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This Prospectus contains all relevant 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 and the rights at-
tached to the Notes.

The Issuer does not intend to provide any post-issuance information, except if required by
any applicable laws and regulations.

This Prospectus comprises a base prospectus for the purposes of Article 5.4 of the Pro-
spectus Directive as amended (which includes the amendments made by the Directive
2010/73/EU (the 2010 PD Amending Directive) to the extent implemented in the rele-
vant Member State) and relevant implementing legislation in Luxembourg and must be
used solely for the purpose of considering an investment in the Notes described in the
Prospectus; any other usage of this Prospectus is unauthorised.

The Issuer accepts responsibility for the information contained in this Prospectus and
confirms that it has taken all reasonable care to ensure that the information contained in
the Prospectus is, to the best of its knowledge, in accordance with the facts and contains
no omissions 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.
Any statement contained in a document 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deemed to be modified or superseded for the purpose of this Prospectus to the extent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 in this Prospectus modifies or supersedes such earlier state-
ment. Any statement so modified or superseded shall not be deemed, except as so modi-
fied or superseded, to constitute a part of this Prospectus.

No person is or has been authorised to give any information or to make any representa-
tion other than those contained in this Prospectus in connection with the issue or sale of
the Notes and, if given or made, such information or representation must not be relied
upon as having been authorised by the Issuer. Neither the delivery of this Prospectus nor
any sale made in connection herewith shall, under any circumstances, create any implica-
tion that there has been no change in the affairs of the Issuer or Erste Group since the
date hereof or the date upon which this Prospectus have been most recently amended or
supplemented or that there has been no adverse change in the financial position of the
Issuer or 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 state-
ments 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 CSSF and the final end of the public offer, or if earlier, the admis-
sion to trading on a regulated market of Notes under the Programme will be included and



published in a supplement to this Prospectus in accordance with the Prospectus Directive
and relevant implementing legislation in Luxembourg. The Issuer intends to issue the
Notes within a predetermined subscription period or as 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 distribution of this Prospectus and the offering or sale of the Notes in certain jurisdic-
tions may be restricted by law. Persons into whose possession this Prospectus comes
are required by the Issuer to inform themselves about, and to observe, any such restric-
tion(s). For a description of certain restrictions on offers and sales of Notes and on the
distribution of this Prospectus, see "Selling Restrictions".

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 U.S. tax law requirements. Notes may not be offered, sold or delivered
within the United States or, for the account and benefit of U.S. persons.

This Prospectus does not constitute an offer of, or an invitation by or on behalf of the
Issuer to subscribe for, or purchase, any Notes.

In this Prospectus, unless otherwise specified or unless the context otherwise requires,
references to "EUR", "Euro" and "€" are references to the currency introduced at the third
stage of European economic and monetary union pursuant to the Treaty establishing the
European Community (as amended from time to time).



DOCUMENTS INCORPORATED BY REFERENCE

The Prospectus should be read and construed in conjunction with each final terms (in-
cluding the offer table) relating to any notes that are offered under the Programme at the
time of this Prospectus that have been filed with the CSSF, and the following parts of the
following documents which have been previously published or are published simultane-
ously with the Prospectus and shall be deemed to be incorporated in, and form part of
this Prospectus:

(i) the following parts of the audited consolidated financial statements of Erste
Group Bank for the financial years ended 31 December2009 and
31 December 2010 together in each case with the audit report thereon, and the
following parts of the unaudited consolidated interim financial statements of the
Issuer for the first quarter year ended 31 March 2011:

Document/Heading Page reference in the
relevant financial re-
port

English translation of the Audited Consolidated Fi-
nancial Statements of the Issuer for the financial year
ended 31 December 2009 -
Annual Report 2009 (the Audited Consolidated Finan-
cial Statements 2009)

Consolidated Income Statement 76
Consolidated Balance Sheet 78
Consolidated Statement of Changes in Total Eg- 79 -80
uity 81— 82
Cash Flow Statement 83 - 169
Notes to the Consolidated Financial Statements 170 - 171
Auditors' Report

English translation of the Audited Consolidated Fi-

nancial Statements of the Issuer for the financial year

ended 31 December 2010 -

Annual Report 2010 (the Audited Consolidated Finan-

cial Statements 2010)
Consolidated Income Statement 78
Consolidated Balance Sheet 80
Consolidated Statement of Changes in Total Eg- 81-82
uity
Cash Flow Statement 83
Notes to the Consolidated Financial Statements 84 - 183



Auditors' Report 184 - 185

English translation of the Unaudited Consolidated
Interim Financial Statements of the Issuer for the first
quarter year ended 31 March 2011 - Interim Report First
Quarter 2011 (the Unaudited Consolidated Interim Fi-
nancial Statements 31 March 2011)

Statement of Comprehensive Income 9
Balance Sheet 10
Statement of Changes in Equity 11
Cash Flow Statement 11
Notes to the Financial Statements 12 -31

(i) the annexes to the prospectuses dated 15 September 2006, 25 September 2007,
14 August 2008 which have been approved by the Austrian Financial Markets Au-
thority (FMA) and the annexes to the prospectuses dated 29 July 2009 and
27 July 2010 which have been approved by the CSSF all relating to the Pro-
gramme, all of :

Heading Page reference in the
relevant prospectus

Annexes to the prospectus dated 15 September 121 to 251
2006

Annexes to the prospectus dated 25 September 175 to 314
2007

Annexes to the prospectus dated 14 August 2008 193 to 340
Annexes to the prospectus dated 29 July 2009 117 to 264
Annexes to the prospectus dated 27 July 2010 122 to 336

For the avoidance of doubt, such parts of the above listed documents which are not ex-
plicitly listed in the table above, are not incorporated by reference into this Prospectus as
these parts are either not relevant for the investor or covered elsewhere in this Prospec-
tus.

Any information not listed above but included in the documents incorporated by reference
is given for information purposes only.

Such parts of the documents which are explicitly listed above shall be deemed to be in-
corporated in, and form part of this Prospectus, save that any statement contained in
such a documents shall be deemed to be modified or superseded for the purpose of the
Prospectus to the extent that such statement is inconsistent with a statement contained in
the Prospectus.



Printed copies of the Prospectus and the documents which are incorporated by reference
in the Prospectus can be obtained free of charge from the specified office of the Issuer.

The electronic versions of the Prospectus and the documents which are incorporated by
reference in the Prospectus will be available on the website of the Issuer under
"www.erstegroup.com" and on the website of the Luxembourg Stock Exchange under
"www.bourse.lu".

SUPPLEMENT TO THE PROSPECTUS

The Issuer is obliged by the provisions of the Prospectus Directive and relevant imple-
menting legislation in Luxembourg, that if at any time during the duration of the Pro-
gramme there is a significant new factor, material mistake or inaccuracy relating to infor-
mation contained in the Prospectus which is capable of affecting the assessment of any
Notes, the Issuer shall prepare a supplement to the Prospectus or publish a replacement
Prospectus for use in connection with any subsequent offering of the Notes shall supply
to the CSSF and the Market such number of copies of such supplement or replacement
hereto as the relevant applicable legislation may require. The Issuer does not intend to
provide any post-issuance information, except if required by any applicable laws and
regulations.

SOURCES OF INFORMATION

Unless otherwise stated, statistical and other data provided in this Prospectus has been
extracted from the Audited Consolidated Financial Statements 2010 and the Annual Re-
port thereon, as well as from the Unaudited Consolidated Interim Financial Statements 31
March 2011. 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 in-
accurate or misleading.

Furthermore, certain statistical and other data provided in this Prospectus has been ex-
tracted 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 repro-
duced information inaccurate or misleading.

SELLING RESTRICTIONS

The sale and/or distribution of the Notes may be subject to restrictions in various jurisdic-
tions. The Issuer may from time to time request the CSSF to provide to competent au-
thorities of Member States of the European Economic Area a notification concerning the
approval of the Prospectus.
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Each recipient of this Prospectus and each holder of Notes is required to comply with all
relevant laws, regulations and directives in each jurisdiction in which it purchases, offers,
sells or delivers Notes, or in which it has in its possession or distributes the Prospectus,
any other offering material, or any Final Terms and the Issuer shall have no responsibility
therefore.

In relation to each Member State of the European Economic Area which has implemented
the Prospectus Directive (each, a Relevant Member State), with effect from and includ-
ing the date on which the Prospectus Directive is implemented in that Relevant Member
State (the Relevant Implementation Date) the Issuer has not made and will not make an
offer of Notes which are the subject of the offering contemplated by this Prospectus as
completed by the final terms in relation thereto to the public in that Relevant Member
State except that it may, with effect from and including the Relevant Implementation Date,
make an offer of Notes to the public in that Relevant Member State:

(a) if the final terms in relation to the Notes specify that an offer of those Notes may
be made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant
Member State (a Non-Exempt Offer), following the date of publication of a prospectus in
relation to such Notes which has been approved by the competent authority in that Rele-
vant Member State or, where appropriate, approved in another Relevant Member State
and notified to the competent authority in that Relevant Member State, provided that any
such prospectus has subsequently been completed by the final terms contemplating such
Non-Exempt Offer, in accordance with the Prospectus Directive, in the period beginning
and ending on the dates specified in such prospectus or final terms, as applicable;

(b) at any time to a legal entity which is a qualified investor as defined in the Pro-
spectus Directive;

(c) at any time to fewer than 100 or, if the Relevant Member State has implemented
the relevant provisions of the 2010 PD Amending Directive, 150, natural or legal persons
(other than qualified investors as defined in the Prospectus Directive), subject to obtaining
the prior consent of the relevant Dealer or Dealers nominated by the Issuer for any such
offer; or

(d) at any time in any other circumstances falling within Article 3(2) of the Prospectus
Directive,

provided that no such offer of Notes referred to in (b) to (d) above shall require the Issuer
to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an offer of Notes to the public in rela-
tion to any Notes in any Relevant Member State means the communication in any form
and by any means of sufficient information on the terms of the offer and the Notes to be
offered so as to enable an investor to decide to purchase or subscribe the Notes, as the
same may be varied in that Member State by any measure implementing the Prospectus
Directive in that Member State and the expression Prospectus Directive means Direc-



tive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to
the extent implemented in the Relevant Member State), and includes any relevant imple-
menting measure in each Relevant Member State, the expression 2070 PD Amending
Directive means Directive 2010/73/EU.

The Issuer may include further selling restrictions in the Final Terms issued in respect of
the issue of Notes to which it relates or in a supplement to the Prospectus.

The Notes have not been and will not be registered under the Securities Act and may
include Notes in bearer form that are subject to U.S. tax law requirements. Notes may not
be offered, sold or delivered within the United States or, for the account and benefit of
U.S. persons.
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SUMMARY OF THE PROGRAMME

The following summary must be read as an introduction to the Prospectus and any deci-
sion to invest in any Notes should be based on a consideration of the Prospectus as a
whole, including the documents incorporated by reference.

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 to-
gether with the other parts of this Prospectus. Where a claim relating to information con-
tained 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.

Expressions defined in the Terms and Conditions of the Notes below shall have the same
meaning in this summary unless specified otherwise.

1. THE NOTES
1.1 Type of Notes

The Notes issued under this Programme include Warrants, Turbo-Certificates, Discount-
Certificates, Bonus-Certificates, Express-Certificates and other Certificates, linked to Un-
derlyings which may include indices, shares, ADRs/GDRs, bonds/notes, funds, curren-
cies, commodities, managed portfolios, futures or interest rates or baskets thereof.

1.2 Denominations of Notes

Notes will either not have a specified denomination (Stiicknotiz) or will be issued in the
denominations specified by the Issuer in the Final Terms, save that the minimum de-
nomination of Notes other than Notes which are non-equity securities giving the right
to acquire any transferable securities or to receive a cash amount will be Euro 1,000
or, if any currency other than Euro, in an amount in such other currency equal to or ex-
ceeding the equivalent of Euro 1,000 at the time of the issue of the Notes.

1.3 Maturities

Subject to compliance with all relevant laws, regulations and directives, the Notes will not
have a minimum or maximum maturity.

1.4 Form of Notes

The Notes will be issued in bearer form. Definitive notes will not be printed. The Notes will
be represented by a Global Note.

1.5 Issue price

Notes may be issued at an issue price which is at par or at a discount to, or premium
over, par. The issue price may be more than the market value of each Note as of the date
of the relevant Final Terms. The issue price may include commissions payable to the
Issuer and/or a distributor or distributors. Issues of Notes are tap issues (Daueremis-
sionen), 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
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time. In case of tap issues, the aggregate number of the outstanding Notes may increase
from time to time upon subscriptions being made, and the Issuer will in such case specify
the upper limit of the aggregate number of the Notes in the Final Terms.

1.6 Interest
The Notes will not bear interest.

1.7 Index-linked Notes, Equity-linked Notes, Bond-linked Notes, Commaodity-
linked Notes, Interest-linked Notes, Futures-linked Notes, Currency-linked Notes

Index-linked Notes, Equity-linked Notes, Bond-linked Notes, Commodity-linked Notes,
Interest-linked Notes, Portfolio-linked Notes, Futures-linked Notes, and Currency-linked
Notes may relate to an index or indices consisting of one or more components, a single
share or ADR/GDR or a basket of shares or ADRs/GDRs or formula based on such share
or shares or ADRs/GDRs, bond(s) or note(s), commodit(y)(ies), interest rate (or basket or
portfolio thereof), managed portfolio, future contract (or basket or portfolio thereof) or
currency (or basket or portfolio thereof), respectively, and will be redeemed at a redemp-
tion amount which will be calculated by reference to such Underlying as more fully set out
in the Final Terms.

1.8 Fund-linked Notes

Redemption payments in respect of fund-linked Notes will be calculated by reference to
such fund (or basket or portfolio thereof), listed or unlisted, as indicated in the Final
Terms. 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.

1.9 Portfolio-linked Notes

Redemption payments in respect of Notes linked to a managed portfolio will be calculated
by reference to such portfolio as indicated and described in the Final Terms. The man-
agement of the portfolio may or may not be carried out by the Issuer (or an affiliate of the
Issuer) and may or may not be subject to certain restrictions and/or guidelines, as more
fully described in the Final Terms. A management fee may be charged by the manager of
the managed portfolio, as described in the Final Terms.

1.10 Redemption

The Notes cannot be redeemed by the Issuer prior to their stated maturity, except that
such Notes will be redeemable at the option of the Issuer upon the occurrence of certain
extraordinary events described in the Terms and Conditions and the Final Terms prior to
such stated maturity and at a price or prices and on such other terms as may be specified
therein. The Noteholders are not entitled to redeem the Notes prior to their maturity. Re-
payment or, in case of Warrants, settlement, of the Notes may be by cash payment or by
physical delivery of the respective underlying of the Notes.
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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 re-
deem 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 re-
ducing the yield investors receive from the Notes. Investors should therefore care-
fully 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 in-
vest in the Notes.

1.11 Status of the Notes

The Notes will constitute direct, unconditional, unsecured and unsubordinated obligations
of the Issuer ranking pari passu among themselves and pari passu with all other unse-
cured and unsubordinated obligations of the Issuer, save for such obligations as may be
preferred by mandatory provisions of law.

1.12 Negative pledge
There is no negative pledge obligation.
1.13  Events of default

The Terms and Conditions of the Notes do not provide for express events of default, but
early redemption of the Notes may be permitted in certain extraordinary circumstances.

1.14 Listing

Application may be made for the Programme and/or the Notes to be admitted to the
"Geregelter Freiverkehr" (Second Regulated Market) of the Vienna Stock Exchange, the
"Geregelter Freiverkehr" (Regulated Market) of the Stuttgart Stock Exchange (Bdérse
Stuttgart) (EUWAX). Application may be made for the Notes to be listed at the Official List
and to be admitted to trading on the Regulated Market of the Luxembourg Stock Ex-
change (Bourse de Luxembourg). Application may be made to the Markets and/or the
parallel market (rynek rownolegty) of the Warsaw Stock Exchange and/or the Budapest
Stock Exchange and/or the regulated market of the Bucharest Stock Exchange (Bursa de
Valori Bucuresti) and/or any other market and/or stock exchange for such Notes to be
admitted to trading, as the case may be and as specified in the Final Terms. Notes may
not be listed at all if specified in the Final Terms.

1.15 Governing law

The Notes will be governed by Austrian law.
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1.16  Selling restrictions

There will be specific restrictions on the offer and sale of Notes and the distribution of
offering materials in the European Economic Area, as well as such other restrictions as
may be required under applicable law in connection with the offering and sale of a par-
ticular Tranche of Notes (see "Selling Restrictions"). No offer of the Notes is made in the
United States or to U.S. persons.

1.17  Jurisdiction

To the extent permitted by mandatory law (for example, if and to the extent mandated by
applicable statute, proceedings may be permissible to be brought in a court competent for
actions by consumers), the courts competent for Vienna, Inner City, shall have exclusive
jurisdiction, for disputes in connection with the Notes provided that the Issuer shall be
entitled to bring proceedings in any other competent court.

2. RISK FACTORS
21 Risk factors relating to the Notes

Prospective investors should note that the risks described below are not the only risks
relating to the Notes. The Issuer has described only those risks relating to the Notes 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 the market price of the Notes, or
could cause principal amounts received for such Notes to be less than anticipated or, in a
worst case scenario, could result in a total loss of the investment:

14



General risks of structured Notes

In general, an investment in Notes whereby the premium and/or repayment amount is
determined by reference to one or more Underlyings (including shares, ADRs/GDRs,
bonds, funds, commodities, currencies, interest rates, managed portfolios or indices, fu-
tures or formulae or baskets thereof), 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 could lose all or a substantial portion of its
investment. In addition, investors should be aware that the market price of such Notes
may be very volatile (depending on, and in certain events exceeding, the volatility of the
relevant Underlying). Certain special risks may be associated with the different types of
Notes.

Risks related to the Underlying(s)

The risk that the Notes will cease to be repaid depends upon specific risks connected
with the Underlying(s). The Underlyings may have a highly volatile performance and/or a
higher credit risk than the Issuer. Thus, under certain circumstances, the redemption
amount and/or the settlement amount may be substantially lower than the issue price. In
the worst case scenario, a total loss of the invested capital is possible. Certain special
risks may relate to the different types of Underlying(s).

In case that physical delivery applies to a Note, the holder may be repaid by the delivery
of certain underlying assets, which may be subject to a number of independent risks, e.g.
volatility, credit risk, market price risk, liquidity risk and others.

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 knowl-
edgeable 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.

Notes used to hedge exposures

Investors in Notes should not rely on the possibility that they may exclude or restrict risks
derived from other securities positions by acquiring the Notes.

Risks in connection with caps

The redemption amount of the Notes may, in accordance with the Final Terms, be
capped, so that the yield could be considerably lower than that of similarly structured
Notes without a cap.

Conflicts of interest

The Issuer and its affiliates may deal with and engage generally in any kind of commer-
cial or investment banking or other business with regard to the Underlying(s) in the same
manner as if any and all Notes issued under the Programme did not exist, regardless of
whether any such action might have an adverse effect on an Underlying. It cannot be
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ruled out that decisions made by the Issuer may have a positive or negative impact on the
value of the Underlying, which could negatively affect the value of the respective Notes

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.

Influence of ancillary costs

Commissions and other transaction costs which may be incurred in connection with the
purchase and/or sale of the Notes may, in particular in combination with a low invested
amount, lead to cost burdens which may substantially reduce the profit connected with
such Note.

Trading and 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. Noteholders may be exposed to market price risk in
any sale of Notes prior to their final maturity.

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.

Use of loan / credit to finance investment

If an investor finances the acquisition of Notes by a credit or loan, he must not only ac-
cept any losses incurred in connection with the Notes, but he must also repay the loan or
credit and pay interest thereon. Thereby, an investor's risk of incurring losses is substan-
tially increased.

Hedging transactions

The Issuer may at any point in time during the term of the Notes buy or sell such Notes
on a market or through any other public or not-public transaction. Hedging activities of the
Issuer may influence the price of the Underlyings on the market as well as the value of
the Notes and/or the redemption amount to be received by the holder of the Notes.

Inflation Risk
Inflation causes the rate of return to decrease in value.
Clearing systems

Because Global Notes representing the Notes are held by or on behalf of the clearing
system specified in the Final Terms, investors may have to rely on their procedures for
transfer, payment and communication with the Issuer.
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Risks related to the market generally

Investors in the Notes may face certain risks common to the market, including the risk
that they may not be able to sell their Notes at prices that will provide a yield comparable
to similar investments that have a developed secondary market.

Exchange rate risks and exchange controls

A holder of a Note denominated in a foreign currency, or a Note whose Underlying of is
denominated in a foreign currency, may be exposed to adverse changes in currency ex-
change rates which may affect the yield of such Notes or the risk that exchange controls
may be imposed.

Credit ratings

One or more independent credit rating agencies may assign credit ratings to an issue of
Notes, but the ratings may not reflect the potential impact of all risks related to such Note.

Legal investment considerations

The investment activities of certain investors are subject to investment laws and regula-
tions, or review or regulation by certain authorities. Each potential investor should consult
its legal advisers to determine whether and to what extent the Notes are legal invest-
ments for it.

2.2 Risk factors relating to the Issuer

The Issuer may be subject in particular to the following risks, which should be care-
fully 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 con-
siders 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.

e The global financial and economic crisis has had a material adverse effect on Er-
ste Group and its markets.

e The Issuer is subject to the risk of losses arising from changes in market prices of
the Issuer’s assets which could adversely affect its financial position and results
of operations (Market Risk).

e The Issuer and the members of Erste Group have significant counterparty and
credit risk exposure. The development of the Issuer’s and Erste Group's operat-
ing performance, loan loss levels or writedowns and impairments could adversely
affect its results (Credit Risk).
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o Interest rate volatility may adversely affect the Issuer's and Erste Group's results
of operations.

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

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

e The Issuer’s subsidiaries in Central and Eastern Europe are subject to increased
political and economical risk associated with these countries.

e 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 Erste Group.

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

e There is a risk of increased regulation and public sector influence.

o Erste Group is exposed to a risk of losses due to any inadequacy or failure of in-
ternal proceedings, people, systems (in particular IT systems), or external events,
whether caused deliberately or accidentally or by natural circumstances (Opera-
tional Risk).

o Competition is intense in the countries where Erste Group operates and may in-
crease significantly in the future.

e There is a risk that a rating agency may suspend, downgrade or withdraw a rating
of the Issuer and that such action may have a material adverse effect on the
market value and trading price of the Notes.

3. ERSTE GROUP BANK'S BUSINESS
3.1 Organisational Structure

Erste Group's ultimate parent company, Erste Group Bank AG (Erste Group Bank),
is Austria's oldest savings bank. Erste Group is a leading retail banking group in its
extended home market, which includes Austria and adjacent Central and Eastern
Europe — mainly in the Czech Republic, Romania, the Slovak Republic, Hungary,
Croatia, Serbia and the Ukraine. As of 31 December 2010, Erste Group had approxi-
mately 17.4 million customers. Erste Group also includes the Austrian savings banks
that are required under IFRS to be consolidated into Erste Group's results as a result
of their membership in the Haftungsverbund and in which Erste Group Bank holds
either a minority interest or no equity stake at all.

Erste Group is one of the largest banking groups in Austria (by total assets) with
EUR 205.9°billion as of 31 December 2010 on the basis of the consolidation of the
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savings banks pursuant to the Haftungsverbund. Erste Group offers a full range of
banking and financial services, including deposit taking, lending, mortgage lending,
investment banking, securities trading and derivatives business (on its own account
and for its customers), portfolio management, project finance, international trade fi-
nance, corporate finance, capital and money market services, foreign exchange, leas-
ing and factoring.

As of 31 December 2010, Erste Group operated approximately 3,200 branches and
employed 50,272 people worldwide. Erste Group has a particular focus on its ex-
tended home market in Central and Eastern Europe and operates in the major finan-
cial centres of the world, such as New York, London and Hong Kong.

Erste Group Bank AG is registered as a stock corporation (Aktiengesellschaft) in the
Austrian Companies Register (Firmenbuch) at the Vienna Commercial Court (Han-
delsgericht Wien).

The administrative, managing and supervisory bodies of Erste Group Bank currently
consist of seven 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 Austrian Financial Markets Author-
ity (the Austrian banking supervisory authority; FMA) include the State Commission-
ers, the Government Commissioner for Covered Bonds, and the trustees for Pfand-
briefe (Mortgage Bonds) and Kommunalschuldverschreibungen (Offentliche Pfand-
briefe) (Public-Sector Covered Bonds) pursuant to the Mortgage Bank Act (Hypothek-
enbankgesetz).

