified Denomination without any further
rounding.

Where any Interest Period comprises two or more Interest Accrual Periods, the
amount of interest payable in respect of such Interest Period shall be the sum of the
amounts of interest payable in respect of each of those Interest Accrual Periods.

Determination and Publication of Interest Rates, Interest Amounts, Final
Redemption Amounts, Early Redemption Amounts, Optional Redemption
Amounts and Instalment Amounts

As soon as practicable on each Interest Determination Date or such other time on
such date as the Calculation Agent may be required to calculate any rate or
amount, obtain any quotation or make any determination or calculation, it shall
determine such rate and calculate the amount of interest payable (the "Interest
Amount") in respect of each Specified Denomination of the Notes for the relevant
Interest Accrual Period, calculate the Final Redemption Amount, Early Redemption
Amount, Optional Redemption Amount or Instalment Amount, obtain such quotation
or make such determination or calculation, as the case may be, and cause the
Interest Rate and the Interest Amounts for each Interest Period and the relevant
Interest Payment Date and, if required to be calculated, the Final Redemption
Amount, Early Redemption Amount, Optional Redemption Amount or any
Instalment Amount to be notified to the Fiscal Agent, the Issuer, each of the Paying
Agents, the Noteholders, any other Calculation Agent appointed in respect of the
Notes that is to make a further calculation upon receipt of such information and, if
the Notes are listed on a stock exchange and the rules of such exchange or other
relevant authority so require, such exchange or other relevant authority as soon as
possible after their determination but in no event later than (i) the commencement
of the relevant Interest Period, if determined prior to such time, in the case of
notification to such exchange of an Interest Rate and Interest Amount, or (ii) in all
other cases, the fourth Business Day after such determination. Where any Interest
Payment Date or Interest Period is subject to adjustment pursuant to Condition
5(b), the Interest Amounts and the Interest Payment Date so published may
subsequently be amended (or appropriate alternative arrangements made by way
of adjustment) without notice in the event of an extension or shortening of the
Interest Period. If the Notes become due and payable under Condition 10, the
accrued interest and the Interest Rate payable in respect of the Notes shall
nevertheless continue to be calculated as previously in accordance with this
Condition but no publication of the Interest Rate or the Interest Amount so
calculated need be made. The determination of any rate or amount, the obtaining of
each quote and the making of each determination or calculation by the Calculation
Agent(s) shall (in the absence of manifest error) be final and binding upon all
parties.

Definitions

In these Conditions, unless the context otherwise requires, the following defined
terms shall have the meanings set out below:

"Act" means the Austrian Banking Act 1993, as amended.

Page 70



"Bank Share Capital" means the ordinary shares of the Issuer, together with all
other securities issued by the Issuer (including Vorzugsaktien), ranking pari passu
with the ordinary shares of the Issuer as to participation in a liquidation surplus.

"Business Day" means:

@

(ii)

(iii)

in the case of a specified currency other than euro, a day (other than a
Saturday or Sunday) on which commercial banks and foreign exchange
markets settle payments in the principal financial centre; and/or

in the case of euro, a day on which the TARGET System is open for the
settlement of payments in euro (a "TARGET Business Day"); and/or

in the case of a specified currency and/or one or more specified financial
centres, a day (other than a Saturday or a Sunday) on which commercial
banks and foreign exchange markets settle payments in the specified
currency or, if none is specified, generally in each of the financial centres so
specified.

"Capital Call Redemption Amount" means the amount specified as such hereon.

"Credit Institute Group" means all companies consolidated with the Issuer pursuant
to Sec. 30 of the Act.

"Day Count Fraction" means, in respect of the calculation of an amount of interest
on any Note for any period of time (from and including the first day of such period to
but excluding the last) (whether or not constituting an Interest Period, the
"Calculation Period"):

@

(ii)

(iii)

(iv)

V)

if "Actual/365 or Actual/Actual - ISDA" is specified hereon, the actual number
of days in the Calculation Period divided by 365 (or, if any portion of that
Calculation Period falls in a leap year, the sum of (x) the actual number of
days in that portion of the Calculation Period falling in a leap year divided by
366 and (y) the actual number of days in that portion of the Calculation
Period falling in a non-leap year divided by 365);

if "Actual/365 (Fixed)" is specified hereon, the actual number of days in the
Calculation Period divided by 365;

if "Actual/360" is specified hereon, the actual number of days in the
Calculation Period divided by 360;

if "30/360", "360/360" or "Bond Basis" is specified hereon, 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
(a) the last day of the Calculation Period is the 31 day of a month but the first
day of the Calculation Period is a day other than the 30 or 31 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 (b) 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));

if "30E/360" or "Eurobond Basis" is specified hereon, 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 a Calculation Period ending on the Maturity Date, the Maturity Date is
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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); and