3.2 Share Capital

By 31 December 2010, Erste Group Bank’s share capital amounted to EUR 756 mil-
lion divided into 378,176,721 no par value voting bearer shares (ordinary shares).

Erste Group Bank’s shares are listed and officially traded (Amtlicher Handel) on the
Vienna Stock Exchange, the Prague Stock Exchange and the Bucharest Stock Ex-
change.

In 2009, Erste Group Bank has issued participation capital with a total nominal value
of EUR 1.76bn; EUR 1.224bn thereof was subscribed by the Republic of Austria and
EUR 540mn thereof was subscribed by private and institutional investors.

As of 30 June 2011 the major shareholders of Erste Group Bank are DIE ERSTE
Osterreichische Spar-Casse Privatstiftung (25.3%) and CaixaBank, S.A. (10.1%). The
free float amounts to 64.6% (of which all savings banks in aggregate hold 4.2% and
Erste Group's employees hold 2.0%).

3.3 Financial Information

The financial information below is extracted from the Audited Consolidated Financial
Statements 2010 and 2009.

19



Total assets
Net interest income
Pre-tax profit for the year

Profit for the year after taxes

Net profit after minority interests
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2010 2009

€ billion (rounded)
205.9 201.7

5.4 5.2
1.5 1.3
1.2 1.0
1.0 0.9



GERMAN TRANSLATION OF THE SUMMARY OF THE PROGRAMME

Die folgende Zusammenfassung muss als Einleitung zu diesem Prospekt gelesen werden
und jede Entscheidung eines Anlegers, in Schuldverschreibungen zu investieren, sollte
sich auf eine Priifung des gesamten Prospektes stiitzen, einschlie8lich der Dokumente,
die durch Verweis einbezogen werden.

Die Emittentin kann fiir diese Zusammenfassung haftbar gemacht werden, einschliellich
einer Ubersetzung davon, jedoch nur fiir den Fall, dass die Zusammenfassung irrefiih-
rend, unrichtig oder widersprtichlich ist, wenn sie zusammen mit den anderen Teilen des
Prospekts gelesen wird. Fiir den Fall, dass vor einem Gericht Anspriiche auf Grund der in
diesem Prospekt enthaltenen Informationen geltend gemacht werden, kénnte der Kldger
in Anwendung der einzelstaatlichen Rechtsvorschriften der EWR-Vertragsstaaten die
Kosten fiir die Ubersetzung des Prospekts vor Prozessbeginn zu tragen haben.

In dieser Zusammenfassung haben in den Emissionsbedingungen definierte Begriffe die
gleiche Bedeutung, wenn nicht anders angegeben.

1. DIE SCHULDVERSCHREIBUNGEN
11 Arten von Schuldverschreibungen

Die unter diesem Programm ausgegebenen Schuldverschreibungen beinhalten Options-
scheine, Turbo-Zertifikate, Diskont-Zertifikate, Bonus-Zertifikate, Express-Zertifikate und
andere Zertifikate, die sich auf Basiswerte beziehen. Diese Basiswerte konnen Indices,
Aktien, ADRs/GDRs, Schuldtitel, Fonds, Wahrungen, Rohstoffe, gemanagte Portfolios,
Futures, Zinssatze oder Kérbe davon sein.

1.2 Stiickelung der Schuldverschreibungen

Die Schuldverschreibungen haben entweder keine festgelegte Stlickelung (Stlicknotiz)
oder werden in von der Emittentin in den in den Endgiiltigen Konditionen bestimmten
Stlickelungen begeben, wobei die Mindeststiickelung von Schuldverschreibungen, die
nicht das Recht verbriefen, bei Umwandlung des Wertpapiers oder Auslibung des ver-
brieften Rechts Ubertragbare Wertpapiere zu erwerben oder einen Barbetrag in Empfang
zu nehmen, EUR 1.000 oder, wenn die Schuldverschreibungen auf eine andere Wahrung
als Euro lauten, einem Gegenwert der jeweiligen Wé&hrung von EUR 1.000 (oder héher)
zum Zeitpunkt der Emission der Schuldverschreibungen entspricht.

1.3 Laufzeit

Mit der MaRgabe, dass alle anwendbaren Gesetze, Richtlinien und Verordnungen beach-
tet werden, weisen die Schuldverschreibungen keine Mindest- oder Maximallaufzeit auf.

1.4 Form der Schuldverschreibungen

Die Schuldverschreibungen werden als Inhaberpapiere begeben. Die Schuldverschrei-
bungen werden in Form einer Globalurkunde verbrieft.

1.5 Ausgabepreis

Die Schuldverschreibungen werden zum Nennbetrag oder mit einem Abschlag oder Auf-
schlag auf den Nennbetrag emittiert. Der Ausgabepreis kann iber dem Marktwert jeder
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einzelnen Schuldverschreibung zum Datum der entsprechenden Endgiltigen Konditionen
liegen. Der Ausgabepreis kann Provisionen an die Emittentin und/oder Vertriebshandler
beinhalten. Emissionen von Schuldverschreibungen sind Daueremissionen, in denen die
Schuldverschreibungen nach Wahl der Emittentin wahrend nahezu der gesamten (oder
eines Teiles der) Laufzeit gezeichnet werden kénnen. Der Emissionspreis der in Dauer-
emissionen begebenen Schuldverschreibungen wird in den Endgiltigen Konditionen am
Beginn der Laufzeit festgelegt und danach von der Emittentin fortlaufend in Ubereinstim-
mung mit jeweils vorherrschenden Marktbedingungen fixiert. Bei Daueremissionen kann
die Gesamtanzahl der ausstehenden Schuldverschreibungen von Zeit zu Zeit erhoht
werden, je nach erfolgten Zeichnungen, und die Emittentin wird in diesem Fall die obere
Grenze der Gesamtanzahl von solchen Schuldverschreibungen in den Endgltigen Kon-
ditionen festlegen.

1.6 Zinsen
Die Schuldverschreibungen werden nicht verzinst.

1.7 Indexgebundene Schuldverschreibungen, Aktiengebundene Schuldverschreibun-
gen, Schuldtitelgebundene Schuldverschreibungen, Rohstoffgebundene Schuldver-
schreibungen, Zinsgebundene Schuldverschreibungen, Termingeschaft-gebundene
Schuldverschreibungen, Wahrungsgebundene Schuldverschreibungen

Indexgebundene Schuldverschreibungen, Aktiengebundene Schuldverschreibungen,
Schuldtitelgebundene Schuldverschreibungen, Rohstoffgebundene Schuldverschreibun-
gen, Zinsgebundene Schuldverschreibungen, Termingeschaft-gebundene Schuldver-
schreibungen und Wahrungsgebundene Schuldverschreibungen kdnnen sich auf einen
Index oder Indices, bestehend aus einer oder mehrerer Komponenten, einen Aktientitel
oder ein ADR/GDR, einen Korb von Aktientiteln oder ADRs/GDRs oder eine auf Aktien
oder ADRs/GDRs basierende Formel, Schuldtitel, Rohstoffe, Zinssatz (oder Korb oder
Portfolio hiervon), gemanagtes Portfolio, Termingeschéaft (oder Korb oder Portfolio hier-
von) oder Wahrung (oder Korb oder Portfolio hiervon), jeweils wie anwendbar, beziehen
und werden zu einem Tilgungsbetrag getilgt, welcher unter Bezugnahme auf den jeweili-
gen Basiswert berechnet wird, wie in den Endgiiltigen Konditionen ausfiihrlicher be-
schrieben.

1.8 Fondsgebundene Schuldverschreibungen

Tilgungszahlungen von fondsgebundenen Schuldverschreibungen werden durch Bezug-
nahme auf einen Fonds (oder Korb oder Portfolio hiervon), sowohl bérsennotiert als auch
nicht-bérsenotiert, berechnet, wie in den Endgultigen Konditionen angegeben. Ein In-
vestment in Schuldverschreibungen, die wirtschaftlich einen Hedge Fonds abbilden, ist
sehr riskant. Daher sollte nur ein kleiner Teil des frei verfligbaren Vermdgens in derartige
Produkte investiert werden, keinesfalls jedoch das ganze Vermdgen oder per Kredit auf-
genommene Mittel. Ein Investment in solche Schuldverschreibungen wird Anlegern an-
geboten, die besondere Kenntnis von Investmentangelegenheiten haben. Investoren
sollten nur an einem solchen Investment teilnehmen, wenn sie in der Lage sind, die mit
solchen Schuldverschreibungen verbundenen Risiken sorgfaltig abzuschatzen.

1.9 Portfoliogebundene Schuldverschreibungen
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Tilgungszahlungen hinsichtlich von Schuldverschreibungen, die an ein gemanagtes Port-
folio gebunden sind, werden durch Bezugnahme auf ein Portfolio berechnet, wie in den
Endgultigen Konditionen ausgefiihrt und beschrieben. Das Management des Portfolios
kann von der Emittentin (oder einem verbundenen Unternehmen der Emittentin) oder
einer anderen Gesellschaft ausgefiihrt werden und kann (oder kann nicht) unter gewis-
sen Beschrankungen und/oder Richtlinien stehen, wie in den Endgiiltigen Konditionen
naher beschrieben. Eine Management-Gebiihr kann vom Manager des gemanagten Port-
folios verlangt werden, wie in den Endgliltigen Konditionen beschrieben.

110 Tilgung

Die Schuldverschreibungen kénnen von der Emittentin vor Ablauf der festgelegten Lauf-
zeit nicht getilgt werden. Ausgenommen ist eine Tilgung aufgrund des Eintretens be-
stimmter auRergewodhnlicher Umstande vor dem Ablauf der festgelegten Laufzeit zu ei-
nem Preis (oder Preisen) und zu den Bedingungen, die in den Emissionsbedingungen
und den Endgiltigen Konditionen angegeben sind. Die Inhaber der Schuldverschreibun-
gen haben kein Recht auf vorzeitige Tilgung der Schuldverschreibungen. Die Riickzah-
lung oder im Falle von Optionsscheinen, Erflllung der Schuldverschreibungen kann
durch Zahlung eines Geldbetrages oder durch physische Lieferung der jeweiligen Basis-
werte der Schuldverschreibung erfolgen.

Die Investoren werden darauf hingewiesen, dass wenn die Bedingungen der
Schuldverschreibungen nur der Emittentin ein Recht auf vorzeitige Riickzahlung
gewadhren, die Inhaber der Schuldverschreibungen iiblicherweise eine hohere Ren-
dite auf ihre Schuldverschreibungen erhalten , als wenn sie ebenfalls ein vorzeiti-
ges Riickzahlungsrecht eingerdumt erhalten wiirden. Der Ausschluss des vorzeiti-
gen Riickzahlungsrechtes durch die Inhaber der Schuldverschreibungen ist eine
Voraussetzung dafiir, dass die Emittentin ihr Risiko aus den Schuldverschreibun-
gen absichern kann. Daher wiirde die Emittentin, wenn das vorzeitige Riickzah-
lungsrecht der Inhaber der Schuldverschreibungen nicht ausgeschlossen wiirde,
die Schuldverschreibungen entweder gar nicht begeben oder die Emittentin wiirde
die voraussichtlichen Kosten fiir die Auflosung des Absicherungsgeschiftes in
den Riickzahlungsbetrag der Schuldverschreibungen einberechnen und so die
Rendite der Investoren verringern. Investoren sollten daher sorgfiltig liberlegen,
ob sie meinen, dass ein vorzeitiges Riickzahlungsrecht, das nur der Emittentin
gewdhrt wird, fiir sie nachteilig ist und sollten, wenn sie dieser Ansicht sind, nicht
in die Schuldverschreibungen investieren.

1.11  Rang der Schuldverschreibungen

Die Schuldverschreibungen stellen direkte, unbedingte, unbesicherte und nicht nachran-
gige Verbindlichkeiten der Emittentin dar, welche untereinander und mit allen anderen
unbesicherten und nicht nachrangigen Verbindlichkeiten der Emittentin gleichrangig sind,
ausgenommen Verbindlichkeiten, die aufgrund zwingender rechtlicher Bedingungen vor-
rangig zu behandeln sind.

1.12  Negativverpflichtung

Die Schuldverschreibungen enthalten keine Negativverpflichtung.
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113  Verzugsfalle

Die Emissionsbedingungen der Schuldverschreibungen sehen keine ausdriicklichen Ver-
zugsfalle vor, doch kann eine vorzeitige Tilgung der Schuldverschreibungen unter gewis-
sen auBerordentlichen Umsténden erlaubt sein.

1.14  Notierung

Die Zulassung des Programms und/oder der Schuldverschreibungen zum Geregelten
Freiverkehr der Wiener Borse AG, dem Geregelten Freiverkehr der Borse Stuttgart
(EUWAX) und dem Regulierten Markt der Borse Luxemburg kann beantragt werden.
Antrage auf Zulassung von Schuldverschreibungen kénnen an die Markte und/oder dem
Parallelmarkt (rynek réwnolegly) der Boérse Warschau und/oder der Bérse Budapest
und/oder der Borse Prag und/oder jedem anderen Markt und/oder Bérse gestellt werden,
wie in den Endgiltigen Konditionen ausgefuhrt. Schuldverschreibungen kdnnen auch gar
nicht notieren, wenn dies in den Endgultigen Konditionen angefihrt ist.

1.15 Anwendbares Recht
Die Schuldverschreibungen unterliegen &sterreichischem Recht.
116  Verkaufsbeschrankungen

Bestimmte Beschrankungen hinsichtlich des Angebotes und Verkaufs von Schuldver-
schreibungen und der Verteilung von Angebotsmaterialien im Europaischen Wirtschafts-
raum sind anwendbar, ebenso wie andere Beschrankungen, die im Zusammenhang mit
dem Angebot und Verkauf einer bestimmten Tranche der Schuldverschreibungen gemaf
dem anwendbaren Recht zu beachten sind (siehe "Selling Restrictions"). Die Schuldver-
schreibungen werden nicht in den Vereinigten Staaten oder US-Personen angeboten.

1.17  Gerichtsstand

Soweit aufgrund zwingender rechtlicher Vorschriften zuldssig (beispielsweise kann, wenn
und soweit durch zwingendes anwendbares Recht vorgeschrieben, die Einleitung von
Verfahren bei einem fiir Klagen von Konsumenten zusténdigen Gericht zulassig sein), ist
das fur Wien, Innere Stadt zusténdige Gericht ausschlieBlich fur Streitigkeiten im Zu-
sammenhang mit den Schuldverschreibungen zustandig, wobei die Emittentin berechtigt
ist, bei jedem anderen zustandigen Gericht ein Verfahren einzuleiten.
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2. RISIKOFAKTOREN
21 Risikofaktoren betreffend die Schuldverschreibungen

Kinftige Investoren sollten beachten, dass die nachstehend beschriebenen Risken nicht
die einzigen mit den Schuldverschreibungen verbundenen Risken sind. Die Emittentin hat
nur jene Risken der Schuldverschreibungen beschrieben, welche sie als materiell ansieht
und welche ihr derzeit bekannt sind. Es kann zusatzliche Risken geben, welche die Emit-
tentin derzeit als nicht wesentlich ansieht oder welche ihr derzeit nicht bekannt sind, und
jedes dieser Risken kdnnte eine Auswirkung auf den Marktpreis der Schuldverschreibun-
gen haben oder kdnnte zur Folge haben, dass gemal den Schuldverschreibungen be-
zahlte Zins- und Kapitalbetrage geringer als erwartet ausfallen oder im schlechtesten Fall
ein Totalausfall des Investments erfolgt:

Allgemeine Risken strukturierter Schuldverschreibungen

Allgemein kann eine Investition in Schuldverschreibungen, bei denen die Pramie
und/oder der Tilgungsbetrag unter Bezugnahme auf einen oder mehrere Basiswerte (ein-
schlieRlich Aktien, ADRs/GDRs, Schuldtitel, Fonds, Rohstoffe, Wahrungen, Zinssatze,
gemanagte Portfolios oder Indices, Termingeschafte, Formeln oder Kérbe davon) entwe-
der direkt oder umgekehrt bestimmt wird, erhebliche Risken enthalten, die bei dhnlichen
Investitionen in konventionelle Schuldtitel nicht enthalten sind. Solche Risken beinhalten
das Risiko, dass der Inhaber solcher Schuldverschreibungen einen wesentlichen Teil
oder seine ganze Investition verliert. Zusatzlich sollten sich Investoren der Tatsache be-
wusst sein, dass der Marktpreis solcher Schuldverschreibungen sehr volatil sein kann
(abhangig von der Volatilitit des mafRgeblichen Basiswertes und in manchen Umstanden
sogar diese Ubersteigend). Gewisse spezifische Risiken kdnnen mit den verschiedenen
Arten von Schuldverschreibungen verbunden sein.

Risiken beziiglich der/des Basiswerte(s)

Das Risiko, dass die Tilgung der Schuldverschreibungen nicht erfolgt, hangt von spezifi-
schen Risken ab, die mit dem Basiswert (oder den Basiswerten) zusammenhéangen. Der
Basiswert kann eine hochvolatile Wertentwicklung und/oder ein héheres Kreditrisiko wie
die Emittentin haben. Der Tilgungsbetrag und/oder der Abrechnungsbetrag kann unter
gewissen Umstanden erheblich unter dem Ausgabepreis liegen. Im schlechtesten Fall ist
ein Totalverlust des eingesetzten Kapitals moglich. Gewisse spezifische Risiken beziehen
sich auf die verschiedenen Arten von Basiswerten.

Wenn auf eine Schuldverschreibung Erfillung durch physische Lieferung des Basiswer-
tes anwendbar ist, kann der Inhaber durch Lieferung bestimmter Basiswerte bezahlt wer-
den, was eine Reihe eigener Risken mit sich bringen kann, zB Volatilitat, Kreditrisiko,
Marktrisiko, Liquiditatsrisiko und andere.

Ein Investment in Schuldverschreibungen, die wirtschaftlich einen Hedge Fonds abbilden,
ist sehr riskant. Daher sollte nur ein kleiner Teil des frei verfligbaren Vermégens in derar-
tige Produkte investiert werden, keinesfalls jedoch das ganze Vermdgen oder per Kredit
aufgenommene Mittel. Ein Investment in solche Schuldverschreibungen wird Anlegern
angeboten, die besondere Kenntnis von Investmentangelegenheiten haben. Investoren
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sollten nur an einem solchen Investment teilnehmen, wenn sie in der Lage sind, die mit
solchen Schuldverschreibungen verbundenen Risiken sorgfaltig abzuschatzen.

Schuldverschreiben, die Risiken absichern sollen

Investoren der Schuldverschreibungen sollten nicht darauf vertrauen, dass sie das Risiko
aus anderen Wertpapierpositionen durch einen Kauf der Schuldverschreibungen aus-
schlieflen oder eingrenzen kénnen.

Risiko in Verbindung mit Obergrenzen

Der Tilgungsbetrag der Schuldverschreibungen kann in den Endglltigen Konditionen
vorsehen, dass er nach oben begrenzt ist, weshalb die Rendite deutlich geringer als bei
ahnlich strukturierten Schuldverschreibungen ohne Obergrenze sein kann.

Interessenkonflikte

Die Emittentin und ihre verbundenen Unternehmen kdnnen generell in Bezug auf die
Basiswerte jegliche Geschéaftsbank- oder Investmentbank-Geschéfte oder andere Ge-
schafte auf eine Art und Weise betreiben, als ob alle unter dem Programm ausgegebe-
nen Schuldverschreibungen nicht existieren wirden, unabhangig davon, ob dies einen
negativen Effekt auf einen Basiswert haben kdnnte. Es kann nicht ausgeschlossen wer-
den, dass Entscheidungen, die diese unabhangigen Geschéaftsbereiche tatigen, einen
positiven oder negativen Einfluss auf den Basiswert haben kénnen, was den Wert der
entsprechenden Schuldverschreibungen nachteilig beeinflussen kdnnte.

Risiko vorzeitiger Tilgung

Wenn Schuldverschreibungen vor Ablauf der Laufzeit (gemaR den Emissionsbedingun-
gen) getilgt werden, kann der Inhaber solcher Schuldverschreibungen Risken ausgesetzt
sein, einschliel3lich des Risikos, dass seine Investition eine geringere Rendite als erwar-
tet abwirft.

Einfluss von Nebenkosten

Kommissionen und andere Transaktionskosten, die im Zusammenhang mit dem Kauf
und/oder Verkauf von Schuldverschreibungen entstehen kdnnen, kdénnen insbesondere
im Zusammenhang mit einem geringen investierten Betrag zu Kostenbelastungen fihren,
die den mit einer Schuldverschreibung verbundenen Gewinn mafRgeblich reduzieren
kénnen.

Handels- und Liquiditétsrisiko

Es kann nicht zugesichert werden, dass sich ein liquider Sekundarmarkt fur die Schuld-
verschreibungen entwickelt, oder dass er, wenn er sich entwickelt, fortbesteht. In einem
illiquiden Markt ist es mdglich, dass ein Anleger nicht in der Lage ist, seine Schuldver-
schreibungen zu einem fairen Marktpreis zu verauf3ern. Inhaber von Schuldverschreibun-
gen konnen vor Ablauf der Laufzeit einem Marktpreisrisiko bei jeder VerdauRerung der
Schuldverschreibungen ausgesetzt sein.
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Risiko der Aussetzung, Unterbrechung oder Beendigung des Handels

Es besteht das Risiko, dass der Handel mit Schuldverschreibungen oder Basiswerten der
Schuldverschreibungen ausgesetzt, unterbrochen oder beendet wird.

Verwendung von Darlehen oder Krediten zur Finanzierung von Investitionen

Wenn ein Investor den Kauf von Schuldverschreibungen durch einen Kredit oder ein Dar-
lehen finanziert, muss er nicht nur Verluste, die im Zusammenhang mit den Schuldver-
schreibungen eingetreten sind, hinnehmen, sondern er muss auch den Kredit oder das
Darlehen samt Zinsen zuriickzahlen. Dadurch steigt das Risiko eines Investors, Verluste
zu erleiden, mafRgeblich.

Absicherungsgeschéfte

Die Emittentin kann zu jeden Zeitpunkt wahrend der Laufzeit der Schuldverschreibungen
diese Schuldverschreibungen auf einem Markt oder vermittels einer anderen &ffentlichen
oder nicht-6ffentlichen Transaktion kaufen oder verkaufen. Absicherungsaktivitaten der
Emittentin kénnen den Preis der Basiswerte auf dem Markt genauso veréndern, wie den
Preis der Schuldverschreibungen und/oder den Tilgungsbetrag, der von den Inhabern der
Schuldverschreibungen erhalten wird.

Inflationsrisiko
Inflation bewirkt eine Verringerung des Wertes der Rendite.
Clearing-Systeme

Aufgrund der Tatsache, dass die Schuldverschreibungen in Globalurkunden von oder fiir
die in den maRgeblichen Endgiltigen Konditionen angefiihrten Clearing-Systeme gehal-
ten werden, miissen sich Anleger auf deren Ubertragungs-, Zahlungs- und Kommunikati-
onsverfahren mit der Emittentin verlassen.

Risiken generell den Markt betreffend

Investoren der Schuldverschreibungen sehen sich bestimmten bekannten Marktrisiken
gegeniber, einschlieRlich dem Risiko, dass sie unter Umstanden nicht in der Lage sein
kénnen, ihre Schuldverschreibungen zu Preisen zu verkaufen, die zu einer Rendite fiih-
ren, die mit dhnlichen Investments, fiir die ein entwickelter Sekundarmarkt besteht, ver-
gleichbar ist.

Wéhrungsrisiko und Devisenkontrolle

Der Inhaber einer Schuldverschreibung, die oder deren Basiswert auf eine fremde Wah-
rung lautet, ist dem Risiko nachteiliger Wechselkursanderungen und/oder der Auferle-
gung von Devisenkontrollen ausgesetzt, welche die Rendite einer solchen Schuldver-
schreibung beeinflussen kénnen.
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Rating

Eine oder mehrere unabhangige Rating-Agenturen kénnen der Emission von Schuldver-
schreibungen Kredit-Ratings zuerkennen, aber die Ratings spiegeln unter Umsténden
nicht den potentiellen Einfluss aller mit der Schuldverschreibung verbundenen Risken
wieder.

Rechtliche Investitionsiiberlegungen

Die Investitionsaktivitadten bestimmter Investoren unterliegen Investmentgesetzen und
Vorschriften, oder der Prifung oder Aufsicht durch bestimmte Behdrden. Jeder potentielle
Investor sollte seine rechtlichen Berater konsultieren, um zu bestimmen, ob und in wel-
chem Ausmal die Schuldverschreibungen zuldssige Investments fiir ihn sind.

2.2 Risikofaktoren in Bezug auf die Emittentin

Die Emittentin kann insbesondere den nachfolgenden Risiken ausgesetzt sein, welche
vor einer Anlageentscheidung gemeinsam mit den anderen Informationen, die in diesem
Prospekt enthalten sind, sorgfaltig abgewogen werden sollten. Angehende Investoren
sollten beachten, dass die nachstehend beschriebenen Risiken nicht die einzigen Risiken
sind, denen sich die Emittentin gegentber sieht. Die Emittentin hat nur jene Risiken ihr
Geschéft, ihre Geschéaftstatigkeit, Finanzlage oder Aussichten betreffend beschrieben,
welche sie als wesentlich ansieht und von welchen sie derzeit Kenntnis hat. Es kann zu-
satzliche Risiken geben, welche die Emittentin derzeit als nicht wesentlich ansieht oder
von welchen sie derzeit keine Kenntnis hat, und jede dieser Risiken kdnnte Auswirkun-
gen auf ihre Finanzlage und das Ergebnis der Geschaftstatigkeit haben.

¢ Die globale Finanz- und Wirtschaftskrise hatte eine wesentliche nachteilige Aus-
wirkung auf die Erste Gruppe und ihre Markte.

¢ Die Emittentin ist dem Risiko von Verlusten aufgrund sich verandernder Marktprei-
se ausgesetzt, die den Wert des Vermdgens der Emittentin beeintrachtigen und ih-
re Finanzlage und Ergebnisse der Geschaftstatigkeit nachteilig beeinflussen kon-
nen (Markitrisiko).

¢ Die Emittentin und die Mitglieder der Erste Gruppe sind maRgeblichen Kontrahen-
ten- und Kreditrisiken ausgesetzt. Die Entwicklung der Geschéaftstatigkeit, der Dar-
lehensausfalle oder Abwertungen und Abschreibungen der Emittentin und der Ers-
te Gruppe konnen lhre Ergebnisse nachteilig beeinflussen (Kreditrisiko).

e Zinssatzschwankungen kénnen die Ergebnisse der Geschéftstatigkeit der Emitten-
tin und der Erste Gruppe nachteilig beeinflussen.

o Weil ein groRer Teil der Geschéftstatigkeit, der Vermdgenswerte und der Kunden
der Emittentin und der Erste Gruppe in zentral- und osteuropaischen Landern ge-
legen sind, die nicht Teil der Eurozone sind, ist die Emittentin Wahrungsrisiken
ausgesetzt.

e Die Emittentin und die Mitglieder der Erste Gruppe sind Liquiditatsrisiko ausge-
setzt.
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¢ Die Tochtergesellschaften der Emittentin in Zentral- und Osteuropa sind erhéhten
politischen und wirtschaftlichen Risiken ausgesetzt, die mit diesen Landern ver-
bunden sind.

e Es kann fir die Emittentin schwierig sein, weitere Akquisitionen zu tatigen und/oder
neue passende Akquisitionsziele zu identifizieren und kiinftige Akquisitionen kon-
nen versteckte Verbindlichkeiten enthalten und sich als schwer in die Erste Gruppe
integrierbar erweisen.

e Anderungen existierender oder die Erlassung neuer Gesetze oder Vorschriften in
jenen Landern, in denen die Erste Gruppe tatig ist, kdnnen einen wesentlichen
nachteiligen Einfluss auf die Ergebnisse ihrer Geschéftstatigkeit haben.

e Es besteht das Risiko verstarkter Regulierung und 6ffentlicher EinfluRnahme.

e Die Erste Gruppe ist dem Risiko von Verlusten aufgrund von Unzulanglichkeiten
oder dem Versagen interner Prozesse, Menschen, Systeme (insbesondere IT-
Systeme) oder externen Ereignissen, gleich ob diese beabsichtigt oder zufallig
oder durch natirliche Gegebenheiten verursacht werden, ausgesetzt (operationa-
les Risiko).

e Der Wettbewerb ist in den Landern, in denen die Erste Gruppe ihr Geschaft aus-
Ubt, hoch, und kann sich in Zukunft signifikant verstarken.

o Es besteht das Risiko, das eine Rating-Agentur ein Rating der Emittentin aussetzt,
herabsetzt oder zurlickzieht und dass dies den Marktwert und Handelspreis der
Schuldverschreibungen nachteilig beeinflussen kénnte.

3. GESCHAFTSTATIGKEIT DER ERSTE GROUP BANK
31 Organisationsstruktur

Das Mutterunternehmen der Erste Gruppe, die Erste Group Bank AG ("Erste Group
Bank"), ist Osterreichs #lteste Sparkasse. Die Erste Gruppe ist eine filhrende Ban-
kengruppe in ihrem erweiterten Heimatmarkt, der Osterreich und das angrenzende
Zentral- und Osteuropa umfasst — somit hauptsachlich in der Tschechischen Repu-
blik, Rumanien, der Slowakischen Republik, Ungarn, Kroatien, Serbien und der Uk-
raine. Zum 31.12.2010 hatte die Erste Gruppe etwa 17,4 Millionen Kunden. Die Erste
Gruppe umfasst derzeit auch die Osterreichischen Sparkassen, die aufgrund ihrer
Mitgliedschaft im Haftungsverbund gemaR IFRS mit den Ergebnissen der Erste Grup-
pe konsolidiert werden miissen und an denen die Erste Gruppe entweder Minderhei-
tenanteile oder keine Anteile halt.

Die Erste Gruppe ist mit einer Bilanzsumme von EUR 205,9 Milliarden zum
31.12.2010 eine der groBten Bankengruppen in Osterreich (nach der Bilanzsumme)
auf Grundlage der Konsolidierung der Sparkassen gemaf dem Haftungsverbund. Die
Erste Gruppe bietet einen weiten Bereich von Bank- und Finanzdienstleistungen an,
der das Einlagengeschaft, das Kreditgeschaft, das Hypothekarkreditgeschaft, In-
vestmentbanking, den Wertpapierhandel (auf eigene Rechnung und fir ihre Kunden),
die Portfolioverwaltung, die Projektfinanzierung, die AuRenhandelsfinanzierung, die
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Unternehmensfinanzierung, Kapital- und Geldmarktdienstleistungen, Devisenverkehr,
Leasing und Factoring beinhaltet.

Zum 31.12.2010 betrieb die Erste Gruppe etwa 3.200 Filialen und beschéaftigte welt-
weit 50.272 Mitarbeiter. Die Erste Gruppe legt einen besonderen Schwerpunkt auf
ihren erweiterten Heimatmarkt in Zentral- und Osteuropa und ist an den wichtigsten
Finanzplatzen der Welt, wie in New York, London und Hong Kong tatig.

Die Erste Group Bank AG ist als Aktiengesellschaft im dsterreichischen Firmenbuch
beim Handelsgericht Wien eingetragen.

Die Verwaltungs-, Geschéaftsfihrungs- und Aufsichtsorgane der Erste Group Bank
bestehen derzeit aus sieben Vorstandsmitgliedern (wie unten angefiihrt) und 18
(achtzehn) Aufsichtsratsmitgliedern (wie unten angefiihrt), davon sechs vom Betriebs-
rat entsandte Mitglieder. Die sechs Vertreter der Finanzmarktaufsichtsbehérde (die
"FMA") (der Osterreichischen Aufsichtsbehdrde) beinhalten die Staatskommissare
den Regierungskommissar fir fundierte Bankschuldverschreibungen und die Treu-
hander fir Pfandbriefe und Kommunalschuldverschreibungen (Offentliche Pfandbrie-
fe) gemak dem Hypothekenbankgesetz.

3.2 Aktienkapital

Zum 31.12.2010 betrug das Grundkapital der Erste Group Bank EUR 756 Millionen
zerlegt in 378,176,721 nennwertlose Stammaktien.

Die Aktien der Erste Group Bank notieren und werden im Amtlichen Handel der Wie-
ner Borse, an der Prager Borse und an der Bukarester Bérse gehandelt.

Im Jahr 2009 emittierte die Erste Group Bank Partizipationskapital in einem Gesamt-
nominale von EUR 1,76 Mrd; davon wurde ein Volumen von EUR 1,224 Mrd von der
Republik Osterreich gezeichnet und EUR 540 Mio wurden bei privaten und institutio-
nellen Anlegern platziert.

Zum 30.6.2011 sind Hauptaktionare der Erste Group Bank DIE ERSTE &sterreichi-
sche Spar-Casse Privatstiftung (25,3%) und CaixaBank, S.A. (10.1%). Der vom
Streubesitz gehaltene Rest betrégt 64,6% (davon halten alle Sparkassen zusammen
4,2% und Mitarbeiter der Erste Gruppe 2,0%).

3.3 Finanzinformationen

Die nachstehenden Finanzinformationen stellen einen Auszug aus dem Gepriften
Konsolidierten Jahresabschluss 2010 und 2009 dar.
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Summe der Aktiva
ZinsUberschuss
Jahrestiberschuss vor Steuern

Jahrestiberschuss nach Steuern

Konzernjahresiiberschuss
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2010 2009
€ Mrd
205,9 201,7
5,4 5,2
1,5 1,3
1,2 1,0
1,0 0,9



RISK FACTORS

1. GENERAL

Prospective investors should consider carefully the risks set forth below and the other
information contained in the Prospectus, any supplements thereto and the respective
Final Terms prior to making any investment decision with respect to the Notes. The fol-
lowing description of risk factors is limited to the most essential risk factors which in the
Issuer's current view could have a material adverse effect on the Issuers' businesses,
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 and which could impair the ability of the Issuer to fulfil its obligations to the inves-
tors with respect to the Notes. In addition, each of the risks highlighted below could ad-
versely affect the market value and 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 investments in
the Notes. Prospective investors should therefore consider two main categories of risk: (i)
risks relating to the Issuer, and (ii) risks relating to the Notes.

Prospective investors should note that the risks described below are not the only risks
faced by the Issuer or associated with the Notes. The Issuer has described only those
risks that it considers to be material and of which it is 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. Moreover, prospec-
tive investors should be aware that the events described in the risk factors may occur
simultaneously, which could compound their negative effects. If one or several of the risk
factors below were to materialise, this might have considerable adverse effects on the
profit, business and financial position of the Issuer and the profit potential of the Notes.

Prior to deciding whether to invest in any Notes issued under the Programme, a prospec-
tive investor should conduct its own thorough analysis (including its own accounting, legal
and tax analysis) since any evaluation of the suitability for an investor of an investment in
Notes issued under the Programme depends upon the prospective investor's particular
financial and other circumstances, as well as on the specific terms of the relevant Notes.
If it does not have experience in financial, business and investment matters sufficient to
permit it to make such a determination, the investor should consult with its financial ad-
viser prior to making a decision with respect to the suitability of any investment in the
Notes.

If not stated otherwise in the context of the risk factors set out below, all references to the
Issuer made hereinafter also include other companies of Erste Group.

2. RISK FACTORS RELATING TO THE ISSUER

21 The global financial and economic crisis has had a material adverse effect
on Erste Group and its markets

As a result of the global financial and economic crisis since mid-2007, the lack of confi-
dence in the international financial markets and worsening economic conditions had ad-
versely affected Erste Group's business and results of operations and may still have ad-
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verse effects on its financial condition in the future as the Issuer must expect inter alia a
higher risk of borrowers defaulting. Erste Group does not expect that the difficult condi-
tions in the international financial markets and economic conditions in the countries where
Erste Group has operations will improve significantly in the near future. If this happens to
be true, there can be no assurance that Erste Group will not experience a material ad-
verse effect on its ability to access capital and on its business, financial condition and
results of operations. This could affect the Issuer's ability to service payments under
Notes issued under the Programme and potentially adversely affect the market value of
such Notes.

2.2 The Issuer is subject to the risk of losses arising from changes in market
prices of the Issuer’s assets which could adversely affect its financial position and
results of operations (Market Risk)

Fluctuations in the debt (e.g. interest rate changes) and equity (e.g. share prices) markets
as well as changes of currency exchange rates or commodity prices may affect the mar-
ket value and liquidity of Erste Group Bank’s and the Erste Group's assets. Price changes
due to increases in issuer-specific credit spreads where no rating migration has occurred
(credit spread risk) are also regarded as market risk. The value of the Issuer’'s and 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 im-
pact on its financial condition and results of operations, and thus its ability to service its
payment obligations under the Notes.

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

The credit risk comprises non-payment risks, country risks and default risks. Any deterio-
ration in the creditworthiness of a counterparty may lead to an increase in the credit risk.
A lower credit standing of the counterparty means a higher non-payment risk associated
with a transaction. Furthermore, it is possible that securities issued by the counterparty to
cover the credit risk will not be sufficient to settle the default in payments if, for example,
the market price of such securities deteriorates.

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

The development of the Issuer's and 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.
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2.4 Interest rate volatility may adversely affect the Issuer’s and 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 Er-
ste Group's results of operations and costs of funding.

2.5 Since a large part of the Issuer’s and 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 Issuer’'s and Erste Group's operations, assets and customers are lo-
cated 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 Issuer's and 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.

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

The Issuer and the members of 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 is-
sued under the Programme.

2.7 The Issuer’s subsidiaries in Central and Eastern Europe (CEE) are subject
to increased political and economic 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, Erste Group’s
operations are exposed to risks common to all regions undergoing rapid political, eco-
nomic and social change, including currency fluctuations, exchange control restrictions,
an evolving regulatory environment, inflation, economic recession, local market disruption
and labor unrest. The occurrence of one or more of these events may also affect the abil-
ity of the Issuer’s 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.

Although, many CEE countries in which the Issuer operates through its subsidiaries man-
aged to go through the financial crisis (the Czech Republic, Slovakia, Poland and Croatia)
without the necessity of external financial support, some countries had to undergo an
economic rebalance (Hungary, Romania, Ukraine) and had to adopt corrective measures
(including structural reforms). Assistance by the International Monetary Fund (IMF) and
the European Union (EU) was necessary to lower the pressure on their external financing
and to help them to install measures with the effect of reducing the imbalances. In 2010,
Hungary had a surplus on its current account, while the Ukrainian current account deficit
was covered by foreign direct investments. In Romania, the gap between the current ac-
count deficit and foreign direct investments was reduced to 2% in 2010, from more than
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8% of the gross domestic product at the beginning of the crisis. In some countries, signifi-
cant local currency depreciation has made it more difficult for borrowers to repay loans
denominated in foreign currencies. Troubled borrowers in those countries had to seek
assistance from their banks under loan restructuring programs, which included maturity
extensions and reduced instalments for a limited period of time (all information in this
paragraph is based on internal research of Erste Group and must not be considered as
analyses).

All of the above mentioned risks could have an adverse effect on Erste Group’s opera-
tions and the Issuer's ability to make payments on the Notes.

2.8 It may be difficult for the Issuer to make further acquisitions and/or to iden-
tify new suitable acquisition targets, and future acquisitions may contain hidden li-
abilities and may prove to be difficult to integrate into Erste Group

As part of its strategy in Central and Eastern Europe, the Issuer may decide to make ad-
ditional acquisitions to complement the growth of 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 success-
fully 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.

29 Changes in existing, or new, government laws or regulations in the coun-
tries in which Erste Group operates may have a material adverse effect on its re-
sults of operations

Changes in existing, or new, government laws or regulations in the countries in which
Erste Group operates may have a material adverse effect on Erste Group, including regu-
lations relating to financial services, securities products and other transactions the Issuer
is conducting. Furthermore, apart from changes to the economic environment, the intro-
duction of new regulations, such as the introduction of a new framework for capital ade-
quacy rules commonly known as Basel Il or Basel Ill or changes in accounting matters
and/or their application, may adversely affect the Issuer’'s business as its implementation
and compliance may result in costs that currently cannot be definitively determined. It is
widely expected that there will be a substantial increase in government regulation and
supervision of the financial industry, including the imposition of higher capital require-
ments, heightened disclosure standards and restrictions on certain types of transaction
structures.

For example, at its meeting held on 8-9 December 2009, the Basel Committee on Bank-
ing Supervision approved a reform package (commonly referred to as "Basel II") consist-
ing of two proposals regarding capital ("Capital Proposal") and liquidity ("Liquidity Pro-
posal"). In December 2010, the Basel Committee on Banking Supervision issued the
Basel Il rules text contained in the two documents "A global regulatory framework for
more resilient banks and banking systems" and "International framework for liquidity risk
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measurement, standards and monitoring". The Basel Il framework covers both micropru-
dential and macroprudential elements and sets out higher and better-quality capital, bet-
ter risk coverage, the introduction of a leverage ratio as a backstop to the risk-based re-
quirement, measures to promote the build up of capital that can be drawn down in an
acute stress scenario, and the introduction of two global liquidity standards. The Basel Ill
framework's text provides for different transitional arrangements until the end of 2018 to
gradually phase in the new standards. Such transitional arrangements will further be used
to assess the framework's design and calibration and any resulting adjustments are ex-
pected to be made in the first half of 2017.

The implementation of the finalised Basel Il framework could require additional capital (or
capital of higher quality, thereby increasing funding costs) to be injected into the members
of Erste Group, or require Erste Group to enter into business transactions that are not
otherwise part of its current group strategy. They might also prevent Erste Group from
continuing current lines of operations, restrict the type or volume of transaction Erste
Group may enter into, limit the payment of dividends by members of Erste Group to Erste
Group Bank, or set limits on or require the modification of rates or fees that Erste Group
charges on loans or other financial products. Erste Group may also face substantially
increased compliance costs and material limitations on its ability to pursue business op-
portunities.

Therefore, changes in laws, regulations or regulatory policies in the markets within which
it operates may have an adverse effect on the Erste Group’s financial conditions and
results of operations.

2.10 There is a risk of increased regulation and public sector influence.

Recent developments in the global markets have led to an increase in the involvement of
various governmental and regulatory authorities in the financial sector and in the opera-
tions of financial institutions. In particular, governmental and regulatory authorities in the
European Union and in Austria have provided additional capital and funding facilities to
financial institutions including Erste Group Bank and are implementing other measures
including increased regulatory control in their respective banking sectors as well as addi-
tional capital requirements (see also the risk factor above for details on Basel Ill). Where
the public domain invests directly in a financial institution, it is not unlikely that it will also
interfere with that institution's business decisions.

In connection with the subscription of participation capital by the Federal Republic of Aus-
tria, Erste Group Bank and Erste Bank Oesterreich signed an agreement in principle
("Grundsatzvereinbarung") with the Republic of Austria. The Grundsatzvereinbarung con-
tains certain covenants and undertakings to and rights for the Republic of Austria in con-
nection with the issue of the above-mentioned participation capital and in connection with
Erste Group Bank's and Erste Bank Oesterreich's conduct of business, which are safe-
guarded by contractual fines and will be in force for as long as the Republic of Austria
holds such participation capital. It can not be excluded that the Republic of Austria may
make use of the rights granted to it under the Grundsatzvereinbarung in a way which is
detrimental to the Issuer and/or Erste Group and/or the holders of Notes.
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Furthermore, the way in which a more rigorous overall regulatory climate will impact fi-
nancial institutions such as Erste Group Bank remains uncertain.

2.11  Erste Group is exposed to a risk of losses due to any inadequacy or failure
of internal proceedings, people, systems (in particular IT systems), or external
events, whether caused deliberately or accidentally or by natural circumstances
(Operational Risk).

Erste Group is exposed to various risks due to potential inadequacies or failures of inter-
nal controls, proceedings, people, systems, or external events, whether caused deliber-
ately or accidentally or by natural circumstances, and which may cause material losses.
Such operational risks include the risk of unexpected losses incurred as a consequence
of individual events resulting, among other things, from faulty information systems, inade-
quate organisational structures or ineffective control mechanisms. Such risks also include
the risk of cost increases or profit losses due to unfavourable overall economic or trade-
specific trends. Any reputational damage to the Issuer as a result of the occurrence of
one of these events also falls into this risk category.

Operational risk is inherent in all activities of the Issuer and cannot be eliminated. In par-
ticular, investors should be aware that Erste Group, like other banks, is increasingly de-
pendent 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.

Furthermore, the economical development of the Issuer is significantly dependent upon
its management and key personnel. There is the risk, that current members of the man-
agement or key personnel may not be available to the Issuer in the future.

Failure to manage such risks may affect the Issuer’s ability to fulfil its obligations under
the Notes issued under the Programme.

2.12 Competition is intense in the countries where Erste Group operates and
may increase significantly in the future.

International banks such as the Issuer are subject to intense competition, which is ex-
pected to increase further in the future inter alia by reason of an expected consolidation
process among Austrian banks in the near 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.

213 There is a risk that a rating agency may suspend, downgrade or withdraw a
rating of the Issuer and that such action may have a material adverse effect on the
market value and trading price of the Notes

The risk related to the Issuer's ability to fulfil its obligations (liquidity risk) as issuer of
Notes is characterised among other matters by the rating of the Issuer.

A rating is the opinion of a rating agency on the credit standing of an issuer, i.e., a fore-
cast or an indicator of a possible credit loss due to insolvency, delay in payment or in-
complete payment to the investors. It is not a recommendation to buy, sell or hold securi-
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ties. The rating agency may in particular suspend, downgrade or withdraw a rating. Such
suspension, downgrading or withdrawal may have a material adverse effect on the mar-
ket 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.

European regulated investors are subject to restrictions under Regulation (EC) No.
1060/2009 (the CRA Regulation) from using credit ratings for regulatory purposes,
unless such ratings are issued by a credit rating agency established in the EU and regis-
tered under the CRA Regulation (and such registration has not been withdrawn or sus-
pended), subject to transitional provisions that apply in certain circumstances whilst the
registration application is pending. Such general restriction will also apply in the case of
credit ratings issued by non-EU credit rating agencies, unless the relevant credit ratings
are endorsed by an EU-registered credit rating agency or the relevant non-EU rating
agency is certified in accordance with the CRA Regulation (and such endorsement action
or certification, as the case may be, has not been withdrawn or suspended). Certain in-
formation with respect to the credit rating agencies and ratings referred to in this Prospec-
tus and/or the Final Terms will be disclosed in the Final Terms.

3. RISK FACTORS RELATING TO THE NOTES
3.1 Structured Notes are subject to multiple risks

In general, an investment in Notes whereby the premium and/or repayment amount is
determined by reference to one or more Underlyings (including shares, ADRs/GDRs,
bonds/notes, funds, commodities, currencies, interest rates, managed portfolios, or indi-
ces, futures or formulae or baskets thereof), either directly or inversely, may entail signifi-
cant risks not associated with similar investments in a conventional debt security. Such
risks include the risks that the holder of such Notes could lose all or a substantial portion
of its investment. In addition, investors should be aware that the market price of such
Notes may be very volatile (depending on, and in certain instances exceeding, the volatil-
ity of the relevant Underlying).

Neither the current nor the historical value of the relevant Underlying should be taken as
an indication of future performance of such Underlying during the term of any Note.

3.2 The Notes are linked to the performance of certain Underlyings
The repayment of the Notes is linked to Underlyings (including those listed below) and
repayment of the Notes depends upon their performance (in each case as defined in de-
tail in the Final Terms):
= shares and ADRs/GDRs
= bonds and notes
= indices

= funds
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= commodities

= currencies

= interest rates

= managed portfolios

= futures

= baskets of the above-listed assets

The risk that the Notes will cease to be repaid depends on specific risks connected with
the Underlyings. The Underlyings may have a highly volatile performance and/or a higher
credit risk than the Issuer. Thus, under certain circumstances the redemption amount
and/or the settlement amount may be substantially lower than the issue price. In the worst
case scenario a total loss of the invested capital is possible.

In particular the following specific risks should be observed in connection with the Under-
lyings:

Shares and baskets of shares, ADRs/GDRs

A share is a security which represents a participation right in a stock corporation. The
holder of a share, i.e. the shareholder, participates in the share capital of the company
that issued the share, and the participation right is expressed as either a percentage or a
nominal value. ADRs ("American Depositary Receipts") and GDRs ("Global Depository
Receipts") are certificates that are issued by depositary banks which represent a certain
number (or fraction) of deposited shares. The rights of the holders of ADRs/GDRs are set
out in the terms and conditions of the respective ADRs/GDRs.

In general, the value/price of a share or ADR/GDR depends upon the performance of the
stock corporation as well as general economic and political factors; in addition, irrational
factors (e.g. market predictions and speculation) may affect the performance of the share
or ADR/GDR (i.e. value) and thus the yield of the investment.

Shares or ADRs/GDRs trading with low liquidity entail the risk that they may not easily be
sold or traded.

Indices and baskets of indices

An index is a calculated value which reflects the performance of prices and volumes, e.g.
of certain shares on a regulated market. Depending on the index (or basket of indices),
the risks connected with the Note relating thereto may vary, depending on the index com-
ponents (which may include bonds, shares, warrants, derivatives, real estate or other
values) that the index comprises. In extreme situations, this may lead to a total loss of the
invested capital.