(vi) if "Actual/Actual - ICMA" is specified hereon,

(@) if the Calculation Period is equal to or shorter than the Determination
Period during which it falls, the number of days in the Calculation
Period divided by the product of (x) the number of days in such
Determination Period and (y) the number of Determination Periods
normally ending in any year; and

(b) if the Calculation Period is longer than one Determination Period, the
sum of: (x) the number of days in such Calculation Period falling in
the Determination Period in which it begins divided by the product of
(1) the number of days in such Determination Period and (2) the
number of Determination Periods normally ending in any year; and
(y) the number of days in such Calculation Period falling the next
Determination Period divided by the product of (1) the number of
days in such Determination Period and (2) the number of
Determination Periods normally ending in any year

where:

"Determination Period" means the period from and including an Interest
Determination Date in any year to but excluding the next Interest
Determination Date.

"Distributable Funds" means, in respect of each fiscal year of the Issuer, the
aggregate amount, as calculated as at the end of the immediately preceding fiscal
year, of accumulated retained earnings and surpluses after allocations from and to
reserves (balance sheet profit; Bilanzgewinn) of the Issuer capable under the
companies laws of Austria of being available for distribution to holders of Bank
Share Capital, but before deduction of the amount of any dividend or other
distribution declared on Bank Share Capital in respect of such prior fiscal year.

"Effective Date" means, with respect to any Floating Rate to be determined on an
Interest Determination Date, the date specified as such hereon or, if none is so
specified, the first day of the Interest Accrual Period to which such Interest
Determination Date relates.

"Euro-zone" means the region comprising member states of the European Union
that adopt the single currency in accordance with the Treaty establishing the
European Community, as amended.

"Interest Accrual Period" means the period beginning on (and including) the Interest
Commencement Date and ending on (but excluding) the first Interest Period Date
and each successive period beginning on (and including) an Interest Period Date
and ending on (but excluding) the next succeeding Interest Period Date.

"Interest Commencement Date" means the Issue Date or such other date as may
be specified hereon.

"Interest Determination Date" means, with respect to an Interest Rate and Interest
Accrual Period: (i) the date specified as such hereon or, if none is so specified, the
first day of such Interest Accrual Period if the Relevant Currency is Sterling or (ii)
the day falling two Business Days in the relevant Business Centre for the Relevant
Currency prior to the first day of such Interest Accrual Period if the Relevant
Currency is neither Sterling nor euro or (iii) the day falling two TARGET Business
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Days prior to the first day of such Interest Accrual Period if the Relevant Currency
is euro.

"Interest Parity Securities" means any preferred security or preference share or
other security (a) issued by the Issuer and ranking pari passu as to payment of
dividends, interest or distributions with its obligations under the Tier 1 Notes, or (b)
issued by any Issuing Vehicle, which in both cases includes an Optional Non-
Payment Right or equivalent such right.

"Interest Payment" means, in respect of an Interest Payment Date, the aggregate
Interest Amounts for the Interest Period ending on such Interest Payment Date;

"Interest Period" means the period beginning on (and including) the Interest
Commencement Date and ending on (but excluding) the first Interest Payment Date
and each successive period beginning on (and including) an Interest Payment Date
and ending on (but excluding) the next succeeding Interest Payment Date.

"Interest Period Date" means each Interest Payment Date unless otherwise
specified hereon.

"Interest Rate" means the rate of interest payable from time to time in respect of
this Note and that is either specified or calculated in accordance with the provisions
hereon.

"ISDA Definitions" means the 2000 ISDA Definitions, as published by the
International Swaps and Derivatives Association, Inc., unless otherwise specified.

"Issuing Vehicle" means any Subsidiary or any special purpose vehicle or protected
cell company which issues securities which are entitled to the benefit of a
guarantee or support agreement (which shall, for the avoidance of doubt, not be a
dividend guarantee or guarantee of a minimum interest payment pursuant to sec 24
para 2 No 5 lit f of the Austrian Banking Act) from the Issuer ranking pari passu as
to payment of dividends, interest or other distributions with the Issuer(s obligations
under the Tier 1 Notes.

"Junior Securities" means Bank Share Capital and any other security or instrument
issued by any member of the Erste Group ranking or expressed to rank junior to the
Parity Securities (either issued by any Subsidiary, any special purpose vehicle or
protected cell company) and entitled to take the benefit of a guarantee or support
agreement ranking or expressed to rank junior to the obligations of the Issuer under
the Tier 1 Notes.