Interest rates
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With regard to interest-linked Notes, the interest rates specified in the Final Terms serve
as Underlyings. Particular risks connected with such Notes include the volatility of the
general interest rate level or, as the case may be, the absence of expected volatility of
such rate. In extreme situations, this may lead to a total loss of the invested capital.

Funds

An investment in fund-linked Notes may bear similar risks to those associated with a di-
rect investment in the funds (or baskets of funds) which serve as Underlyings to such
Notes, and investors should take advice accordingly. In particular, an investor may be
exposed to the market risk associated with the investments made by the fund (or funds)
as well as 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 certain cases, an investor may lose all or a substantial part of
the invested capital.

Notes linked to Hedge Funds

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 in-
vestment into such Notes will be offered to investors particularly knowledgeable in in-
vestment matters. Investors should participate in the investment only if they are in a posi-
tion to consider carefully the risks associated with such Notes.

Managed Portfolios

In case of an investment in Notes that are linked to a managed portfolio, the investor is
not only exposed to risks that are associated with the components of the managed portfo-
lio (in particular market risk of the components of the portfolio), but also to the risk that the
management of the portfolio may act negligently or fraudulently, or may not be successful
in managing the portfolio in a manner that is advantageous for the investor. A manage-
ment fee may be charged by the manager of the portfolio, and the Issuer may act as the
manager of the portfolio. The performance (positive or negative) of the portfolio may have
a direct impact on the portfolio-linked Note. In certain cases, an investor may lose the
value of its entire investment or part of it.

Commodities, Currencies, Futures

An investment in commodity-linked Notes, currency-linked or futures-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 the Underlying
and/or an investment which is directly linked to such Underlying. In particular, fluctuations
in the value of the Underlying (or of each Underlying contained in a basket) will affect the
value of such a Note. There can be no assurance as to the future performance of the
Underlying. The repayment amount payable by the Issuer might be substantially less than
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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.

3.3 Notes may not be appropriate to hedge exposures

Investors in Notes should not rely on the possibility that they may exclude or restrict risks
derived from other securities positions by acquiring the Notes; risks relating to such other
securities may depend on the market conditions and the conditions which apply thereto.
Under certain circumstances, such transactions may only be effected at an unfavourable
market price, so that the investor in the Note may experience a financial loss.

3.4 In case of a cap, Noteholders will not be able to benefit from any actual fa-
vourable development beyond the cap

The redemption amount of the Notes may, in accordance with the Final Terms, be
capped. The effect of a cap is that the redemption amount will never rise above the pre-
determined 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
similarly structured Notes without a cap.

3.5 There may be potential conflicts of interest

The Issuer 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 issuing
and/or be otherwise connected with, or have an interest in, the Underlying. It cannot be
ruled out that decisions made by those independent business areas may have a positive
or negative impact on the value of the Underlying, which could negatively affect the value
of the respective Notes.

3.6 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)

In case that the Notes are repaid prior to their maturity in accordance with their terms and
conditions, the holder is exposed to certain risks, in particular to the risk that the capital
investment will return a lower yield than expected.

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. Ex-
cluding the Noteholders' right to redeem Notes prior to their maturity is often a precondi-
tion 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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3.7 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

Commissions and other transaction costs which may be incurred in connection with the
purchase and/or sale of the Notes may, in particular in combination with a low invested
amount, lead to cost burdens which may substantially reduce the profit connected with
such Note. It is therefore recommended that prior to the sale or purchase of a Note, an
investor should keep itself informed of all costs connected with such investment.

3.8 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)

Under common market conditions, the Issuer intends to provide current buy and sell quo-
tations for the Notes. However, the Issuer is neither liable vis-a-vis the holder of the Notes
to offer such quotations nor for the amounts or the existence of such quotations. An in-
vestor in Notes may therefore not rely on the fact that he may sell the Notes at any de-
sired time or at a certain price. In particular, delays in the determination of the price may
occur in connection with market disruptions.

3.9 There is a risk 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 — depending on the rules applicable to such stock exchange
- be suspended or interrupted by the respective stock exchange or a competent regula-
tory 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 ter-
minated, 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 can-
celled. 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 deci-
sion) and that investors in any event must bear the risks connected therewith. In particu-
lar, investors may not be able to sell their Notes where trading is suspended, interrupted
or terminated, and the stock exchange quotations of such Notes may not adequately re-
flect the price of such Notes. Furthermore, a trading suspension, interruption or termina-
tion 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 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.

42



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

If an investor finances the acquisition of Notes by a credit or loan, he must not only ac-
cept any losses incurred in connection with the Notes, but he must also repay the loan or
credit and pay interest thereon. Thereby, an investor's risk of incurring losses is substan-
tially increased. A holder of Notes should therefore never rely on the fact that he will be
able to pay interest on, and repay the loan or credit from proceeds derived from the
Notes. Rather, an investor should carefully consider in advance its economic situation in
determining whether he will be able to pay interest on, and possibly repay upon short
notice, the loan or credit, even if losses are incurred under the Notes instead of expected
profits.

3.11  Hedging transactions concluded by the Issuer may influence the price of
the Notes

The Issuer may at any point in time during the term of the Notes buy or sell such Notes
on a market or through any other public or not-public transaction. The Issuer trades the
Notes and Underlyings in the course of its normal business activities and partially or fully
hedges itself against financial risks connected with the Notes by concluding hedge con-
tracts on such Underlyings.

Hedging activities of the Issuer may influence the price of the Underlyings on the market
as well as the value of the Notes and/or the redemption amount to be received by the
holder of the Notes.

The Issuer has no obligation to notify the holders of Notes about such sales or purchases
or other events (for example the conclusion of hedging contracts) which may have an
influence on the performance of the price of the Notes and/or the Underlyings. The hold-
ers of Notes are therefore required to keep themselves informed of the development of
the price of the Notes or their Underlyings.

3.12 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.

3.13 Investors have to rely on the functionality of the relevant clearing system

The Notes are purchased and sold through different clearing systems, such as
Oesterreichische Kontrollbank Aktiengesellschaft. The Issuer does not assume any re-
sponsibility for 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.
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3.14 Description of the Notes and special risk factors
Warrants
Description of Warrants

Under certain conditions an investor in Warrants is entitled to receive from the Issuer a
payment of a cash amount which is linked to the performance of the Underlying or a cor-
responding amount of Underlyings. Warrants may be structured as call- or put-Warrants.
When investing in call-Warrants, an investor generally expects that the price of the Un-
derlying will appreciate; when investing in put-Warrants, an investor generally expects
that the price of the Underlying will depreciate. Underlyings may include shares,
ADRs/GDRs, bonds, funds, commaodities, currencies, interest rates, managed portfolios
or indices, futures or formulae or baskets thereof.

Special risk factors

Warrants are particular risky investment instruments. Compared to other investments, the
risk of incurring losses up to and including a total loss of the invested capital is particularly
high.

Warrants do not grant a claim for either interest payments or dividend payments nor do
they generate on-going proceeds. Therefore, possible losses in the value of Warrants
cannot be compensated through other proceeds from the same Warrants.

Changes in the price (or the absence of an expected change in the price) of the Underly-
ing, as well as changes in other parameters that may influence its value (eg volatility,
dividends, interest, etc.) may disproportionally decrease the value of a Warrant, up to and
including it being rendered worthless. Due to the limited term of Warrants, an investor
should not rely on the expectation that the value of a Warrant will recover after a negative
performance. In such a case, there is a risk of partial or total loss of the paid option pre-
mium, including the incurred transaction costs. Such risk exists regardless of the financial
situation of the Issuer.

During the term of the Warrants, their current value has a tendency to depreciate until it
amounts to zero. A risk of loss materializes more quickly the closer the expiry date of the
Warrant approaches. No notification will be given with respect to the expiry of the exer-
cise period. Warrants are usually issued in low numbers so that an increased liquidity risk
is created, and under certain circumstances, this increased liquidity risk may hinder the
sale of Warrants at a desired point in time.

With respect to the invested capital, any change in the value of the Warrants is dispropor-
tionally higher than a change in the value of the Underlying. This attribute is inherent in
warrants ("leverage effect"). Therefore, a Warrant entails profit opportunities which may
be higher than those of other investments, however, on the other hand a Warrant may
also carry disproportionate risks of loss, up to and including a total loss of the invested
capital. The leverage effect operates in both ways: In the event of an unfavourable per-
formance of the value of the Underlying, the leverage effect is disadvantageous to the
investor; however, a favourable price performance of the Underlying is advantageous to
the investor. In principle, the higher the leverage effect, the higher the corresponding risk

44



of losses; in additional, the shorter the term of the Warrants, the higher the leverage ef-
fect. Furthermore, the exchange rate (i.e. the rate at which the Warrants are exercised)
influences the leverage effect.

The value of a Warrant is not only determined by changes in the values of the Underlying;
it may also be subject to further factors. These factors include inter alia, the term of the
Warrants and the frequency and intensity of changes in the values (volatility) of the Un-
derlyings. There may even be a depreciation in the value of the Warrants even if the
value of the Underlying remains constant.

If an issue of Warrants includes provisions dealing with the occurrence of a market dis-
ruption event, and if such a market disruption event has occurred, then payments or
valuations under such Warrants may be postponed and/or any alternative provisions for
valuation provided in any such Warrants may have an adverse effect on the value of such
Warrants.

Discount-Certificates
Description

Investors in Discount-Certificates are entitled to demand from the Issuer a redemption
payment which is linked to the performance of the respective Underlying (which may in-
clude shares, ADRs/GDRs, bonds, funds, commodities, currencies, interest rates, man-
aged portfolios or indices, futures or formulae or baskets thereof) or a delivery of a re-
spective amount of Underlyings, whereby the maximum redemption amount is capped at
an amount determined by the Issuer on the issue date. Consequently, due to the limita-
tion on the maximum redemption amount, Discount-Certificates trade at a discount com-
pared to the value of the Underlying.

Special risk factors

Discount-Certificates are risky investment instruments. If the value of the relevant Under-
lying develops unfavourably, it may result — like a direct investment in the Underlying — in
the loss of all or a substantial part of the invested capital.

During their term, the value of Discount-Certificates generally develops in the same direc-
tion as the Underlying, though to a lesser extent, due to the discount at which Discount-
Certificates are issued. If the value of the Underlying falls below the issue price, holders
of Discount-Certificates will incur a loss, as they will receive a value (either payment or
physical delivery) equal to such Underlying's value at the end of the term of the Discount-
Certificates. Where the Underlying appreciates in value, the value of the Discount-
Certificates will also increase in value until the cap is reached. To the extent the value of
the Underlying exceeds the cap, holders of Discount-Certificates will not participate in
value appreciations of the Underlying, as investors in Discount-Certificates only receive
the capped redemption amount (or, if physical settlement is applicable, delivery of a cor-
responding number of Underlyings).

Changes in the price, (or the absence of expected changes in the price) of the Underly-
ing, as well as changes in other parameters may influence the value (e.g. volatility, divi-
dends, interest, remaining term, etc.) and may decrease the value of Discount-
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Certificates. Due to the limited term of Discount-Certificates an investor should not rely on
the expectation that the value of Discount-Certificates will recover after possible negative
developments. In such a case, there is a risk of partial or total loss of the paid purchase
price, including incurred transaction costs. Such risk exists regardless of the financial
position of the Issuer.

Discount-Certificates do not grant a claim for either interest payments or dividend pay-
ments nor do they generate on-going proceeds. Therefore possible losses in the value of
Discount-Certificates cannot be compensated through other proceeds from the same
Discount-Certificates.

Turbo-Certificates
Description

Turbo-Certificates are linked to the price of the relevant Underlying (e.g. shares,
ADRs/GDRs, bonds, funds, commaodities, currencies, interest rates, managed portfolios
or indices, futures or formulae or baskets thereof) and grant a claim for the payment of a
redemption amount which equals the balance between the final value of the Underlying
as of the maturity date and an exercise price as determined in the Final Terms (Turbo-
Long-Certificates) or the balance between the exercise price and the final value of the
Underlying as of the maturity date (Turbo-Short-Certificates) or the delivery of a corre-
sponding amount of Underlyings.

Turbo-Certificates have a barrier, as determined in the Final Terms. As soon as the value
of the Underlying during the term of the Turbo-Certificates reaches or exceeds such bar-
rier, the respective Turbo-Certificates are terminated and they either expire without any
compensation being paid, or the investor receives a residual value which may also be
zero.

During their term, Turbo-Long-Certificates and Turbo-Short-Certificates generally develop
in different ways: Turbo-Long-Certificates generally depreciate in value (disregarding any
other price-relevant factors) if the value of the Underlying depreciates; the value of Turbo-
Short-Certificates in general depreciates where the value of the Underlying appreciates.
The leverage effect described above for Warrants also occurs with Turbo-Certificates, but
to a greater extent, and there are therefore increased risks. Changes in the price (or the
absence of expected changes in the price) of the Underlying may disproportionally de-
crease the value of Turbo-Certificates ("leverage effect"), up to and including their being
rendered worthless. The absolute development of the value correlates nearly 1:1 with the
development of the value of the Underlying, without taking the exchange rate into ac-
count.

Special risk factors

The value of Turbo-Long-Certificates increases upon an increase in the price of the Un-
derlying, whereas their value depreciates if the value of the Underlying depreciates.

The value of Turbo-Short-Certificates increases upon a decrease in the price of the Un-
derlying, whereas their value decreases upon an increase in the value of the Underlying.
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Changes in the price (or the absence of an expected change in the price) of the Underly-
ing, as well as changes in other parameters which may have an influence on the value
(e.g. volatility, dividends, interest, remaining term, etc.) may disproportionally reduce the
value of Turbo-Certificates and may render such Turbo-Certificates worthless. Due to the
limited term of Turbo-Certificates an investor should not rely on the hope that the price of
Turbo-Certificates will recover after a negative performance. There is a risk that a paid
investment price will be partially or totally lost, including the incurred transaction cost.
Such risk exists regardless of the financial situation of the Issuer.

Turbo-Certificates are risky investment instruments. If the value of the Underlying devel-
ops unfavourably, it may result in the loss of all or a substantial part of the invested capi-
tal.

Turbo-Certificates do not grant a claim for either interest payments or dividend payments
nor do they generate on-going proceeds. Therefore, possible losses in the value of
Turbo-Certificates cannot be compensated through other proceeds from the same Turbo-
Certificates.

Bonus-Certificates
Description

On the maturity date, investors in Bonus-Certificates automatically receive from the Issuer
a redemption payment in Euro or delivery of a corresponding amount of Underlyings
which depends upon the final value of the Underlying (e.g. shares, ADRs/GDRs, bonds,
funds, commodities, currencies, interest rates, managed portfolios or indices, futures or
formulae or baskets thereof) as determined by the relevant stock exchange on the matur-
ity date. Only if during the term of a Bonus-Certificate the barrier is not reached, holders
of Bonus-Certificates will on the maturity date receive at least a pre-determined bonus
amount. If the barrier is reached, holders of Bonus-Certificates will on the maturity date
receive a redemption payment in Euro or delivery of a corresponding amount of Underly-
ings which depends upon the final value of the Underlying. The maximum redemption
amount may be limited.

During their term, the value of Bonus-Certificates develops in accordance with the value
of the Underlying; however, it does not do so to the same extent. Bonus-Certificates may,
due to certain influencing factors (e.g. volatility, remaining term, distance of the Underly-
ing to the barrier, etc.), react more strongly or weakly to changes in the value of the Un-
derlying.

Special risk factors

Bonus-Certificates are risky investment instruments. If the value of the Underlying devel-
ops unfavourably, it may result in the loss of all or a substantial part of the invested capi-
tal. The leverage effect as described for Warrants also exists with regard to Bonus-
Certificates.

Bonus-Certificates do not grant a claim for either interest payments or dividend payments
nor do they generate on-going proceeds. Therefore possible losses in the value of Bo-
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nus-Certificates cannot be compensated through other proceeds from the same Bonus-
Certificates.

Other Certificates
Description

Investors in other Certificates (including Index-Certificates, Share-Certificates, ADR/GDR-
Certificates, Bond-Certificates, Interest-Certificates, Interest-Cap-Certificates, Fund-
Certificates,  Currency-Certificates, = Commodities-Certificates, = Managed-Portfolio-
Certificates, Futures-Certificates or Certificates linked to baskets thereof, or Express-
Certificates as determined in the Final Terms) are entitled to receive from the Issuer re-
demption amounts which are linked to the performance of the respective Underlying
(which may include shares, ADRs/GDRs, indices, bonds/notes, funds, currencies, futures,
commodities, managed portfolios, interest rates or baskets thereof) or delivery of a corre-
sponding amount of Underlyings. Save for Express-Certificates, any redemption amount
equals or is linked to the final value of the Underlying as of the maturity date, taking into
account the relevant exchange rate. Express-Certificates are redeemed at pre-defined
coupon amounts (or by delivery of a corresponding amount of Underlyings), provided that
a certain threshold set out in the Final Terms is met (or exceeded) at certain observation
dates; otherwise, Express-Certificates are redeemed at par if the barrier defined in the
Final Terms is exceeded, or, if this is not the case, at the final value of the Underlying.
During their term, the relative development of the value of a Certificate correlates nearly
1:1 with the development of the value of the Underlying, without taking the exchange rate
or other parameters (see next paragraph) into account.

Special risk factors

Certificates are risky investment instruments. If the Underlying develops unfavourably, it
may result in the loss of all or a substantial part of the invested capital.

Changes in the price (or the absence of an expected change in the price) of the Underly-
ing as well as changes in other parameters which may have an influence on the value
(e.g. dividends or, for currency-hedged certificates, interest, remaining term, etc.) may
reduce the value of Certificates. Due to the limited term of Certificates, an investor should
not rely on the hope that the value of the Certificates will recover after a negative per-
formance. There is a risk that the paid purchase price will be partially or totally lost, in-
cluding the incurred transaction costs. Such risk exists regardless of the financial position
of the Issuer.

Certificates do not grant a claim for either interest payments or dividend payments nor do
they generate on-going proceeds. Therefore, possible losses in the value of Certificates
cannot be compensated through other proceeds from the same Certificates.

3.15 Risks related to the market generally

Set out below is a brief description of certain market risks, including liquidity risk, ex-
change rate risk, interest rate risk and credit risk:

The secondary market generally
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Notes may have no established trading market when issued, and one may never develop.
If a market does develop, it may not be liquid. Therefore, investors may not be able to sell
their Notes easily or at prices that will provide them with a yield comparable to similar
investments that have a developed secondary market. This applies in particular to 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 invest-
ment 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 the
Notes.

A holder of Notes denominated in a foreign currency may be exposed to adverse
changes in currency exchange rates or exchange control regulation which may affect the
yield of such Notes

The Issuer will make payments on the Notes in the currency specified in the Final Terms.
This presents certain risks relating to currency conversions if an investor's financial activi-
ties are denominated principally in a currency or currency unit other than the specified
currency. These include the risk that exchange rates may significantly change (including
changes due to devaluation of the specified currency or revaluation of the investor's cur-
rency) and the risk that authorities with jurisdiction over the investor's currency may im-
pose or modify exchange controls. An appreciation in the value of the investor's currency
relative to the specified currency would decrease (1) the investor's currency-equivalent
yield on the Notes, (2) the investor's currency equivalent value of the principal payable on
the Notes and (3) the investor's currency equivalent market value of the Notes.

The exchange rate could also affect the Notes and the return thereon if the Underlying or
part of the Underlying is subject to foreign exchange risk.

Government and monetary authorities may impose (as some have done in the past) ex-
change controls that could adversely affect an applicable exchange rate. As a result, in-
vestors may receive less interest or principal than expected, or no interest or principal at
all.

Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to an issue of
Notes. The ratings may not reflect the potential impact of all risks related to structure,
market, additional factors discussed above, and other factors that may affect the value 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.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to investment laws and regula-
tions, or review or regulation by certain authorities. Each potential investor should consult
its legal advisers to determine whether and to what extent (1) the Notes are legal invest-
ments for it, (2) the 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
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should consult their legal advisers or the appropriate regulators to determine the appro-
priate 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
(or calculations thereof), 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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GENERAL DESCRIPTION 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.

Issuer Erste Group Bank AG

Description Structured Notes Programme

Notes issued under the Programme  The Issuer intends to issue the following Notes
under the programme described in this Pro-
spectus:

= Warrants, including interest-cap-
Warrants;

= Discount-Certificates;
= Turbo-Certificates;
=  Bonus-Certificates; and

= other Certificates, including Express-
Certificates.

Underlyings of the Notes may include indices,
shares, ADRs/GDRs, bonds and notes, funds,
currencies, commodities, interest rates, futures,
managed portfolios and baskets thereof. The
type of security issued from time to time will be
set out in the Final Terms (in the item "Underly-
ing(s)") applicable to such issue.

Warrants Under certain conditions an investor in War-
rants is entitled (i) to receive from the Issuer a
payment of a cash amount which is linked to
the performance of the Underlying, or (ii) if
physical settlement is applicable, to receive
delivery of the Underlyings (in case of a call-
Warrant) or to deliver a certain number of Un-
derlyings to the Issuer (put-Warrant).

Turbo-Certificates Turbo-Certificates are Notes for which inves-
tors anticipate either appreciating values
(Turbo-Long-Certificates) or depreciating val-
ues (Turbo-Short-Certificates) of the Underly-
ing. They are usually subject to an exercise
price which is lower than the value of the Un-
derlying; such exercise price reduces the capi-
tal investment and thus makes possible a lev-
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Bonus-Certificates

Discount-Certificates

Other Certificates

Method of Issue

erage effect on the invested capital.

Upon maturity, investors in Bonus-Certificates
are entitled to demand payment of a redemp-
tion amount which is fixed in advance or deliv-
ery of a certain amount of Underlyings, pro-
vided that during the term of the Bonus-
Certificate, the Underlying neither reaches nor
is less than the barrier (see Final Terms, item
"Barrier") which is fixed by the Issuer as of the
issue date.

Investors in Discount-Certificates are entitled to
demand from the Issuer redemption payments
(or, if physical settlement is applicable, the
delivery of a certain number of Underlyings)
which are linked to the performance of the re-
spective Underlying (which may include
shares, ADRs/GDRs, indices, bonds/notes,
funds, currencies, commodities, managed port-
folios, interest rates, futures or baskets
thereof), whereby the maximum redemption
amount is capped at an amount determined by
the Issuer on the issue date. Consequently,
due to the limitation of the maximum redemp-
tion amount, Discount-Certificates trade at a
discount compared to the value of the Underly-

ing.

An investor in other Certificates (including In-
dex-Certificates, Share-Certificates, Interest-
Certificates, Interest-Cap-Certificates, Fund-
Certificates, Currency-Certificates, Commodi-
ties-Certificates, Managed-Portfolio-
Certificates, Futures-Certificates or Certificates
linked to baskets thereof) are entitled to receive
from the Issuer redemption payments (or, if
physical settlement is applicable, delivery of
Underlyings) in accordance with the develop-
ment of the Underlying.

The Notes will be issued in series (each a "Se-
ries") 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 Con-
ditions and, save in respect of the issue date,
issue price, first payment of interest and princi-
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Form of Notes

Currencies

Denomination

Ranking

pal amount of the Tranche, will be identical to
the terms of other Tranches of the same Se-
ries) will be set out in final terms (the "Final
Terms").

The Notes are bearer Notes and are repre-
sented entirely by permanent global notes pur-
suant to para 24 lit b of the Austrian Depository
Act (Depotgesetz), Federal Law Gazette No
424/1969 as amended, which bear the signa-
ture of two persons authorised by the Issuer.

Global Notes are deposited with a securities
depository (which may be the Oesterreichische
Kontrollbank Aktiengesellschaft, Am Hof 4, A-
1010 Vienna, Austria, the Issuer or any other
securities depository, all as determined in the
Final Terms, item "Securities Depository") on
behalf of the clearing system specified in the
Final Terms (item "Clearing System"), if any.
The Notes are transferable in accordance with
applicable laws and regulations.

No single notes are issued. The Issuer shall
not be obligated to issue definitive notes, save
where mandatorily required by applicable stat-
ute or the regulations of the clearing system.

The Notes are denominated in Euros, unless
the Final Terms (item "Relevant Currency")
provide otherwise.

Notes will either not have a specified denomi-
nation (Stiicknotiz) or will be issued in the de-
nominations specified by the Issuer in the Final
Terms, save that the minimum denomination of
Notes other than Notes which are non-equity
securities giving the right to acquire any trans-
ferable securities or to receive a cash amount
will be Euro 1,000 or, if any currency other than
Euro, in an amount in such other currency
equal to or exceeding the equivalent of Euro
1,000 at the time of the issue of the Notes.