"Number of Calculation Periods" means the number of Calculation Periods normally
ending in any year.

"Optional Redemption Amount" means the amount specified as such hereon.

"Own Funds" means Eigenmittel as specified in Sec. 23 of the Act.

"Parity Security" means any security (i) issued by the Issuer and ranking pari passu
as to payment of interest, dividends or distributions with its obligations under the

Tier 1 Notes or (ii) issued by an Issuing Vehicle.

"Primary Source" means the source for the calculation of interest payable in
respect of Floating Rate Notes.
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(n)

"Redemption Date" means any date designated for the optional redemption, the
redemption for tax reasons or the redemption for capital reasons of the Notes
pursuant to Condition 6.

"Reference Banks" means, in the case of a determination of LIBOR, the principal
London office of four major banks in the London inter-bank market and, in the case
of a determination of EURIBOR, the principal Euro-zone office of four major banks
in the Euro-zone inter-bank market, in each case selected by the Calculation Agent
or as specified hereon.

"Reference Rate" means the rate specified as such hereon.

"Relevant Currency" means the currency specified as such hereon or, if none is
specified, the currency in which the Notes are denominated.

"Relevant Screen Page" means such page, section, caption, column or other part
of a particular information service as may be specified hereon.

"Sub-unit" means, with respect to any currency, the lowest amount of such
currency that is available as legal tender in the country of such currency.

"TARGET System" means the Trans-European Automated Real-Time Gross
Settlement Express Transfer (TARGET) payment system which utilises a single
shared platform and which was launched on 19 November 2007 (TARGET2) or any
successor thereto.

"Tax Call Redemption Amount" means the amount specified as such hereon.

"Tier 1 Capital" means hybrid Tier 1 Capital (hybrides Kapital) provided for in Sec.
24 of the Act as in force from time to time.

Calculation Agent

The Issuer shall procure that there shall at all times be one or more Calculation
Agents if provision is made for them hereon and for so long as any Note is
outstanding (as defined in the Agency Agreement). Where more than one Calculation
Agent is appointed in respect of the Notes, references in these Conditions to the
Calculation Agent shall be construed as each Calculation Agent performing its
respective duties under the Conditions. If the Calculation Agent is unable or unwilling
to act as such or if the Calculation Agent fails duly to establish the Rate of Interest for
an Interest Period or Interest Accrual Period or to calculate any Interest Amount,
Instalment Amount, Final Redemption Amount, Early Redemption Amount or Optional
Redemption Amount, as the case may be, or to comply with any other requirement,
the Issuer shall appoint a leading bank or investment banking firm engaged in the
inter-bank market (or, if appropriate, money, swap or over-the-counter index options
market) that is most closely connected with the calculation or determination to be
made by the Calculation Agent (in the case of International Notes acting through its
principal London office or any other office actively involved in such market and in the
case of Domestic Notes, acting through its principal office in Vienna) to act as such in
its place. The Calculation Agent may not resign its duties without a successor having
been appointed as aforesaid.

Certificates to be final
All certificates, communications, opinions, determinations, calculations, quotations
and decisions given, expressed, made or obtained for the purposes of the

provisions of this Condition 5, shall (in the absence of wilful default, bad faith or
manifest error) be binding on the Issuer, the Calculation Agent, the Fiscal Agent,
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the other Paying Agents and all Noteholders, Receiptholders and Couponholders
and (in the absence as aforesaid) no liability to the Issuer, the Noteholders, the
Receiptholders or the Couponholders shall attach to the Calculation Agent or the
Fiscal Agent in connection with the exercise or non-exercise by them of their
powers, duties and discretions pursuant to such provisions.

6 Redemption, Purchase and Options

Conditions 6(a) to (d) inclusive do not apply to Tier 1 Notes.

(@& Redemption by Instalments and Final Redemption

@

(ii)

(iii)

(iv)

Unless previously redeemed, purchased and cancelled as provided in this
Condition 6 or the relevant Instalment Date (being one of the dates so
specified hereon) is extended pursuant to any Issuer8 or Noteholders[bption
in accordance with Condition 6(c) or 6(d), each Note that provides for
Instalment Dates and Instalment Amounts shall be partially redeemed on
each Instalment Date at the related Instalment Amount specified hereon. The
outstanding principal amount of each such Note shall be reduced by the
Instalment Amount (or, if such Instalment Amount is calculated by reference
to a proportion of the principal amount of such Note, such proportion) for all
purposes with effect from the related Instalment Date, unless payment of the
Instalment Amount is improperly withheld or refused on presentation of the
related Receipt, in which case, such amount shall remain outstanding until
the Relevant Date relating to such Instalment Amount.