The Notes constitute direct, unconditional, un-
secured and unsubordinated obligations of the
Issuer ranking pari passu among themselves
and pari passu with all other unsecured and
unsubordinated obligations of the Issuer, save
for such obligations as may be preferred by
mandatory provisions of law.
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Redemption

Withholding Tax

Governing Law

Place of Jurisdiction

Listing and Admission to Trading

Selling Restrictions

The Notes are redeemed as set out in the
Terms and Conditions and the Final Terms.

All taxes, fees or other dues incurred in con-
nection with the payment of amounts under the
Notes shall be borne by the Noteholders.

The Notes are governed by Austrian law.

To the extent permitted by mandatory law, the
courts competent for Vienna, Inner City, shall
have exclusive jurisdiction, provided that the
Issuer shall be entitled to bring proceedings in
any other competent court.

The Issuer intends to apply for admission to
listing of the Programme and/or the Notes on
the second regulated market (Geregelter
Freiverkehr) of the Vienna Stock Exchange
(Wiener Bdrse) and/or the regulated market
(Geregelter Freiverkehr) of the Stuttgart Stock
Exchange (Bérse Stuttgart) (EUWAX) and/or to
apply for the Notes to be listed at the Official
List and to be admitted to trading on the Regu-
lated Market of the Luxembourg Stock Ex-
change (Bourse de Luxembourg). Notes may
also ne listed at the parallel market (rynek
réwnolegty) of the Warsaw Stock Exchange
and/or the Budapest Stock Exchange and/or
the regulated market of the Bucharest Stock
Exchange (Bursa de Valori Bucuresti). Notes
may be listed on any other market and/or stock
exchange or may not be listed at all, as speci-
fied in the Final Terms. The markets where
Notes of a Series are, or are intended to be
listed are set out in the Final Terms (item "List-

ing").

The sale and/or distribution of the Notes may
be subject to restrictions in various jurisdic-
tions. The Issuer may from time to time request
the CSSF to provide to competent authorities
of Member States of the European Economic
Area a notification concerning the approval of
the Prospectus.

See pages 2 and 3 of the Prospectus and "Sell-
ing restrictions".
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PART |: ERSTE GROUP BANK AG
Introduction

Erste Group Bank AG (Erste Group Bank) is registered as a joint-stock corporation
(Aktiengesellschaft) in the Austrian Companies Register (Firmenbuch) (the Compa-
nies Register) at the Vienna Commercial Court (Handelsgericht Wien) and has the
registration number 33209 m. The registered office of Erste Group Bank is Gra-
ben 21, 1010 Vienna, Austria, and its telephone number is +43-50100-0.

Erste Group Bank was established in 1819 as a "Vereinssparkasse" (association sav-
ings bank) under the name "Verein der Ersten Osterreichischen Spar-Casse" and, as
the name suggests, was the first savings bank in Austria ("erste" means "first" in
German). It was subsequently renamed "DIE ERSTE 0&sterreichische Spar-Casse -
Bank" and its business was transformed into a stock corporation with the name "DIE
ERSTE 6&sterreichische Spar-Casse Bank Aktiengesellschaft" (Die Erste) in 1993. Die
Erste changed its name to "Erste Bank der oesterreichischen Sparkassen AG" on 4
October 1997, following the merger of GiroCredit Bank Aktiengesellschaft der Spar-
kassen (GiroCredit) with Die Erste which created the then second largest banking
group in Austria.

On 9 August 2008, in accordance with the decision of the annual shareholders' meet-
ing of 6 May 2008, the Austrian regional banking activities of Erste Group were de-
merged and renamed Erste Bank der oesterreichischen Sparkassen AG (Erste Bank
Oesterreich), and 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
Erste Group listed on a stock exchange in the EEA (see below "New Group Govern-
ance Structure" for more details).

Background

Erste Group Bank AG is the lead bank in the Austrian Savings Banks Sector. Erste
Group is also a leading retail banking group in Central and Eastern Europe, where it
serves approximately 17.4 million customers (for information on market shares of
Erste Group in CEE, see "Erste Group Bank AG - Business Overview - Erste Group's
Business Segments - Erste Group's Business in Central and Eastern Europe"). Total
assets amounted to EUR 205.9 billion as of 31 December 2010.

Erste Group is a leading financial services provider in Austria and CEE. It provides a
full range of banking and financial services, including deposit taking, lending, mort-
gage lending, investment banking, securities trading and derivatives business (on its
own account and for its customers), portfolio management, project finance, interna-
tional trade finance, corporate finance, capital and money market services, foreign
exchange, leasing, and factoring.

"Erste Group" consists of Erste Group Bank, together with its subsidiaries and partici-
pations, including Erste Bank Oesterreich in Austria, Ceska spofitelna in the Czech
Republic, BCR in Romania, Slovenska sporitelfia in the Slovak Republic, Erste Bank
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Hungary, Erste Bank Croatia, Erste Bank Serbia, Erste Bank Ukraine, Salzburger
Sparkasse, Tiroler Sparkasse, S-Bausparkasse, other savings banks of the Haftungs-
verbund (see "Haftungsverbund" below), Immorent, and others.

Comprising approximately 3,200 branches, Erste Group employed 50,272 people
worldwide as of 31 December 2010 (of which 1,478 people were employed by Erste
Group Bank). Erste Group is active in its extended home market in Central and East-
ern Europe, (in particular, and in addition to Austria, in the Czech Republic, Romania,
the Slovak Republic, Hungary, Croatia, Serbia, and the Ukraine), as well as operating
in the major financial centres of the world, such as New York, London and Hong
Kong.

Share Capital of Erste Group Bank

By 31 December 2010, Erste Group Bank’s share capital amounted to EUR 756 mil-
lion divided into 378,176,721 no par value voting bearer shares (ordinary shares).

Erste Group Bank’s shares are listed and officially traded (Amtlicher Handel) on the
Vienna Stock Exchange, the Prague Stock Exchange and the Bucharest Stock Ex-
change.

In 2009, Erste Group Bank has issued participation capital with a total nominal value
of EUR 1.76bn, EUR 1.224bn thereof were subscribed by the Republic of Austria and
EUR 540mn thereof were subscribed by private and institutional investors.

1. BUSINESS OVERVIEW

Strategy

Erste Group’s goal is to be a leading financial services provider with a clear focus on
retail and SME banking in Austria and CEE. The strategic positioning of Erste Group
has been shaped by its core strategies, which have been followed since the IPO of
Erste Group Bank in 1997: (i) business focus - retail and SME banking,
(ii) geographic focus — Central and Eastern Europe, and (iii) efficiency focus.

Business focus - retail and SME banking

A clearly defined business focus — retail and SME banking — lies at the core of Erste
Group's operations. Retail and SME banking is attractive to Erste Group for a number
of reasons: it offers a business case that is built on market leadership, a favourable
risk reward profile and the principle of self-funding; comprehensive scope in terms of
product offering, covering simple and understandable products with substantial cross-
selling potential; and the opportunity to operate in well diversified markets both in
terms of geography and maturity. In short, Erste Group believes that it's retail and
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SME banking model allows for sustainable, self-funded and profitable growth even in
economically challenging times.

Geographic focus — CEE

Initially, Erste Group defined its extended home market as Austria's neighbouring
countries in Central Europe. In the next phase of its strategic development, Erste
Group extended its home market to the adjacent regions (including any further poten-
tial EU candidates in Eastern and South-Eastern Europe). It now has significant oper-
ating subsidiaries in the Czech Republic, Romania, the Slovak Republic, Hungary and
Croatia. Erste Group believes that the foremost requirement for succeeding in retail
banking in this region is achieving a strong market presence. Accordingly, Erste
Group does not intend to change this strategic objective due to the current interna-
tional financial and economic crisis, as it believes that this strategy offers substantial
and sustainable, long-term growth potential.

Efficiency focus

Erste Group's aim to work more efficiently across the group is a direct result of its
rapid expansion. It also reflects the belief that a number of tasks are more efficiently
carried out on a group-wide, standardised basis while sales efforts are best handled
locally.

The organisational restructuring related to the group governance model was com-
pleted in 2008 and led to the spin-off of the Austrian retail and SME business into a
stand-alone subsidiary — Erste Bank Oesterreich — and to the setup of an operating
holding company. In addition to executing classic steering functions Erste Group
Bank also became home to two operating divisions in the form of the newly estab-
lished Global Markets (GM) and Group Corporate and Investment Banking (GCIB)
divisions. This allows for group-wide coordination, improved market presence and
regional as well as industry-specific customer service.

In contrast to Erste Group Bank the regional subsidiaries located in CEE countries as
well as the spun-off Austrian customer business, Erste Bank Oesterreich, will run the
local retail and SME businesses. In addition, group-wide platforms for regional busi-
ness topics (e.g. retail cross-selling initiatives) will aim to ensure the adoption of best
practices and exchange of experience across Erste Group.

Relationship with Austrian Savings Banks

The Austrian Savings Banks Sector comprises all savings banks in Austria, excluding
Bank Austria. Bank Austria is legally organised as a savings bank and participates in
the savings banks deposit insurance system and the Sparkassen-Prifungsverband
Prifungsstelle is its statutory auditor.

The Banking Act requires savings banks to maintain a specified amount of their sav-
ings deposits and other Euro deposits ("Liquidity Reserve") with Erste Group Bank, as
the central financial institution of the savings bank group. Due to a legal change re-
quired by the European Commission, savings banks may now keep the Liquidity Re-
serve with banks other than the relevant central financial institution. Nevertheless, as
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of 31 December 2010, all savings banks of the Austrian Savings Banks Sector kept
their Liquidity Reserve with Erste Group Bank.

Erste Group Bank provides a wide range of services and products to the savings
banks and their customers. These services and products include syndication ser-
vices, risk management advice, support in legal matters, retail mortgage, investment
fund products, portfolio and asset management services, as well as securities-related
services.

Haftungsverbund

In 2002, the Haftungsverbund was formed on the basis of a set of agreements among
the majority of the member banks in the Austrian Savings Banks Sector, including the
Haftungsverbund-Grundsatzvereinbarung. The Haftungsverbund, as an integral part
of the joint marketing strategy and co-operation of the Austrian Savings Banks Sector,
is based on three pillars:

e joint product development and centralisation of processing functions, a uni-
form risk policy (including standardised credit risk classification), coordinated
liquidity management and common standards of control;

e a joint early-warning system designed to identify financial difficulties at mem-
ber savings banks, which also provides support mechanisms, including inter-
vention in management to prevent such member savings banks from becom-
ing insolvent; and

e a cross-guarantee for certain liabilities of member savings banks.

In 2007 and 2008, Erste Group Bank entered into further agreements, including the
supplementary agreement (Zusatzvereinbarung), with all members of the Austrian
Savings Banks Sector (except for Alilgemeine Sparkasse Obergsterreich) that confer
on Erste Group Bank, on a contractual basis, the possibility to exercise a controlling
influence over these savings banks. These agreements were approved by the Aus-
trian competition authority as mergers (Zusammenschluss) within the meaning of the
EU Merger Regulation and the Austrian Cartel Act (Kartellgesetz). These mergers are
designed to further strengthen the savings banks group’s unity and performance, in
particular by taking a joint approach in the following four main areas:

e the joint development of products and services;
e the creation of a uniform identity through a single-brand strategy;

o the standardisation of business and marketing strategies for retail and corpo-
rate banking; and

e the development of common management information and control systems
and integration of central functions.

Erste Group Bank and Allgemeine Sparkasse Oberdsterreich entered into a similar
mutual liability agreement with the difference being that this agreement is an exclu-
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sive agreement between Erste Group Bank, Allgemeine Sparkasse Oberdsterreich,
and Erste Bank Oesterreich.

Erste Group Bank effectively controls the Steering Company through its 52% interest
(held directly and indirectly through its 100% subsidiary Erste Bank Oesterreich) in
the share capital (the remaining 48% being held by the other Austrian savings banks
that are part of Haftungsverbund) and nomination rights for the management board
(Geschéftsfiihrung). The Steering Company is responsible for resolving on measures
to support members saving banks in financial difficulties, to make compensation
payments to customers as a trustee of the Haftungsverbund, and to enforce certain
information and control rights vis-a-vis member savings banks. In addition to the pro-
visions of the Haftungsverbund agreements and the supplementary agreements, the
activities of the Haftungsverbund are also governed by several rule books setting
forth detailed provisions in the fields of risk management, treasury and audit.

The Steering Company has four corporate bodies: the management board, the advi-
sory board (Beirat), the shareholders’ committee (Gesellschafterausschuss), and the
shareholders’ meeting (Gesellschafterversammlung). The management board com-
prises four managing directors, two of whom are nominated by Erste Bank
Oesterreich and the other two by the other member savings banks. The chairman of
the management board, who is nominated by Erste Bank Oesterreich, casts the de-
ciding vote in the event of a deadlock. The shareholders’ committee consists of fifteen
members, eight of whom are nominated by Erste Bank Oesterreich and the remaining
seven by the member savings banks. The shareholders’ committee is primarily re-
sponsible for monitoring compliance with the supplementary agreement. In order to
implement joint business and marketing strategies, working committees for various
fields, such as internal audits, accounting, infrastructure and risk management have
been established. The chairperson of each working committee is an employee of Er-
ste Group Bank or Erste Bank Oesterreich.

The Haftungsverbund is designed to enable a common risk management approach
and implementation across the Austrian Savings Banks Sector. This includes estab-
lishing general principles of business conduct, the determination of risk capacity for
each member savings bank and the setting of risk limits. The Steering Company’s
governance rights include the following: prior approval by the Steering Company of
appointments to the management boards of member savings banks; prior approval by
the Steering Company of annual budgets and capital expenditure plans; prior ap-
proval of significant changes of the business of a member savings bank; and, in case
of continuing non-compliance with material provisions of the Haftungsverbund agree-
ments and policies, expulsion from the Haftungsverbund.

The member savings banks share an IT platform and a common management report-
ing system. This allows the Steering Company to generate comprehensive reports
regarding the operations and financial condition of each member savings bank, data
regarding key performance indicators as well as risk profiles on both an individual
savings bank and on an aggregate basis. Depending on the information being col-
lected, these analyses are performed on a quarterly, monthly and even daily basis.
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A key focus of the Haftungsverbund is the early warning system. If the risk monitoring
systems indicate that a member savings bank may experience financial difficulties,
the Steering Company will alert that particular member savings bank and discuss
remedial measures. To date, the Haftungsverbund has been able to address situa-
tions of most concern through the early warning system.

If a member encounters serious difficulties, the Steering Company has the power to
intervene in the management of the affected member savings bank and to require
other member savings banks to provide such support and assistance as the Steering
Company determines. Economic problems are deemed to exist in the following sce-
narios: (i) if the core capital ratio (as defined in the Banking Act) drops below 5% or
the solvency ratio (as defined in the Banking Act) falls below 8.5% for the prior three
months, (ii) if there is no pre-tax profit for the year, (iii) if a 20% drop in managed cus-
tomers’ funds occurs compared to the respective monthly period of the preceding
year or if such funds have, compared to the two preceding years, decreased to an
extent that indicates a material and lasting loss of market share or (iv) if the return on
equity in the preceding business year is below the average of twelve months’
EURIBOR over the preceding three full business years. The Steering Company may
order and implement support measures in the event that a member savings bank ex-
periences financial difficulties. Such support measures include, inter alia, the imple-
mentation of certain restructuring measures, the engagement of outside advisors,
injections of liquidity, the granting of subordinated loans, the assumption of guaran-
tees, and the contribution of equity. In providing any such support measures, the
Steering Company may require that the management board of a member savings
bank in financial difficulties is supplemented by additional members until the financial
difficulties have been resolved or that individual members of such management board
are removed and substituted.

In the event that a member savings bank becomes insolvent, the other members
guarantee, through the Steering Company, the payment of all amounts owed to cus-
tomers by the insolvent member, including:

e all deposits (as defined in section 1 paragraph 1, No. 1 of the Banking Act);
e all monetary claims based on credit balances from banking transactions; and

e all monetary claims from the issuance of securities,

unless the relevant amounts are owed to a credit institution. This guarantee is also
subject to the cumulative limit on members’ obligations referred to below.

Each of the member savings bank has made a commitment to contribute funds up to
a maximum cumulative amount of 1.5% of the member’s risk-weighted assets, deter-
mined on a non-consolidated basis and based on the previous financial statement of
the member, plus 75% of the member’s anticipated pre-tax profits for the current fi-
nancial year in case of insolvency of a member savings bank.

Each member savings bank has a right to terminate the Haftungsverbund-
Grundsatzvereinbarung and the supplementary agreement if it notifies Erste Group
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Bank within a period of twelve weeks after the occurrence of a change of control at
Erste Group Bank. A change of control at Erste Group Bank is defined as any acquisi-
tion of more than 25% of the voting rights in or outstanding shares of Erste Group
Bank by a non-member of the Austrian Savings Bank Sector. If a termination of the
Haftungsverbund-Grundsatzvereinbarung and the supplementary agreement be-
comes effective, the relevant member savings bank would cease to be a member of
the Haftungsverbund.

Erste Group's Business Segments

Segment reporting of Erste Group follows the IFRS presentation and measurement
requirements. There are four main segments: (i) Retail & SME, (ii) Group Corporate &
Investment Banking, (iii) Group Markets, and (iv) Corporate Center.

The Retail & SME segment is subdivided into the individual regional businesses fo-
cusing on Erste’s local customer business. To improve transparency and to be con-
sistent with current reporting, the Austrian segment is split into the new Erste Bank
Oesterreich (including local subsidiaries) and the savings banks consolidated under
the Haftungsverbund. In Central and Eastern Europe, all the subsidiaries continue to
be reported on individually.

The Group Corporate & Investment Banking segment includes all large corporate
customers in Erste Group’s region with a GDP weighted turnover of more than EUR
175 million. The Group Markets segment includes divisionalised business lines like
Group Treasury and Debt Capital Markets. The Corporate Center segment contains
Group services such as marketing, organisation and information technology, as well
as other departments supporting the execution of group strategy. In addition consoli-
dation items and selected non-operating items are allocated to this segment. Addi-
tionally, Group Balance Sheet Management unit forms part of the Corporate Center
segment. The result of local asset/liability management units remains with the respec-
tive local segments.

The following chart shows the structure of Erste Group:
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Segment reporting structure at Erste Group
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Retail & SME

The Retail & SME segment includes business with private individuals and SME in
Austria and CEE. The Austria sub-segment is further subdivided into the Erste Bank
Oesterreich business and the savings banks' Austrian business. The CEE sub-
segment is further sub-divided into the Czech Republic, Romania, the Slovak Repub-
lic, Hungary, Croatia, Serbia and Ukraine businesses.

Erste Group's Retail and SME Business in Austria

Erste Bank Oesterreich

This segment comprises Erste Bank Oesterreich (in particular retail and SME busi-
ness) and its subsidiaries, in which Erste Bank Oesterreich has majority holdings
(Salzburger Sparkasse, Tiroler Sparkasse, Weinviertler Sparkasse and Sparkasse
Hainburg-Bruck-Neusiedl) and the s Bausparkasse (building society). The contribu-
tions made by the divisionalised business units Group Markets and Group Corporate
and Investment Banking are reported under the respective segments.

The following table sets out summary financial information for the Erste Bank
Oesterreich segment for the years 2010 and 2009:

in EUR million 2010 2009
Pre-tax profit from continuing operations 220.2 180.0
Profit for the year, attributable to owners of the parent 166.9 129.1
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Cost/income ratio in % 60.6 65.4
Return on equity in % 14.6 11.4

Source: Audited Consolidated Financial Statements 2010

Savings banks/Haftungsverbund

This business comprises those savings banks which - as a result of their membership
in the Haftungsverbund - are consolidated at the level of Erste Group Bank or in
which Erste Bank Oesterreich holds no equity, or only holds a minority interest.

The following table sets out Erste Bank Oesterreich's ownership in the savings banks
as of 31 December 2010:

Ownership in %

Sparkasse Muhlviertel-West Aktiengesellschaft 40.0
Allgemeine Sparkasse Oberosterreich Bankaktiengesellschaft 26.9
Steiermarkische Bank und Sparkassen Aktiengesellschaft 25.0
Sparkasse Kremstal-Pyhrn Aktiengesellschaft 30.0
Karntner Sparkasse Aktiengesellschaft 25.0
Sparkasse Voitsberg-Kéflach Bankaktiengesellschaft 5.0

Source: Internal information of Erste Group, Erste Group Bank and Erste Bank
Oesterreich

The following table sets out summary financial information for the Haftungsverbund
segment for the years 2010 and 2009:

in EUR million 2010 2009

Pre-tax profit from continuing operations 131.6 (6.6)
Profit for the year, attributable to owners of the parent (5.2) (3.7)
Cost/income ratio in % 67.0 65.2

Return on equity in % - -

Source: Audited Consolidated Financial Statements 2010

Erste Group's Retail and SME Business in CEE

The following table sets out majority holdings of Erste Group Bank in Central and
Eastern Europe (as of 31 December 2010):

Country Erste Group Bank's subsidiary Ownership in %
Croatia Erste & Steiermarkische bank d.d., Rijeka 69.3
Czech Republic Ceska spofitelna a.s. 98.0
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Hungary Erste Bank Hungary Zrt. 100.0

Romania Banca Comerciald Romana SA 69.4
Serbia Erste Bank a.d., Novi Sad 80.5
Slovak Republic Slovenska sporitelfia, a.s. 100
Ukraine Public Company “Erste Bank” 100

Source: Internal information of Erste Group, Erste Group Bank and Erste Bank
Oesterreich

In addition, Erste Group Bank acquired a 9.8% minority stake in the Russian Open
Joint Stock Company Commercial Bank Center-Invest in 2008.

Further to the ownership, Erste Group Bank holds stakes in Slovenia (Banka Spar-
kasse d.d.), Bosnia-Herzegovina (Sparkasse Bank d.d.) and Macedonia (Sparkasse
Bank Makedonija a.d. Skopje), through savings banks consolidated due to the
Haftungsverbund as well as a stake in Montenegro (Erste Bank a.d. Podgorica)
through Erste Bank Croatia.

Erste Bank Croatia

Erste & Steiermarkische banka d.d., Rijeka (the Erste Bank Croatia) is one of the
largest universal banks in Croatia serving approximately 765.000 clients through a
nationwide network of 126 branches with 2,289 employees in its group. Erste Bank
Croatia commands a 12,9% market share by total assets and 13,5% as well as 12.6%
in retail lending and retail deposits, respectively. In addition, Erste Bank Croatia dis-
tributes a range of related financial products in the areas of asset management, life
insurance, securities brokerage, leasing and pension funds. (Source: Croatian Na-
tional Bank)

On 3 December 2008 Erste Bank Croatia initiated a cooperation with the non-profit
microfinance organisation Opportunity International and has signed a share purchase
agreement to acquire a 100% stake in Opportunity Bank a.d. Podgorica in Montene-
gro. The acquisition closed on 5 March 2009.

The following table sets out summary financial information for the Croatia segment, of
which Erste Bank Croatia represents a major part, for the years 2010 and 2009:

in EUR million 2010 2009
Pre-tax profit 81.8 100.3
Profit for the year, attributable to owners of the parent 36.7 51.3
Cost/income ratio in % 41.9 42.6
Return on equity in % 16.2 26.4

Source: Audited Consolidated Financial Statements 2010
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Ceska spotitelna

Since its privatisation in 2000, the former state savings bank has become a universal
bank serving some 5.3 million retail, SME and large corporate clients; it operates a
network of 667 branches and 1,312 ATMs. Ceska spofitelna's services also include
fund management, securities trading, factoring and foreign exchange dealing.

Ceska spofitelna maintained its leading position in 2010 again in retail banking and
continued to rank among the three leading banks in terms of total assets, represent-
ing a 21,3% market share. At the same time market shares in mortgages (21,5%)
(including corporate customers), total loans (21.2%), consumer loans (39.1%), total
deposits (22.7%) and payment cards (36.0%) confirmed Ceska spofitelna's number
one position on the Czech market. (Source: Czech National Bank).

The following table sets out summary financial information for the Czech Republic
segment, of which Ceskéa spofitelna represents a major part, for the years 2010 and
2009:

in EUR million 2010 2009
Pre-tax profit 467.4 457.8
Profit for the year, attributable to owners of the parent 378.9 3457
Cost/income ratio in % 43.6 44.9
Return on equity in % 37.0 36.5

Source: Audited Consolidated Financial Statements 2010

Erste Bank Hungary

Following the merger with and integration of Postabank és Takarékpénztar Rt.
(Postabank), Erste Bank Hungary has become one of the leading institutions in the
Hungarian banking market. It has grown into one of the largest retail banks with a
market share of approximately 14,1% in retail lending as well as almost 9% based on
its balance sheet total. Erste Bank Hungary has a nationwide network of 184
branches. (Source: Hungarian National Bank)

The cooperation with Magyar Posta Rt (the Hungarian post office) continued in 2010.
In return for using their outlets as a secondary distribution network (343 online-post
offices), Erste Bank Hungary supplies them with modern banking products ranging
from current accounts to bank cards and investment funds.

The following table sets out summary financial information for the Hungary segment,
of which Erste Bank Hungary represents a major part, for the years 2010 and 2009:

in EUR million 2010 2009
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Pre-tax profit (loss) (7.1) 83.5

Profit (loss) for the year, attributable to owners of the parent (21.8) 57.9
Cost/income ratio in % 39.9 45.6
Return on equity in % - 14.7

Source: Audited Consolidated Financial Statements 2010
Banca Comercialda Romana S.A.

Banca Comercialda Romana S.A. (BCR) is the leading financial services group in Ro-
mania. The bank serves approximately 4.3 million retail and corporate customers and
operates a network of 667 branches (as of 31 December 2010). The market share in
terms of net assets reached 19.8% at the end of the year 2010. BCR's market shares
in total banking loans and total banking deposits amounted to 22.2% and 19.8%, re-
spectively. (Source: Romanian National Bank)

Since its acquisition by Erste Group Bank BCR’s strategy has been to maintain its
leading market position by further improving its sales channels as well as back office
processes. Several projects and activities such as the extension of card business,
implementation of alternative channels (internet banking, etc.), retail and corporate
process reengineering, setup of a local data warehouse in combination with an in-
creased data quality effort, as well as the ongoing implementation of Basel Il and a
group performance model have remained top priorities since then.

The following table sets out summary financial information for the Romanian seg-
ment, of which Banca Comerciala Romana represents a major part, for the years
2010 and 2009:

in EUR million 2010 2009
Pre-tax profit 24.8 129.4
Profit for the year, attributable to owners of the parent 8.5 73.5
Cost/income ratio in % 39.2 37.3
Return on equity in % 1.6 13.4

Source: Audited Consolidated Financial Statements 2010
Erste Bank Serbia

Erste Bank a.d., Novi Sad (Erste Bank Serbia) is one of Serbia's smaller banks with
a market share by total assets of 2.6%. Erste Bank Serbia has approximately 255,000
clients and a network of 73 branches as well as 11 commercial centers for corporate
clients. Catering to the needs of a broad retail and mid-market corporate client base,
the bank is particularly well represented in the north and centre of Serbia and it fur-
ther strengthened its presence in Belgrade. (Source: Serbian National Bank)

Erste Bank Serbia's strategic aim is to further strengthen its market position in Serbia
as a whole, especially with the help of further optimisation of processes, improved
product portfolio and service offered to customers.
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The following table sets out summary financial information for the Serbia segment, of
which Erste Bank Serbia forms a major part, as of 31 December 2010 and 2009:

in EUR million 2010 2009
Pre-tax profit 1.5 2.5
Profit for the year, attributable to owners of the parent 1.0 1.4
Cost/income ratio in % 74.9 74.0
Return on equity in % 2.4 2.8

Source: Audited Consolidated Financial 2010

Slovenska sporitelfia

Slovenska sporitelfia was established in 1825 as the first savings-bank institution in
Slovakia. Today, Slovenska sporitelfia is the largest commercial bank in Slovakia
serving more than 2,5 million clients. For a long time it has kept its leadership position
in the area of total assets, credits, clients' deposits, number of branches and ATMs. It
offers its complex services in 293 branches and 18 commercial centres in Slovakia.

The following table sets out summary financial information for the Slovak Republic
segment, of which Slovenska sporitelfia represents a major part, for the years 2010
and 2009:

in EUR million 2010 2009
Pre-tax profit 171.6 42.4
Profit for the year, attributable to owners of the parent 136.5 27.6
Cost/income ratio in % 41.3 50.0
Return on equity in % 31.6 6.0

Source: Audited Consolidated Financial Statements 2010

Erste Bank Ukraine

Since the 100% acquisition of Bank Prestige by Erste Group in January 2007, the
bank, which was renamed "Erste Bank Ukraine", has 133 registered branches and it
has approximately 200,000 customers, market share exceeding 1% in retail loans and
below 1% in other product categories. (Source: Ukrainian National Bank)

The following table sets out summary information for the Ukraine segment, of which
Erste Bank Ukraine represents a major part, for the years 2010 and 2009:

in EUR million 2010 2009

Pre-tax loss (37.3) (86.7)
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Loss for the year, attributable to owners of the parent (37.5) (83.7)
Return on equity in % - -

Cost/income ratio in % 96,7 -

Source: Audited Consolidated Financial Statements 2010
Subsidiaries

The following table contains a list of important subsidiaries of Erste Group Bank as of
31 December 2010. For the purpose of this table, "Erste Group" does not include the
Austrian savings banks which are required to be consolidated under IFRS into Erste
Group's results due to their membership in the Haftungsverbund and in which Erste
Group Bank holds either a minority interest or no equity stake at all:

Ownership
(%) of

Name of the subsidiary Country Erste Group
Erste Bank der oesterreichischen Sparkassen

AG Austria 100
Banca Comerciala Roméana SA Romania 69.4
Ceska spofritelna, a.s. Czech Republic 98.0"
Slovenska sporitelfia, a. s. Slovak Republic 100
Erste Bank Hungary Zrt. Hungary 100
Erste & Steiermarkische banka d.d., Rijeka Croatia 69.3
Erste Bank a.d., Novi Sad Serbia 80.5
Public Company "Erste Bank" Ukraine 100
Erste Asset Management GmbH® Austria 100
IMMORENT Aktiengesellschaft Austria 100
s IT Solutions Holding GmbH® Austria 100
Ecetra Central European e-Finance AG Austria 100
s Haftungs- und Kundenabsicherungs GmbH Austria 63.4
Haftungsverbund GmbH Austria 63.4

Source: Internal information of Erste Group, Erste Group Bank and Erste Bank

Oesterreich

(1)  Voting rights 99.5%

(2) Holding company for all domestic and foreign asset management/Investment
funds operations/companies Erste Group

(3)  Holding company for all domestic and foreign IT operations/companies of Erste
Group

Group Corporate and Investment Banking

The Group Corporate & Investment Banking segment includes the large corporate
customers business with companies that are active in Erste Group's markets and
have sales in excess of EUR 175 million. Erste Group's international business (ex-
cluding treasury activities) and its real estate business with large corporate custom-
ers, together with its leasing subsidiary Immorent and investment banking (including
equity capital markets), are also allocated to this segment.
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The following table sets out summary financial information for the Group Corporate
and Investment Banking segment for the years 2010 and 2009:

in EUR million 2010 2009
Pre-tax profit from continuing operations 337.3 218.4
Profit for the year, attributable to owners of the parent 247.6 166.4
Cost/income ratio in % 24.8 23.9
Return on equity in % 12.2 8.0

Source: Audited Consolidated Financial Statements 2010

Group Markets

The Group Markets segment comprises the divisionalised business units Group
Treasury and Debt Capital Markets. Besides Erste Group Bank's own treasury activi-
ties, this includes the Treasury units of the CEE subsidiaries, the foreign branches in
Hong Kong and New York, as well as the Treasury activities of the investment banks
Erste Securities Polska, Erste Bank Investment Hungary, Erste Securities Zagreb and
Erste Securities Istanbul.

The following table sets out summary financial information for the Group Markets
segment for the years 2010 and 2009:

in EUR million 2010 2009
Pre-tax profit from continuing operations 327.9 480.2
Profit for the year, attributable to owners of the parent 245 .1 367.8
Cost/income ratio in % 41.7 31.5
Return on equity in % 75.7 106.9

Source: Audited Consolidated Financial Statements 2010

Corporate Center

The Corporate Center segment includes the results of those companies that can not
be directly allocated to a business segment, the profit consolidation between seg-
ments, the pro rata amortisation of customer relationships especially for BCR, Erste
Card Club and Ringturm KAG as well as the one-time effects that were not allocated
to any business segment to preserve comparability. Furthermore, the asset/liability
management of Erste Group Bank AG (Holding) is allocated to this segment. The
results of the local asset/liability management units are allocated to the respective
segments.

The following table sets out summary financial information for the Corporate Centre
for the years 2010 and 2009:
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in EUR million 2010 2009

Pre-tax loss (204.7) (340.0)
Loss for the year, attributable to owners of the parent (141.4) (229.9)
Cost/income ratio in % 214,0 -

Return on equity in % - -

Source: Audited Consolidated Financial Statements 2010

Credit Risk

Credit exposure represents the total of the following balance sheet items: loans and
advances to credit institutions, loans and advances to customers; debt securities in-
cluded in trading assets and at fair value through profit or loss, available for sale and
held-to-maturity derivatives; and credit risks held off-balance sheet (including un-
drawn credit commitments).

Credit risk by risk class

From 31 December 2009 to 31 December 2010, the percentage of total exposure
increased for the low risk category (1.3%) and for the non-performing category (17%).
The later category, as a share of total exposure (i.e. ‘NPL ratio’) showed a marked
increase from 4.1% to 4.7 %. Of Erste Group’s total credit exposure, 80% constituted
the best risk category and 12% was in the management attention category; the com-
bined proportion of the two poorer risk categories rose from 7.7% to 8% from 31 De-
cember 2009 to 31 December 2010.

The following table presents the total credit risk exposure of Erste Group by risk cate-

gory as of 31 December 2010, compared with total credit exposure as of 31 Decem-
ber 2009.

Credit exposure by risk category:

Low Management Sub- Non-per-
in EUR million risk attention  standard forming Exposure
Total exposure at 31 Dec 2010 178,928 26,772 7,343 10,486 223,529
Share of total exposure 80.0% 12.0% 3.3% 4.7% 100.0%
Total exposure at 31 Dec 2009 176,622 26,876 7,832 8,961 220,291
Share of total exposure 80.2% 12.2% 3.6% 4.1% 100.0%
Change in total exposure in 2010 2,306 (104) (489) 1,524 3,238
Change 1.3% (0.4)% (6.2)% 17.0% 1.6%

Source: Audited Consolidated Financial Statements 2010
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Credit risk by sector

In 2010, the private households represented the largest risk volume followed by fi-
nancial and insurance services, public administration and real estate. The four largest
sectors together accounted for more than two-thirds of total credit exposure of Erste
Group. The next highest exposures were found in the manufacturing and trade sec-
tors. Compared to 2009, the Public Administration sector accounts for the largest
increase in exposure during the previous year.

Credit exposure by sector: Total in 2010

Gross Exposure

2010 Management Sub- Non-per-

. . Low risk attention standard forming Exposure
in EUR million

Agriculture and forestry 1,169 697 148 213 2,227
Mining 410 96 8 85 599
Manufacturing 8,529 4,003 1,124 1,302 14,958
Energy and water supply 2,733 424 78 128 3,363
Construction 5,938 1,984 792 858 9,672
Trade 7,708 2,823 465 1,185 12,182
Transport and communication 3,254 1,137 276 434 5,100
Hotels and restaurants 2,240 1,540 315 676 4,770
Financial and insurance services 45,498 1,631 199 421 47,749
Real estate and housing 16,651 4,199 969 1,007 22,826
Services 4,555 1,320 213 608 6,696
Public administration 31,366 591 64 6 32,027
Education, health and art 2,213 443 61 139 2,856
Private households 46,227 5,681 1,910 3,401 57,219
Other 438 203 721 22 1,384
Total 178,928 26,772 7,343 10,486 223,529

Source: Audited Consolidated Financial Statements 2010

Credit exposure by sector: Total in 2009

Gross Exposure

2009 Management Sub- Non-per-

in EUR million Low risk attention standard forming  Exposure
Agriculture and forestry 1,209 664 147 156 2,176
Mining 537 97 11 102 747
Manufacturing 8,734 4,006 1,184 1,128 15,052
Energy and water supply 2,810 651 83 119 3,664
Construction 6,371 2,117 617 595 9,701
Trade 7,399 2,870 644 997 11,910
Transport and communication 3,686 1,192 325 375 5,578
Hotels and restaurants 2,249 1,699 286 599 4,833
Financial and insurance services 50,350 1,294 327 457 52,428
Real estate and housing 15,961 4,308 950 803 22,022
Services 5,751 1,277 234 511 7,773
Public administration 25,555 522 28 4 26,108
Education, health and art 2,026 492 62 106 2,686
Private households 43,181 5,605 1,901 2,974 53,662
Other 800 81 1,034 36 1,951
Total 176,622 26,876 7,832 8,961 220,291

Source: Audited Consolidated Financial Statements 2010
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Basel I/ Basel Il

Having passed the required audit conducted by the Austrian supervisory authority in
2006, Erste Group (including almost all Haftungsverbund savings banks as well as
Ceska spofitelna a.s.) successfully qualified for Basel |l advanced internal ratings
based (IRB) approaches to the measurement of credit risk, effective from the coming
into force of the new regulations on 1 January 2007. For credit risk purposes, Erste
Group applies the Advanced IRB Approach in the retail segment and the Foundation
IRB Approach in all other Basel segments. In 2008, these standards were also
adopted by Erste Bank Hungary Zrt. and Slovenska sporitelfia a.s and have also
been adopted by Erste Bank Croatia as of 1 July 2009.

According to the current rollout plan for Erste Group, the transition from the Standard-
ised Approach to the IRB Approach was made in 2010 for s-Wohnbaubank in Austria.

For operational risk purposes, Erste Group received regulatory approval to use the
AMA (Advanced Management Approach) at group level for five entities (Erste Group
Bank AG, Erste Bank der oesterreichichen Sparkassen AG, Ceska spofitelna a.s.,
Slovenska sporiteffia a.s and Erste Bank Hungary Zrt.) in the first half of 2009. At the
beginning of October 2010, further three entities (Banca Comerciala Romana S.A.,
Erste& Steiermarkische Bank d.d., Rijeka and Erste Leasing Hungary) were granted
the approval to use AMA. Other major subsidiaries which are currently using the Ba-
sic Indicator Approach intend to apply for AMA in the future.

Regulatory changes planned for the coming years (commonly known as Basel Ill) are
closely monitored by Erste Group. Erste Group participated in the Quantitative Impact
Study (QIS) of Basel lll in 2010 and has undertaken further analysis and preparation
activities in order to ensure a timely implementation of those changes.

2, ADMINISTRATIVE, MANAGEMENT, AND SUPERVISORY BODIES
Managing Board

Andreas Treichl

Chairman

SB' chairman Banca Comerciala Roméana SA

SB chairman Erste Bank der oesterreichischen Sparkassen
AG

MB? chairman DIE ERSTE 6sterreichische Spar-Casse Pri-
vatstiftung

SB deputy chairman Donau Versicherung AG Vienna Insurance

' "SB" means Supervisory Board

2 "MB" means Managing Board
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MB chairman
MB chairman

Advisory Board member

Advisory Board deputy chairman

SB chairman

MB member
SB chairman

Franz Hochstrasser

Deputy Chairman
SB member

SB deputy chairman
SB deputy chairman

SB member
SB member
SB member

SB member (designated)

Herbert Juranek

Member
SB member

SB member
SB member
SB chairman

Executive committee member

Advisory board chairman

Advisory board deputy chairman

SB chairman

Executive committee member

Advisory board chairman

Executive committee member

Group

Felima Privatstiftung
Ferdima Privatstiftung
good.bee Holding GmbH
Haftungsverbund GmbH

MAK-Osterreichisches Museum fiir ange-
wandte Kunst

Osterreichischer Sparkassenverband

Sparkassen Versicherung AG Vienna Insuran-
ce Group

CEESEG Aktiengesellschaft
ecetra Central European e-Finance AG

Osterreichische  Kontrollbank  Aktiengesell-
schaft

Public Company "Erste Bank"
Slovenska sporitelfia, a.s.
Wiener Borse AG

Steierméarkische Bank und Sparkassen Akti-
engesellschaft

Banca Comerciala Romana SA

Ceska spofitelna, a.s.

ecetra Central European e-Finance AG
Erste & Steiermarkische bank d.d., Rijeka

Informations-Technologie Austria SK,
spol.s.r.o.

OM Objektmanagement GmbH
Procurement Services GmbH

s IT Solutions AT Spardat GmbH
s IT Solutions CZ, s.r.o.

s IT Solutions Holding GmbH

SIT Solutions HR drustvo s ogranicenom
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Executive committee member

SB member

Gernot Mittendorfer

Member
SB chairman

MB chairman

SB member

Martin Skopek

Member
SB chairman

SB member

SB chairman

SB member

SB deputy chairman

Board of Directors member

SB chairman

Bernhard Spalt

Member
SB member

SB deputy chairman
SB deputy chairman

SB member

Administrative council chairman

Advisory board member

odgovornoscu za usluge informacijskih
tehnologija

s IT Solutions SK, spol.s.r.o.
Slovenska sporitelfia, a.s.

Erste Group Immorent AG
ERSTE BANK AD NOVI SAD

Osterreichische  Kontrollbank  Aktiengesell-
schaft

BCR Asigurari de Viata Vienna Insurance
Group SA

BCR Asigurari Vienna Insurance Group SA

ecetra Central European e-Finance AG

Erste Bank der oesterreichischen Sparkas-
sen AG

Erste Bank Hungary Zrt.
good.bee Service RO SRL

Slovenska sporitelna, a. s.

Banca Comerciald Romana SA
Ceska spotitelna, a.s.
Erste Group Immorent AG

Erste Bank der oesterreichischen Sparkassen
AG

Erste Reinsurance SA

Haftungsverbund GmbH
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SB deputy chairman

SB chairman

Manfred Wimmer

Member
SB deputy chairman

SB chairman
MB member
MB member
SB chairman

SB member

OECLB Holding GmbH (in winding-up)
Public Company "Erste Bank"

Banca Comerciala Roméana SA
Ceska spotitelna, a.s.

EGB Ceps Beteiligungen GmbH
EGB Ceps Holding GmbH

Erste Bank Hungary Zrt.
Osterreichische Galerie Belvedere

The address of the members of the Managing Board is Graben 21, 1010 Vienna, Austria

Supervisory Board
Members of the Supervisory Board
Chairman

Heinz Kessler
c/o Graben 21
1010 Vienna

Other supervisory board memberships:

Deputy chairman

Member

Member

Deputy chairman

Chairman
Chairman

Chairman

Austria Versicherungsverein auf Gegenseitig-
keit Privatstiftung

Ceska spofritelna, a.s.

DIE ERSTE osterreichische Spar-Casse Pri-
vatstiftung

Erste Bank der oesterreichischen Sparkassen
AG

Nettingsdorfer Papierfabrik Management AG
Rath Aktiengesellschaft

Reform-Werke Bauer & Co Gesellschaft
m.b.H

Additional supervisory board memberships within the savings banks group

First Deputy Chairman:
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Georg Winckler

Rector of the University of Vienna
Dr. Karl Lueger-Ring 1

1010 Vienna

Other supervisory board memberships:

Chairman

Deputy chairman

Member

Deputy chairman

Austria Versicherungsverein auf Gegenseitig-
keit Privatstiftung

DIE ERSTE osterreichische Spar-Casse Pri-
vatstiftung

Innovationszentrum Universitat Wien GmbH

UNIQA Versicherungen AG

Additional supervisory board memberships within the savings banks group

Second Deputy Chairman:

Theresa Jordis

Attorney at law

DORDA BRUGGER JORDIS
Rechtsanwalte GmbH

Dr. Karl Lueger-Ring 12
1010 Vienna

Other supervisory board memberships:

Member
Chairman

Chairman

Chairman

Chairman

Bettina Breiteneder

Businesswoman

B.1.P. Breiteneder Immobilien-Parking
Schwarzenbergplatz 5/7.1

1030 Vienna

Other supervisory board memberships:

Chairman

Austrian Airlines AG
Miba Aktiengesellschaft

Mitterbauer Beteiligungs — Aktiengesell-
schaft

Prinzhorn Holding GmbH
Wolford Aktiengesellschaft

ZS Einkaufszentren Errichtungs- und Ver-
mietungs Aktiengesellschaft
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Elisabeth Glrtler
Businesswoman

Hotel Sacher
Philharmonikerstralle 4
1010 Vienna

Deputy Chairman

Member of Board of Directors
General Council

Member

Member of Board of Directors

Member

Jan Homan

CEO of Constantia Teich GmbH

Muhlhofen 4
3200 Obergrafendorf

Other supervisory board memberships:

Member

Member
Member of the advisory board
Member of the advisory board

Member of the advisory board

Juan Maria Nin Génova
President and CEO ,la Caixa“

Avenida Diagonal 621-629, Torre 1

08028 Barcelona / Spain
Member
Member Board of Directors

Member Board of Directors

ATP Planungs- und Beteiligungs-
Aktiengesellschaft

Chocoladefabriken Lindt & Spriingli AG
Oesterreichische Nationalbank (OeNB)
Osterreich Werbung

Osterreichische Hoteliervereinigung

Wiener Kongresszentrum Hofburg Betriebs
GmbH

Allianz Elementar Versicherungs-
Aktiengesellschaft

Constantia Colmar Inc.
Constantia Aloform GmbH
Constantia Hueck Folien GmbH & Co KG

Constantia Patz Ges.m.b.H.

Academic Board, APD
Banco BPI, S.A. (Portugal)

Circulo Ecuestre
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Member Board of Directors
Member Board of Directors
Member Board of Directors
Member

Trustee

Secretary

Trustee

Member Board of Directors

Member Board of Directors

Member Board of Directors
Deputy Chairman

Member Board of Directors
Deputy Chairman

Member

Member Board of Directors
Member Board of Directors

Member

Brian D. O’Neill

CaixaBank, S.A.

Deusto University

Deusto Business School

Economic Group, Spain-China Forum
Esade Business School Foundation
Federacio Catalana de Caixes d'Estalvis
Federico Garcia Lorca Foundation

Gas Natural

Grupo Financiero Inbursa, S.A.B: DE C. V.
(Mexico)

Grupo Vidacaixa Grup, S.A: (Insurances)
"la Caixa" Foundation

Repsol YPF

Spain-India Council Foundation
Spain-United States Council Foundation
SegurCaixa Holding, S.A.

Banco BPI, S.A. (Portugal)

Economic Politics Commission, Barcelona;
Chamber of Commerce

Former Vice-Chairman, Investment Banking, JPMorgan Chase & Co

c/o Graben 21
1010 Vienna
Director

Director

Member Board of Directors

Emigrant Bank
CorpBanca

Council of the Americas
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Wilhelm Rasinger

Minority Shareholders Representative
Feldmuhlgasse 22

1130 Vienna

Other supervisory board memberships:

Member CEE Immobilien Development Aktienge-
sellschaft

Member S IMMO AG

Member Wienerberger Aktiengesellschaft

Friedrich Rodler

Public Accountant and Tax Consultant

PwC PricewaterhouseCoopers Wirtschaftsprifung und Steuerberatung GmbH
Erdbergstrale 200

1030 Vienna

Other supervisory board memberships:
Member Erste Bank der oesterreichischen Sparkassen
AG

John James Stack

Former CEO of Ceské spofitelna
c/o Graben 21

1010 Vienna

Other supervisory board memberships:

Member Ally Financial Inc.

Member Mutual of America

Member Shorebank International

Member AMERICAN FRIENDS OF THE CZECH
REPUBLIC

Member The Fund for Peace, Inc.

Werner Tessmar-Pfohl

Sattler AG
Sattlerstralle 45
8041 Graz

Other supervisory board memberships:
Chairman Sattler AG
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Chairman Steierméarkische Bank und Sparkassen
Aktiengesellschaft

Deputy chairman Teufelberger Holding Aktiengesellschaft

Additional supervisory board memberships within the savings banks group.

Representatives of the Staff Council:

Friedrich Lackner
Member of the Central Staff Council

Other supervisory board memberships:
Member DIE ERSTE 6sterreichische Spar-Casse
Privatstiftung

Bertram Mach
Member of the Central Staff Council

Barbara Smrcka
Member of the Central Staff Council

Andreas Lachs
Member of the Central Staff Council

Christian Havelka
Member of the Central Staff Council

Karin Zeisel
Member of the Central Staff Council

Representatives of the Supervisory Authorities:

Robert Spacek
Chief Senate Councillor
State Commissioner

Dietmar Griebler
Senate Councillor
Vice State Commissioner

Tamara Els
Councillor
Commissioner for Covered Bonds
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Erhard Moser
Councillor
Vice-Commissioner for Covered Bonds

Irene Kienzl
Councillor
Trustee gemaR Hypothekenbankgesetz

Thomas Schimetschek
Councillor
Deputy Trustee gemal Hypothekenbankgesetz

Erste Group Bank is not aware of any conflicts of interests between any duties to
Erste Group Bank of members of the Supervisory Board or Managing Board and their
private interests and/ or other duties.