Unless previously redeemed, purchased and cancelled as provided below or
its maturity is extended pursuant to any Issuer8 or Noteholders{option in
accordance with Condition 6(c) or 6(d), each Note shall be finally redeemed
on the Maturity Date specified hereon at its Final Redemption Amount (which,
unless otherwise provided, is its principal amount) or, in the case of a Note
falling within paragraph (i) above, its final Instalment Amount, with the
exception that the redemption of Subordinated Notes constituting
Supplementary Capital or Subordinated Notes constituting Subordinated
Supplementary Capital may be delayed until the annual accounts of the
Issuer for the relevant financial year(s) have been determined (as referred to
in section 125 of the Austrian Stock Corporation Act), pursuant to Conditions
3(b)(i) or 3(b)(iii), as the case may be.

Equity-linked Notes, Fund-linked Notes, Credit-linked Notes, Commodity-
linked Notes, Future-linked Notes and other Notes are redeemed as specified
in the applicable Final Terms. In the case of Credit-linked Notes, the Final
Terms may refer to and specify that the 2003 ISDA Credit Derivatives
Definitions, which are published from time to time by the International Swaps
and Derivatives Association Inc., shall be an integral supplemental part
thereof.

For a description of certain risks relating to an investment in such Notes, see
[Risk Factors 0 Factors which are material for the purpose of assessing the
market risks associated with Notes issued under the Programme O Equity-
linked Notes / Fund-linked Notes / Credit-linked Notes / Commodity-linked
Notes / Future-linked Notes / Notes Linked to Hedge Funds(jlthe Summary,
and the relevant Final Terms.

Redemption of Reverse Convertible Notes ("Cash-or-Share Notes", "Cash-or-

Fund Notes", "Cash-or-Commodity Notes", "Cash-or-Currency Notes", "Cash-
or-Future Notes")
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(A)

(B)

(©

Domestic Notes which are named as "Reverse Convertible Notes",
"Cash-or-Share Notes", "Cash-or-Fund Notes", "Cash-or-Commaodity
Notes" or "Cash-or-Currency Notes" or "Cash-or-Future Notes" or
similar shall, unless previously redeemed or redeemed on the
Maturity Date at the option of the Issuer either (i) by payment of the
Final Redemption Amount (which, unless otherwise provided, is its
principal amount) or, (ii) by a) physical delivery of a certain amount of
Underlyings as specified in the Final Terms for each Note, and b)
payment of an additional settlement amount if required due to the
denomination or delivered amount of Underlyings to (or to the order
of) the Noteholders, all in accordance with these Conditions and the
Final Terms.

"Underlying" means the underlying specified in the Final Terms, in
particular shares (listed or unlisted), units in funds (listed or unlisted),
commodities, currencies, future contracts or other underlyings, as
well as baskets of underlyings which, if the Issuer elects to do so,
may be described in more detail in an annex attached to the Final
Terms.

The Issuer shall exercise its option to elect the manner of redemption
at the Exercise Date specified in the Final Terms. The Issuer shall
not be required to make a separate notification about the manner of
redemption elected by the Issuer.

In case a Market Disruption occurs on the Exercise Date, the
Exercise Date and, if applicable, the Maturity Date (irrespective of
any interest accrual) shall be deferred until such date on which the
Market Disruption has ceased to exist or the Issuer is in a position to
determine a fair price for the Underlyings.

"Market Disruption" means:

0] in case of Notes the Underlying of which are shares, a) if the
shares are listed, a temporary suspension or material
limitation of trading in such shares on the relevant securities
exchange specified in the Final Terms and/or the relevant
options exchange (which, if not specified otherwise, shall be
the securities exchange and/or option exchange on which
such shares and/or options relating thereto are traded on the
Issue Date) if such suspension or limitation occurs or
continues to exist in the hour prior to the point in time when
calculation of the closing price of the shares is usually
effected. A limitation of the hours or number of days on which
trading takes place shall not constitute a market disruption if
the limitation is based on a previously announced change at
the relevant securities exchange and/or options exchange. A
limitation which occurs in the course of a day due to
movements of prices exceeding certain predetermined
thresholds shall only constitute a market disruption if such
limitation continues to exist until the end of the trading
session on the respective day, or b) any other event
specified in the Final Terms.

(i) in case of Notes the Underlying of which are units in funds,
a) if the fund units are listed, a temporary suspension or
material limitation of trading in such fund units on the
relevant securities exchange specified in the Final Terms, if
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