Shareholders of Erste Group Bank

Erste Group Bank's major shareholder, DIE ERSTE 6&sterreichische Spar-Casse Privat-
stiftung, is a private foundation which was created by the transformation of DIE ERSTE
Osterreichische Spar-Casse Anteilsverwaltungssparkasse, a special form of savings bank
holding company, with effect as of 19 December 2003. Such type of transformation is
provided for under the Savings Bank Act. As of 30 June 2011 the major shareholders of
Erste Group Bank are DIE ERSTE 6sterreichische Spar-Casse Privatstiftung (25.3%) and
CaixaBank, S.A. (10.1%). The free float amounts to 64.6% (of which all savings banks in
aggregate hold 4.2% and Erste Group's employees hold 2.0%).

3. TREND INFORMATION
3.1 No material adverse change

Except as disclosed in this Prospectus, there has been no significant change in the finan-
cial or trading position of the Erste Group since 31 March 2011 and no material adverse
change in the prospects of the Issuer since 31 December 2010.

3.2 Information on known trends for the current financial year

Except as disclosed in this Prospectus, the Issuer is not aware of any trends, uncertain-
ties, demands, commitments or events that are reasonably likely to have a material effect
on the Issuer's prospects for at least the current financial year.
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4. HISTORICAL FINANCIAL INFORMATION

The Audited Consolidated Financial Statements 2010 and 2009, together in each
case with the audit report thereon, are incorporated by reference in this Prospectus.

Extracts from the Audited Consolidated Annual Financial Statements 2010 and 2009

are included below.

Consolidated Income Statements of Erste Group Bank for the year ended
31 December 2010 and 2009

For the year ended 31 December

in EUR thousand 2010 audited 2009 audited
Net interest income 5,412,503 5,220,903
Risk provisions for loans and advances (2,031,147) (2,056,568)
Net fee and commissions income 1,935,998 1,772,801
Net trading result 456,201 585,097
General administrative expenses (3,816,782) (3,807,396)
Other operating result (439,327) (355,807)
Result from financial assets — at fair value through profit or loss (6,025) 113,153
Result from financial assets — available for sale 9,244 (204,114)
Result from financial assets — held to maturity (5,535) (6,789)
Pre-tax profit from continuing operations 1,515,130 1,261,280
Taxes on income (328,693) (284,651)
Post-tax profit from continuing operations 1,186,437 976,629
Profit from discontinued operations net of tax 0 0
Net profit for the year 1,186,437 976,629
attributable to non-controlling interests 171,018 73,239
attributable to owners of the parent 1,015,419 903,390

Consolidated Balance Sheet of Erste Group Bank as at 31 December 2010 and
2009

As of 31 December

2010 audited 2009 audited

in EUR thousand amended *)
Assets

Cash and balances with central banks 5,839,384 5,996,253
Loans and advances to credit institutions 12,496,460 13,139,942
Loans and advances to customers 132,729,267 129,133,721
Risk provisions for loans and advances (6,119,058) (4,954,291)
Derivative financial instruments 8,474,100 4,712,740
Trading assets 5,535,543 6,012,564
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Financial assets — at fair value through profit or loss 2,434,158 2,997,230

Financial assets — available for sale 17,751,115 16,389,828
Financial assets — held to maturity 14,234,700 14,899,067
Equity holdings in associates accounted for at equity 223,497 240,575
Intangible assets 4,674,578 4,866,518
Property and equipment 2,445,580 2,343,859
Current tax assets 116,474 123,784
Deferred tax assets 417,612 453,678
Assets held for sale 52,461 57,785
Other assets 4,632,152 5,296,926
Total assets 205,938,023 201,710,179

Liabilities and equity

Deposits by banks 20,153,934 26,295,125
Customer deposits 117,016,323 112,042,412
Debts securities in issue 31,298,536 29,612,066
Derivative financial instruments 7,996,053 3,749,273
Trading liabilities 215,698 720,674
Provisions 1,544,549 1,670,015
Current tax liabilities 68,367 30,077
Deferred tax liabilities 328,062 331,044
Liabilities associated with assets held for sale 0 0
Other liabilities 4,349,677 4,988,353
Subordinated liabilities 5,838,041 6,148,376
Total Equity 17,128,783 16,122,764

attributable to non-controlling interests 3,543,487 3,414,234

attributable to owners of the parent 13,585,296 12,708,530
Total liabilities and equity 205,938,023 201,710,179

*) Due to reclassifications, the positions Trading assets / liabilities, Derivative financial instruments and

Other assets / liabilities deviate from amounts published in the Financial Statements for the year 2009.

The financial information provided above has been audited by Sparkassen-
Prifungsverband Prifungsstelle (statutory auditor, two current directors of which are
members of the Austrian Institute of Auditors) of Grimmelshausengasse 1, A-1030
Vienna and by Ernst & Young Wirtschaftsprifungsgesellschaft m.b.H (a member of
"Kammer der Wirtschaftstreuhander Osterreich") of Wagramer StralRe 19, 1220 Vi-
enna, which have audited and rendered unqualified audit reports on the Audited Con-
solidated Financial Statements 2009 (dated 2 March 2010) and 2010 (dated
1 March 2011). The financial year of Erste Group Bank is the calendar year.

Auditors’ Reports

English translations of the German language Auditors’ Reports on the consolidated
financial statements as of 31 December 2010 and 2009 are incorporated by refer-
ence.

Interim and Other Financial Information
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The Unaudited Consolidated Interim Financial Statements 31 March 2011 are incor-
porated by reference in this Prospectus. A summary of such statements is set out

below.

Consolidated Income Statement of Erste Group Bank for the three months

ended 31 March 2011 and 2010

For the quarter change in
ended 31 March %
in EUR million 2011 2010
Net interest income 1,295.7  1,323.6 2.1%
Risk provisions for loans and advances (460.1)  (531.2)  -13.4%
Net fee and commissions income 481.2 471.5 2.1%
Net trading result 139.7 141.2 -1.1%
General administrative expenses (963.0) (953.1) 1.0%
Other operating result (128.7) (67.7)  -90.1%
Result from financial assets — at fair value through profit or loss 9.5 13.0  -26.9%
Result from financial assets — available for sale 19.2 0.1 >100.0%
Result from financial assets — held to maturity 0.2 47  -957%
Pre-tax profit from continuing operations 3937 402.1 2.1%
Taxes on income (86.6) (92.5) -6.4%
Net profit for the period 3071 309.6 -0.8%
attributable to non-controlling interests 46.5 544 -14.5%
260.6 255.2 21%

attributable to owners of the parent

Consolidated Balance Sheet of Erste Group Bank as at 31 March 2011 and

31 December 2010

change in
As of %
31 March 2011 31 December
in EUR million 2010
Assets

Cash and balances with central banks 5,043 5839 -13.6%
Loans and advances to credit institutions 16471 12,496 31.8%
Loans and advances to customers 132,825 132,729 0.1%
Risk provisions for loans and advances (6,399) (6.119) 4.6%
Derivative financial instruments 7,084 8474 -16.6%
Trading assets 7,777 5,536 40.5%
Financial assets — at fair value through profit or loss 3,383 2435 38.9%
Financial assets — available for sale 18,820 17,751 6.0%
15,380 14,235 8.0%

Financial assets — held to maturity
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Equity holdings in associates accounted for at equity
Intangible assets

Property and equipment

Current tax assets

Deffered tax assets

Assets held for sale

Other assets

Total assets

Liabilities and equity

Deposits by banks

Customer deposits

Debts securities in issue

Derivative financial instruments

Trading liabilities

Other provisions

Current tax liabilities

Deferred tax liabilities

Other liabilities

Subordinated liabilities

Total Equity
attributable to non-controlling interests
attributable to owners of the parent

Total liabilities and equity

225 223 0.9%
4,705 4,675 0.6%
2,472 2,446 1.1%

123 116 6.0%

411 418 -1.7%

59 52 13.5%
5,138 4,632 10.9%
213,497 205,938 3.7%
24,311 20,154 20.6%
119,198 117,016 1.9%
33,536 31,298 7.2%
6,497 7,996 -18.7%

485 216 >100.0%
1,529 1,545 -1.0%

73 68 7.4%

325 328 -0.9%
4,376 4,350 0.6%
5,532 5,838 -5.2%

17,635 17,129 3.0%
3,529 3,544 -0.4%
14,106 13,585 3.8%
213,497 205,938 3.7%
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5. LEGAL PROCEEDINGS

Erste Group Bank and some of its subsidiaries are involved in legal disputes, most of
which have arisen in the course of its ordinary banking business. These proceedings
are not expected to have a significant negative impact on the financial position or
profitability of Erste Group and/or Erste Group Bank. Erste Group is also subject to
the following ongoing proceedings:

Haftungsverbund

In 2002, Erste Group Bank formed the Haftungsverbund with the majority of the Aus-
trian savings banks. The purpose of the Haftungsverbund is to establish a joint early-
warning system as well as a cross-guarantee for certain liabilities of member savings
banks and to strengthen the group's cooperation in the market. In competition pro-
ceedings before the Austrian cartel court (the Cartel Court), both a competitor of
Erste Group Bank and the Austrian federal competition authority requested the court
to set aside the Haftungsverbund agreements because of an alleged infringement of
Article 81 of the EC Treaty (now Article 101 of The Treaty of the functioning of the
European Union/TFEU).

In March 2007, the Supreme Court issued a decision confirming that the agreements
that constitute the Haftungsverbund are for the most part in compliance with Arti-
cle 81 of the EC Treaty. However, the Supreme Court held certain provisions to be
anticompetitive on their merits. In its findings, the Supreme Court did not cite any
explicit measures that needed to be implemented by Erste Group Bank and the other
parties.

In April 2008, Erste Group Bank and the Cartel Court reached an understanding on
the necessary adjustments to be made. This understanding (commitments within the
meaning of section 27 Cartel Act relating primarily to the sharing of data that might
have competitive value) was challenged by Erste Group Bank's competitor before the
Supreme Court. In October 2008, the Supreme Court set aside the decision of the
Cartel Court due to a procedural error and remanded the case to the Cartel Court for
reconsideration. Neither the commitments (assuming they are upheld) nor the preced-
ing decision of the Supreme Court affect the consolidation of the Qualifying Capital of
the savings banks nor their inclusion as subsidiaries in the consolidated financial
statements in accordance with IFRS of Erste Group Bank.

Stockholm arbitration proceedings

In 2009 a former corporate borrower has initiated arbitration proceedings in Stock-
holm against a group of lenders, including Erste Group Bank. The plaintiff alleges that
arrangements entered into at the peak of the financial crisis between the borrower
and the lenders, following the borrower's default, which resulted in the forgiving of the
loan - loan amount Erste Group Bank: SEK 400 million - and the transfer of ownership
to the lenders of shares in a listed Swedish company should be declared null and void
and that the total current value of the shares and compensation for further alleged
losses following from such transfer are due to it. With regard to Erste Group Bank, the
claimant requested payment in the region of SEK 1 bn, and has since varied its
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claims in different ways. Erste Group Bank rejects the claim in its entirety as un-
founded. In March 2011 the Arbitral Tribunal has handed down the Final Award in
which it rejects the claims of the plaintiff.

Hungarian Holocaust litigation

In 2010 a group of attorneys has filed a complaint with a U.S. court on behalf of vic-
tims of the Holocaust or their heirs against several Hungarian banks in relation to the
persecution of Jews in Greater Hungary in 1944. Also Erste Group Bank is named as
a defendant. The plaintiffs essentially claim that Hungarian banks improperly bene-
fited from wartime Jewish assets and held on to these assets until today. The assets
claimed total $2 billion in 1944 dollars. The plaintiffs allege that Erste Group Bank is
the legal successor to a number of banks that were active during that time in Greater
Hungary. Erste Group Bank rejects the claim. Neither Erste Group Bank nor its Hun-
garian subsidiary bank, which was founded only decades after the end of World War
Il, view themselves as legal successors to any of the banks mentioned in the com-
plaint. Erste Group Bank does not see any basis for a U.S. court having jurisdiction in
this matter. In February 2011 the United States submitted a Statement of Interest to
the court recommending dismissal of the claims against Erste Group Bank.

6. MATERIAL CONTRACTS

Since 31 December 2010, Erste Group Bank has not entered into material contracts,
other than contracts entered into in the ordinary course of business.

7. THIRD PARTY INFORMATION AND STATEMENT BY EXPERTS AND
DECLARATIONS OF ANY INTEREST

71 Third party statements
Except as disclosed in 7.2 below, this Prospectus does not contain third party statements.
7.2 Accuracy of third party statements

Information contained in this Prospectus which has been sourced from a third party has
been accurately reproduced and as far as the Issuer is aware and is able to ascertain
from information published by that third party, no facts have been omitted which would
render the reproduced information inaccurate or misleading. The sources of any informa-
tion received from a third party are identified herein. The Issuer does not intend to provide
any post-issuance information, except if required by any applicable laws and regulations.
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8. DOCUMENTS ON DISPLAY

During the validity of this Prospectus, copies of the following documents may be in-
spected at the registered seat of the Issuer:

- the Issuer's articles of association (also available at the companies register of the Vi-
enna commercial court),

- the Audited Consolidated Financial Statements 2009 and 2010 and the Unaudited In-
terim Financial Statements 31 March 2011, all of which have been filed with the CSSF;

- this Prospectus, including all supplements thereto, which will be published in accor-
dance with the relevant legislation and which will be made available in printed form, free
of charge, to the public at the registered office of the Issuer;

- each Final Terms (including the Offer Table) for Notes issued by the Issuer under this
Prospectus;

- the base prospectuses relating to the Programme dated 15 September 2006,
25 September 2007, 14 August 2008, 29 July 2009 and 27 July 2010; and

- a list of the items incorporated into the Prospectus by reference is set out in this docu-
ment on page 4 et seq.

Furthermore, during the validity of this Prospectus, electronic versions of the following
documents will be available on the homepage of the Issuer (http://www.erstegroup.com)
and on the homepage of the Luxembourg Stock Exchange (http://www.bourse.lu):

- the Audited Consolidated Financial Statements 2009 and 2010 together in each case
with the audit report thereon, as well as the Unaudited Interim Financial Statements 31
March 2011, all of which have been filed with the CSSF;

- this Prospectus, including all supplements thereto, which will be published in accor-
dance with the relevant legislation and which will be made available in printed form, free
of charge, to the public at the registered office of the Issuer; and

- the base prospectuses relating to the Programme dated 15 September 2006,
25 September 2007, 14 August 2008, 29 July 2009 and 27 July 2010.

9. RESPONSIBILITY STATEMENT OF ERSTE GROUP BANK AG

Erste Group Bank AG, with its registered office at Graben 21, A-1010 Vienna, Austria, is
solely responsible for the information given in this Prospectus.

The Issuer hereby declares that, 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 im-
port.
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PART II: DISCLOSURE FOR THE NOTES

(pursuant to Annex Xll of the Commission Regulation (EC) No 809/2004)

1. PERSONS RESPONSIBLE
1.1 All persons responsible for the information given in this Prospectus
See Part I, 9.
1.2 Declaration of responsibility
See Part |, 9.
2. RISK FACTORS

See "Risk Factors" (page 32 et seq).

3. KEY INFORMATION

3.1 Interest of natural and legal persons involved in the issue/offering

The Issuer's interest in the offering of the Notes is to issue and offer a multitude of struc-
tured products, as described in this Prospectus on several markets, and to generate prof-
its by earning premiums on the issue price and in connection with secondary trading in

the Notes.

The Issuer and its affiliates may on the issue date of the Notes or thereafter be privy to
information concerning the Notes and/or its Underlyings which may be material for the

performance or valuation of the Underlying and which may not be publicly available.

3.2 Reasons for the offer and use of proceeds

The issue of the Notes is part of the ordinary business activity of the Issuer and is under-

taken solely to generate profits.
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4. INFORMATION CONCERNING THE NOTES TO BE OFFERED / ADMITTED
TO TRADING

4.1 Information concerning the Notes
411 Type and the class of the Notes

The Notes are derivative securities pursuant to Article 15 of the Commission Regulation
(EC) 809/2004.

The Issuer intends to issue the following Notes under the programme described in this
Prospectus:

=  Warrants, including interest-cap-Warrants;
= Discount-Certificates;

»  Turbo-Certificates;

= Bonus-Certificates; and

= other Certificates.

Underlyings of the Notes may include indices, shares, ADRs/GDRs, bonds and notes,
funds, currencies, commodities, interest rates, futures, managed portfolios and baskets
thereof. The type of security issued from time to time will be set out in the Final Terms (in
the item "Underlying(s)") applicable to such issue.

Warrants may be call- or put-Warrants (as specified in the Final Terms in the item "Type
of Warrant"), and Turbo-Certificates may be Turbo-Long-Certificates or Turbo-Short-
Certificates, as specified in the title of the Turbo-Certificates.

The international security identification number (ISIN) or any other identification code for
each issue of Notes is set out in the Final Terms (in the item "ISIN, Securities Identifica-
tion Number").

4.1.2 Explanation on how the value of the investment is affected by the value of the
Underlying

Warrants

Under certain conditions an investor in Warrants is entitled (i) to receive from the Issuer a
payment of a cash amount which is linked to the performance of the Underlying, or (ii) if
physical settlement is applicable, to receive delivery of the Underlyings (in case of a call-
Warrant) or to deliver a certain number of Underlyings to the Issuer (put-Warrant).

During their term, the value of call- and put-Warrant develop in different ways: In general,
call-Warrants appreciate in value (disregarding any other price-relevant factors) if the
value of the Underlying appreciates. Conversely, the value of put-Warrants appreciates if
the value of the Underlying depreciates. Apart from changes in the value of the Underly-
ing, changes in other price-relevant parameters (e.g. volatility, dividend payments, inter-
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est rates, etc.) may affect the value of Warrants or may result in an expiry of Warrants
without any payment or delivery.

Discount-Certificates

Investors in Discount-Certificates are entitled to demand from the Issuer redemption
payments (or, if physical settlement is applicable, the delivery of a certain number of Un-
derlyings) which are linked to the performance of the respective Underlying (which may
include shares, ADRs/GDRs, indices, bonds/notes, funds, currencies, commodities, man-
aged portfolios, interest rates, futures or baskets thereof), whereby the maximum re-
demption amount is capped at an amount determined by the Issuer on the issue date.
Consequently, due to the limitation of the maximum redemption amount, Discount-
Certificates trade at a discount compared to the value of the Underlying.

During their term, the value of Discount-Certificates generally develops in the same direc-
tion as the Underlying, though to a lesser extent, due to the discount at which Discount-
Certificates are issued. If the value of the Underlying falls below the issue price, holders
of Discount-Certificates will incur a loss, as they will receive a value (either payment or
physical delivery) equal to such Underlying's value at the end of the term of the Discount-
Certificates. Where the Underlying appreciates in value, the value of the Discount-
Certificates will also increase in value until the cap is reached. To the extent the value of
the Underlying exceeds the cap, holders of Discount-Certificates will not participate in
value appreciations of the Underlying, as investors in Discount-Certificates only receive
the capped redemption amount (or, if physical settlement is applicable, delivery of a cor-
responding number of Underlyings).

Turbo-Certificates

Turbo-Certificates are Notes for which investors anticipate either appreciating values
(Turbo-Long-Certificates) or depreciating values (Turbo-Short-Certificates) of the Underly-
ing. They are usually subject to an exercise price which is lower than the value of the
Underlying; such exercise price reduces the capital investment and thus makes possible
a leverage effect on the invested capital.

During their term, Turbo-Long-Certificates and Turbo-Short-Certificates develop in differ-
ent ways: Turbo-Long-Certificates in general appreciate in value (disregarding any other
price-relevant factors) if the value of the Underlying appreciates. In the event of depreciat-
ing values of the Underlying, the value of Turbo-Long-Certificates depreciates as well.
The value of Turbo-Short-Certificates depreciates if the value of the Underlying appreci-
ates. Due to the leverage effect, changes in the value of the Underlying may dispropor-
tionally decrease the value of Turbo-Certificates. Under certain circumstances, this may
result in the Turbo-Certificates being rendered worthless.

As soon as the value of the Underlying during the term of the Turbo-Certificates reaches
or exceeds the barrier fixed by the Issuer on the commencement of the term of the Turbo-
Certificates (see Final Terms, item "Barrier") (Turbo-Short-Certificates) or, as the case
may, reaches or is less than the barrier (Turbo-Long-Certificates), the respective Turbo-
Certificates are suspended from trading by the stock exchange or trading system where
they are listed or traded and either the Turbo-Certificates expire without any compensa-
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tion being paid, or the investor receives a residual value (which may also be zero) result-
ing from the closing of the hedging transactions, if any, concluded by the Issuer.

On the maturity date, an amount denominated in Euros (or, in case of foreign currencies,
the equivalent in Euro) is paid (or, if physical settlement is applicable, the respective
number of Underlyings is delivered), which, for Turbo-Long-Certificates corresponds to an
amount equal to the final value of the Underlying as of the maturity date minus the exer-
cise price; or, for in case of Turbo-Short-Certificates, an amount equal to the exercise
price minus the final value of the Underlying as of the maturity date.

Bonus-Certificates

Upon maturity, investors in Bonus-Certificates are entitled to demand payment of a re-
demption amount which is fixed in advance or delivery of a certain amount of Underly-
ings, provided that during the term of the Bonus-Certificate, the Underlying neither
reaches nor is less than the barrier (see Final Terms, item "Barrier") which is fixed by the
Issuer as of the issue date.

During the term, the value of Bonus-Certificates develops in accordance with the value of
the Underlying, however, it does not do so to the same extent. Bonus-Certificates may
due to several factors (e.g. the volatility of the Underlying, remaining term, distance of the
Underlying to the barrier etc) react more strongly or weakly to changes in the value of the
Underlying. If the value of the Underlying of Bonus-Certificates develops unfavourably,
under certain circumstances all or a substantial part of the invested capital may be lost.

Redemption by payment (or, if physical settlement is applicable, delivery of a respective
number of Underlyings) of a bonus (see Final Terms, item "Bonus") is effected, if as of
the maturity date, the Underlying trades below the initial value, provided that the barrier is
neither reached nor higher than the Underlying until the maturity date. If the respective
Underlying exceeds the Bonus as fixed by the Issuer on the issue date, then such higher
value is relevant. If the fixed barrier is reached or higher than the Underlying during the
term, redemption of the Bonus-Certificates is effected at the final value of the Underlying
as of the maturity date.

The Issuer may on the issue date determine a cap which limits the maximum repayment
(see Final Terms, item "Maximum Redemption Amount").

Other Certificates

An investor in other Certificates (including Index-Certificates, Share-Certificates, Interest-
Certificates, Interest-Cap-Certificates, Fund-Certificates, Currency-Certificates, Commaodi-
ties-Certificates, Managed-Portfolio-Certificates, Futures-Certificates or Certificates linked
to baskets thereof) are entitled to receive from the Issuer redemption payments (or, if
physical settlement is applicable, delivery of Underlyings) in accordance with the devel-
opment of the Underlying.

During the term of other Certificates, the development of the relative value of such Certifi-
cates correlates 1:1 with the value of the Underlying (leaving apart other price-relevant
parameters, such as volatility, remaining term etc).
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On the maturity date, an investor in such other Certificates (except for Express-
Certificates) receives automatically from the Issuer payment of an amount denominated
in Euros (or, in case of foreign currencies, the equivalent in Euro) which corresponds to
the final value of the Underlying as of the maturity date or, if physical settlement is appli-
cable, delivery of a respective number of Underlyings. Express-Certificates are redeemed
at a pre-defined coupon amount, provided that a certain threshold set out in the Final
Terms is met (or exceeded) at certain observation dates; otherwise, Express-Certificates
are redeemed at par if the barrier defined in the Final Terms is exceeded, or, if this is not
the case, at the final value of the Underlying.

4.1.3 Legislation under which the Notes have been created
The Notes are issued under and governed by Austrian law.
4.1.4 Certification of the Notes

The Notes are bearer Notes and are represented entirely by permanent global notes pur-
suant to para 24 lit b of the Austrian Depository Act (Depotgesetz), Federal Law Gazette
No 424/1969 as amended, which bear the signature of two persons authorised by the
Issuer.

Global Notes are deposited with a securities depository (which may be the
Oesterreichische Kontrollbank Aktiengesellschaft, Am Hof 4, A-1010 Vienna, Austria, the
Issuer or any other securities depository, all as determined in the Final Terms, item "Se-
curities Depository") on behalf of the clearing system specified in the Final Terms (item
"Clearing System"), if any. The Notes are transferable in accordance with applicable laws
and regulations.

No single notes are issued. The Issuer shall not be obligated to issue definitive notes,
save where mandatorily required by applicable statute or the regulations of the clearing
system.

4.1.5 Currency of the Notes

The Notes are denominated in Euros, unless the Final Terms (item "Relevant Currency")
provide otherwise. The Final Terms (item "Relevant Currency" or "Other Final Terms")
may contain provisions relating to the conversion of foreign currency into Euro.

4.1.6 Ranking of the Notes

The Notes constitute direct, unconditional, unsecured and unsubordinated obligations of
the Issuer ranking pari passu among themselves and pari passu with all other unsecured
and unsubordinated obligations of the Issuer, save for such obligations as may be pre-
ferred by mandatory provisions of law.
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4.1.7 A description of the rights attached to the Notes, including any limitations of
those rights, and the procedure for the exercise of those rights.

The rights of the holders of the Notes are set out in the Terms and Conditions and the
Final Terms (contained in Annexes 1 to 9 hereto) which are applicable to the respective
tranche of Notes, and include in particular:

= in case of Certificates, Turbo-Certificates, Bonus-Certificates and Discount-
Certificates, the right to receive redemption payments (and, in case of Bonus-
Certificates, under certain circumstances additional bonus payments) or, if physi-
cal settlement is applicable, delivery of Underlyings from the Issuer, which are
calculated by reference to an underlying (or portfolio or basket thereof) (see Final
Terms, item "Underlying(s)") and a barrier (see Final Terms, item "Barrier"), all as
described in the Terms and Conditions (in particular in the clauses "Exercise
Value; Premium”, "Redemption Amount", "Final Value; Substitute Value", "Bar-
rier; Residual Value", "Market Disruption”, "Adjustments");

»= in case of Warrants and Interest-Cap-Warrants, the right to receive a settlement
amount or (other than for Interest-Cap-Warrants) physical delivery of (or the right
to physically deliver) Underlyings, determined by reference to an underlying (or
portfolio or basket thereof) (see Final Terms, item "Underlying(s)") from the Is-
suer, all as described in the Terms and Conditions (in particular in the clauses
"Option Right", "Issue (Commencement Date), Expiry Date, Exercise Date and
Exercise Method", "Underlying", "Final Value; Final Price; Substitute Value",
"Market Disruption”, "Adjustments");

= the Notes do not carry interest and do not generate any on-going proceeds;

= the Notes cannot be redeemed by the Issuer prior to their stated maturity, except
that Notes are redeemable at the option of the Issuer upon the occurrence of cer-
tain extraordinary events described in the Terms and Conditions (clause "Early
Redemption") prior to their stated maturity and at a price or prices and on such
other terms as may be specified therein. The Noteholders are not entitled to re-
deem the Notes prior to their maturity.

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 expo-
sure under the Notes. Thus, without early redemption by Noteholders being ex-
cluded, the Issuer would not be able to issue Notes at all, or the Issuer would fac-
tor the potential hedging break costs into the redemption amount of the Notes,
thus reducing the yield investors receive from the Notes. Investors should there-
fore 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;

= there is no negative pledge obligation;
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= the Terms and Conditions of the Notes do not provide for express events of de-
fault, but early redemption of the Notes may be permitted in certain extraordinary
circumstances (see above); and

= claims for payment in respect of principal of the Notes are prescribed and be-
come void unless made within thirty years after they became due.

4.1.8 Resolutions by virtue of which the Notes have been or will be created

The update of the Programme was authorised by the Head of Capital Markets Trading
and the Head of Credit & Alternative Investments on 12 July 2011.

4.1.9 Expected issue date

The expected issue date and maturity date are set out in the Final Terms (items "Issue
Date" and "Maturity Date" or, respectively, "Expiry Date").

4.1.10 Transferability
The Notes are bearer Notes which are freely transferable.
4.1.11 Expiry date, maturity date and exercise date of the Notes

The expiry date and the exercise date of the Warrants (items "Exercise Date" and "Expiry
Date"), and the maturity date of the Turbo-Certificates, Bonus-Certificates, Discount-
Certificates and other Certificates (item "Maturity Date") is, as well as the due date for any
payments, set out in the Final Terms.

4.1.12 Settlement procedure

Any payments or, if physical delivery of Underlyings is applicable, deliveries of Underly-
ings, under the Notes are, unless specified otherwise in the Final Terms (item "other final
terms"), credited to the holders of the Notes by way of their securities account keeping
entity. The paying agent is Erste Group Bank AG, or such other paying agent as is desig-
nated in the Final Terms (item "Paying Agent"). Each other paying agent will be appointed
in accordance with applicable statutory requirements and/or the rules of the stock ex-
changes where Notes of the respective Series are listed, and will either be a bank or
other entity licensed in the respective jurisdiction to act as a paying agent. The settlement
of put-Warrants is effected by payment of an amount corresponding to the Base Value
(as defined in the Final Terms) by the Issuer, provided that an amount of Underlyings
corresponding to the exchange rate has before been credited to the delivery account of
the Issuer. In the case of non-delivery of the Underlying by the holders of the Notes due
to impossibility or illegality, the Issuer is not obliged to effect the settlement payment to
the holders of the Notes. Further details on the physical delivery settlement procedure are
contained in the Final Terms. The payment of the amount equalling the Base Value is
effected to the account named in the respective exercise notice or to the clearing systems
or to their order for credit to the relevant entity managing the account of the depositor of
the Warrants.
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4.1.13 Return on Notes, payment or delivery date, and way of calculation

Holders of Warrants are requested to submit a written exercise notice to the Warrant
Agent (as defined in the Final Terms, item "Paying Agent, Presentation Agent and War-
rant Agent") in order to exercise the option rights and shall deliver the respective number
of Warrants to the Warrant Agent at the latest together with the submission of the exer-
cise notice, either by irrevocable instruction to the Warrant Agent to withdraw the War-
rants from a securities account or by delivering the Warrants to the securities account
designated by the Warrant Agent. After the Warrants have been validly exercised, the
Issuer pays the settlement amount, or, if physical settlement is applicable, delivers the
respective number of Underlyings to the account designated in the exercise notice or
procures the transfer of the settlement amount to the Warrantholder by way of its securi-
ties account keeping entity. In case of put-Warrants, payment by the Issuer shall be ef-
fected by transfer to the account designated in the exercise notice or by transfer by way
of its securities account keeping entity. Holders of Turbo-Certificates, Bonus-Certificates,
Discount-Certificates and other Certificates (including Express-Certificates) receive a
redemption payment linked to an Underlying, as set out in the applicable Terms and Con-
ditions and Final Terms (see clause 4.1.7). All payments are effected in Euro (or such
other currency which is legal tender in Austria).

4.1.14 Taxation

The statements herein regarding certain tax issues in Austria, the Czech Republic,
Germany, Hungary, Luxembourg, Poland, Romania, the Slovak Republic, Slovenia,
Italy and Malta, are based on the laws in force in those jurisdictions as of the date
of this Prospectus and are subject to any changes in such laws. The following
summaries do not purport to be comprehensive descriptions of all the tax consid-
erations which may be relevant to a decision to purchase, own or dispose of Notes
and further disclosure may be included in the Final Terms or a supplement to this
Prospectus. Prospective holders of Notes should consult their tax advisers as to
the relevant tax consequences of the ownership and disposition of Notes.

Austria

This section on taxation contains a brief summary of the Issuer's understanding with
regard to certain important principles which are of significance in connection with the
purchase, holding or sale of the Notes in the Republic of Austria. This summary does
not purport to exhaustively describe all possible tax aspects and does not deal with
specific situations which may be of relevance for certain potential investors. The fol-
lowing comments are rather of a general nature and included herein solely for infor-
mation purposes. These comments are not intended to be, nor should they be con-
strued to be, legal or tax advice. This summary furthermore only refers to investors
which are subject to unlimited (corporate) income tax liability in Austria. It is based on
the currently valid tax legislation, case law and regulations of the tax authorities, as
well as their respective interpretation, all of which may be amended from time to time.
Such amendments may possibly also be effected with retroactive effect and may
negatively impact on the tax consequences described. It is recommended that poten-
tial purchasers of the Notes consult with their legal and tax advisors as to the tax
consequences of the purchase, holding or sale of the Notes. Tax risks resulting from
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the Notes shall in any case be borne by the purchaser. In general, it has to be noted
that the Austrian tax authorities have a rather critical attitude towards structured
products which may also give rise to tax benefits.

General remarks

Individuals having a permanent domicile (Wohnsitz) and/or their habitual abode
(gewbhnlicher Aufenthalt) in Austria are subject to income tax (Einkommensteuer) in
Austria on their worldwide income (unlimited income tax liability; unbeschrénkte Ein-
kommensteuerpflicht). Individuals having neither a permanent domicile nor their ha-
bitual abode in Austria are subject to income tax only on income from certain Austrian
sources (limited income tax liability; beschrdnkte Einkommensteuerpflicht).

Corporations having their place of effective management (Ort der Geschéftsleitung)
and/or their legal seat (Sitz) in Austria are subject to corporate income tax (Kérper-
schaftsteuer) in Austria on their worldwide income (unlimited corporate income tax
liability; unbeschrankte Koérperschaftsteuerpflicht). Corporations having neither their
place of effective management nor their legal seat in Austria are subject to corporate
income tax only on income from certain Austrian sources (limited corporate income
tax liability; beschrdnkte Kérperschaftsteuerpflicht).

Both in case of unlimited and limited (corporate) income tax liability Austria's right to
tax may be restricted by double taxation treaties.

On 1 January 2011 the Budget Accompanying Act of 2011 (Budgetbegleitgesetz
2011), which will lead to significant changes in the taxation of financial instruments in
Austria, entered into force. The tax disclosure below already incorporates the
changes contained therein. Potential investors should be aware that the Austrian
Constitutional Court (Verfassungsgerichtshof) has only recently decided that the im-
plementation date 1 October 2011 is unconstitutional. Furthermore, a draft bill has
been introduced which, if passed, would basically postpone the entering into force of
the provisions of the Budget Accompanying Act of 2011 by six months.

Income taxation of Notes purchased before 1 October 2011
Income taxation of Notes other than Warrants

In general, the Notes qualify as bonds (Forderungswertpapiere) in the sense of sec.
93(3) of the Austrian Income Tax Act (Einkommensteuergesetz).

Individuals subject to unlimited income tax liability in Austria holding bonds in the
sense of sec. 93(3) of the Austrian Income Tax Act as a non-business asset (Privat-
vermdgen) are subject to income tax on all resulting interest payments (which term
also encompasses the difference between the redemption price and the issue price)
pursuant to sec. 27(1)(4) and sec. 27(2)(2) of the Austrian Income Tax Act. If such
interest is paid out by an Austrian paying agent (kuponauszahlende Stelle) then the
payments are subject to a withholding tax of 25%. No additional income tax is levied
over and above the amount of tax withheld (final taxation; Endbesteuerung) in case
the bonds are legally and factually offered to an indefinite number of persons. If inter-
est payments are not effected through an Austrian paying agent, a flat income tax
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rate of 25% applies in case the bonds are in addition legally and factually offered to
an indefinite number of persons. Since in this case no withholding tax is levied, inter-
est payments must be included in the income tax return of the investor. If the bonds
are not legally and factually offered to an indefinite number of persons then the inter-
est payments must also be included in the investor's income tax return and are sub-
ject to income tax at a marginal rate of up to 50%, any withholding tax being credit-
able against the income tax liability.

Individuals subject to unlimited income tax liability in Austria holding bonds as a busi-
ness asset (Betriebsvermdgen) are subject to income tax on all resulting interest
payments (which term also encompasses the difference between the redemption
price and the issue price). Such interest payments are subject to a withholding tax of
25% in case they are paid out by an Austrian paying agent. No additional income tax
is levied over and above the amount of tax withheld (final taxation) in case the bonds
are legally and factually offered to an indefinite number of persons. If interest pay-
ments are not effected through an Austrian paying agent, a flat income tax rate of
25% applies in case the bonds are in addition legally and factually offered to an in-
definite number of persons. Since in this case no withholding tax is levied, interest
payments must be included in the income tax return of the investor. If the bonds are
not legally and factually offered to an indefinite number of persons, then the interest
payments must also be included in the investor's income tax return and are subject to
income tax at a marginal rate of up to 50%, any withholding tax being creditable
against the income tax liability.

Corporations subject to unlimited corporate income tax liability in Austria are subject
to corporate income tax on all interest payments (which term also encompasses the
difference between the redemption price and the issue price) resulting from bonds at
a rate of 25%. Under the conditions set forth in sec. 94(5) of the Austrian Income Tax
Act no withholding tax is levied.

Private foundations (Privatstiftung) pursuant to the Austrian Private Foundations Act
(Privatstiftungsgesetz) fulfilling the prerequisites contained in sec. 13(6) of the Aus-
trian Corporate Income Tax Act (Kérperschaftsteuergesetz) and holding bonds as a
non-business asset are subject to interim taxation (Zwischenbesteuerung) on all re-
sulting interest payments received (which term also encompasses the difference be-
tween the redemption price and the issue price) at a rate of 25% in case the bonds
are in addition legally and factually offered to an indefinite number of persons. If the
bonds are not legally and factually offered to an indefinite number of persons, then
the interest payments are subject to corporate income tax at a rate of 25%. Under the
conditions set forth in sec. 94(11) of the Austrian Income Tax Act no withholding tax
is levied.

The Austrian Federal Ministry of Finance has commented upon the tax treatment of
so-called turbo certificates in the Income Tax Regulations (Einkommensteuerricht-
linien). These are certificates, which allow for a disproportionately high participation in
the development in value of an underlying. The leverage is realised through the fact
that in the case of a turbo certificate the capital invested is lower than the fair market
value of the underlying (e.g. half of the quotation of a share). Pursuant to the Austrian
Federal Ministry of Finance, a distinction has to be made whether the amount paid by
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the investor for the instrument exceeds 20% of the fair market value of the respective
underlying at the beginning of the certificate's term, or not. If this is the case then the
instrument gives rise to investment income (Einkiinfte aus Kapitalvermégen), in which
case the comments made above apply mutatis mutandis. Otherwise (i.e. if the amount
paid by the investor for the instrument amounts to 20% or less of the fair market value
of the respective underlying at the beginning of the certificate's term), an entirely dif-
ferent tax regime would apply.

The Austrian Federal Ministry of Finance has furthermore commented upon the tax
treatment of cash or share bonds (Aktienanleihen) in the Income Tax Regulations.
Cash or share bonds are characterised by the Issuer's choice to redeem the bond
either by handing out cash or a particular share. Pursuant to the Austrian Federal
Ministry of Finance, interest earned on cash or share bonds is in its entirety subject to
Austrian withholding tax. If such interest paid out on cash or share bonds substan-
tially exceeds the prevailing market interest rate, such factor could be seen as an
indication for an equivalent offsetting of risks. As these high interest payments are
further directly linked to the losses potentially incurred on the redemption of the bond
through receipt of shares, an offsetting of the interest payments against these losses
is permissible. As far as the interest payments cover a loss incurred on the bond's
redemption through receipt of shares instead of cash, these amounts of interest are
not subject to the 25% Austrian withholding tax. If these interest payments have been
subjected in the past to withholding tax, the investor is entitled to claim a withholding
tax credit in respect of the interest payments.

Income taxation of Warrants

Individuals subject to unlimited income tax liability in Austria holding warrants pursu-
ant to which they are entitled (but not obliged) to buy or sell a specified underlying at
a specific price or to receive or pay a difference amount relating to the value of such
underlying at a predetermined date (Optionsscheine) as a non-business asset are
subject to income tax at a marginal rate of up to 50% on any income resulting from
the sale or exercise of the warrants within one year from acquisition (so called income
from speculative transactions; Einklinfte aus Spekulationsgeschéften). Negative in-
come from speculative transactions can only be offset against positive income from
speculative transactions; an overall loss resulting from speculative transactions can-
not be offset against any other type of income. Income from speculative transactions
amounting to EUR 440.- at most in a calendar year remains tax-free.

Individuals subject to unlimited income tax liability in Austria holding warrants as a
business asset are subject to income tax at a marginal rate of up to 50% on any in-
come resulting from the sale or exercise of the warrants regardless of the time lapsed
between acquisition and sale or exercise of the warrants. Losses from the sale or
exercise of the warrants can in general be offset against any other income.

Corporations subject to unlimited corporate income tax liability in Austria are subject
to corporate income tax of 25% on any income resulting from the sale or exercise of
the warrants regardless of the time lapsed between acquisition and sale or exercise
of the warrants. Losses from the sale or exercise of the warrants can in general be
offset against any other income.
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Private foundations pursuant to the Austrian Private Foundations Act fulfilling the pre-
requisites contained in sec. 13(6) of the Austrian Corporate Income Tax Act and hold-
ing warrants as a non-business asset are subject to corporate income tax of 25% on
any income resulting from the sale or exercise of the warrants within one year from
acquisition. Negative income from such speculative transactions can only be offset
against positive income from speculative transactions; an overall loss resulting from
speculative transactions cannot be offset against any other type of income. Income
from speculative transactions amounting to EUR 440.- at most in a calendar year
remains tax-free.

Income taxation of Notes purchased after 30 September 2011

With the passing of the Budget Accompanying Act of 2011, the Austrian legislator
intends to comprehensively realign the taxation of financial instruments, in particular
with regard to capital gains. Pursuant to the newly worded sec. 27(1) of the Austrian
Income Tax Act, the term investment income (Einkiinfte aus Kapitalvermdgen) com-
prises:

. income from the letting of capital (Einkiinfte aus der Uberlassung von Kapital)
pursuant to sec. 27(2) of the Austrian Income Tax Act, including dividends and inter-
est on bonds (as well as the balance between the redemption price and the issue
price in case of zero coupon bonds);

. income from realised increases in value (Einkiinfte aus realisierten Wert-
steigerungen) pursuant to sec. 27(3) of the Austrian Income Tax Act, including gains
from the sale, redemption and other realisation of assets that lead to income from the
letting of capital, and also broken-period interest; and

. income from derivatives (Einklinfte aus Derivaten) pursuant to sec. 27(4) of
the Austrian Income Tax Act, including cash settlements, option premiums received
and income from the sale or other realisation of forward contracts like options, futures
and swaps and other derivatives such as index certificates.

Basically, also the withdrawal of Notes from bank deposits (Depotentnahme) is con-
sidered as a realisation of assets; however, no taxation is triggered if certain disclo-
sures are made.

Individuals subject to unlimited income tax liability in Austria holding Notes as a non-
business asset are subject to income tax on all resulting investment income pursuant
to sec. 27(1) of the Austrian Income Tax Act. In case of investment income with an
Austrian nexus (inldndische Einklinfte aus Kapitalvermbgen), basically meaning in-
come that is paid by an Austrian paying agent (auszahlende Stelle) or an Austrian
custodian agent (depotfiihrende Stelle), the income is subject to a withholding tax of
25%; no additional income tax is levied over and above the amount of tax withheld
(final taxation pursuant to sec. 97(1) of the Austrian Income Tax Act). In case of in-
vestment income without an Austrian nexus, the income must be included in the in-
come tax return; in this case it is subject to a flat income tax rate of 25%. Special
rules apply for bonds that have not been legally and factually offered to an indefinite
number of persons. Here, the investment income will in no case be subject to a with-
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holding tax, but will always have to be included in the income tax return (marginal rate
of up to 50%). Certain restrictions apply regarding the offsetting of losses.

Individuals subject to unlimited income tax liability in Austria holding Notes as a busi-
ness asset are subject to income tax on all resulting investment income pursuant to
sec. 27(1) of the Austrian Income Tax Act. In case of investment income with an Aus-
trian nexus (as described above) the income is subject to a withholding tax of 25%.
While this withholding tax has the effect of final taxation for income from the letting of
capital, income from realised increases in value and income from derivatives must on
the other hand be included in the income tax return (nevertheless flat income tax rate
of 25%). In case of investment income without an Austrian nexus, the income must
always be included in the income tax return (flat income tax rate of 25%). Special
rules apply for bonds that have not been legally and factually offered to an indefinite
number of persons. Here, the investment income will in no case be subject to a with-
holding tax, but will always have to be included in the income tax return (marginal rate
of up to 50%). Certain restrictions apply regarding the offsetting of losses.

Corporations subject to unlimited corporate income tax liability in Austria are subject
to corporate income tax on all investment income resulting from Notes at a rate of
25%. In case of investment income with an Austrian nexus (as described above) the
income is subject to a withholding tax of 25%, which can be credited against the cor-
porate income tax liability. However, under the conditions set forth in sec. 94(5) of the
Austrian Income Tax Act no withholding tax is levied in the first place.

Private foundations pursuant to the Austrian Private Foundations Act fulfilling the pre-
requisites contained in sec. 13(6) of the Austrian Corporate Income Tax Act and hold-
ing Notes as a non-business asset are subject to interim taxation at a rate of 25% on
interest income, income from realised increases in value and income from derivatives.
According to the wording of the statute, interest income from bonds that have not
been legally and factually offered to an indefinite number of persons is not subject to
interim taxation but rather to corporate income tax at a rate of 25%. In case of in-
vestment income with an Austrian nexus (as described above) the income is subject
to a withholding tax of 25%, which can be credited against the tax falling due. Under
the conditions set forth in sec. 94(12) of the Austrian Income Tax Act no withholding
tax is levied.

EU withholding tax

Sec. 1 of the Austrian EU Withholding Tax Act (EU-Quellensteuergesetz) — which
transforms into national law the provisions of Council Directive 2003/48/EC of 3 June
2003 on taxation of savings income in the form of interest payments — provides that
interest payments paid or credited by an Austrian paying agent to a beneficial owner
who is an individual resident in another Member State (or in certain dependant or
associated territories) is subject to a withholding tax if no exception from such with-
holding applies. Sec. 10 of the Austrian EU Withholding Tax Act provides for an ex-
emption from withholding tax where the beneficial owner presents to the paying agent
a certificate drawn up in his/her name by the competent authority of his/her Member
State of residence for tax purposes, indicating the name, address and tax or other
identification number or, failing such, the date and place of birth of the beneficial
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owner, the name and address of the paying agent, and the account number of the
beneficial owner or, where there is none, the identification of the security; such certifi-
cate shall be valid for a period not exceeding three years. As of 1 July 2011, the with-
holding rate has been raised to 35%.

Regarding the issue of whether also index certificates are subject to the EU withhold-
ing tax, the Austrian tax authorities distinguish between index certificates with and
without a capital guarantee, a capital guarantee being the promise of repayment of a
minimum amount of the capital invested or the promise of the payment of interest.
The exact tax treatment of index certificates furthermore depends on their underlying.

Pursuant to guidelines published by the Austrian Federal Ministry of Finance, income
from warrants does not qualify as interest within the meaning of the Austrian EU
Withholding Tax Act.

Austrian inheritance and gift tax
Austria does not levy an inheritance and gift tax anymore.

However, it should be noted that certain gratuitous transfers of assets to (Austrian or
foreign) private law foundations and comparable legal estates (privatrechtliche
Stiftungen und damit vergleichbare Vermdégensmassen) are subject to foundation tax
(Stiftungseingangssteuer) pursuant to the Austrian Foundation Tax Act (Stiftungsein-
gangssteuergesetz). Such tax is triggered if the transferor and/or the transferee at the
time of transfer have a domicile, their habitual abode, their legal seat or their place of
effective management in Austria. Certain exemptions apply in case of a transfer mor-
tis causa, in particular for bank deposits, publicly placed bonds and portfolio shares
(i.e., less than 1%). The tax basis is the fair market value of the assets transferred
minus any debts, calculated at the time of transfer. The tax rate is in general 2.5%,
with a higher rate of 25% applying in special cases.

In addition, a special notification obligation exists for gifts of money, receivables,
shares in corporations, participations in partnerships, businesses, movable tangible
assets and intangibles. The notification obligation applies if the donor and/or the
donee have a domicile, their habitual abode, their legal seat or their place of effective
management in Austria. Not all gifts are covered by the notification obligation: In case
of gifts to certain related parties, a threshold of EUR 50,000 per year applies; in all
other cases, a natification is obligatory if the value of gifts made exceeds an amount
of EUR 15,000 during a period of five years. Furthermore, gratuitous transfers to
foundations falling under the Austrian Foundation Tax Act described above are also
exempt from the notification obligation. Intentional violation of the notification obliga-
tion may lead to the levying of fines of up to 10% of the fair market value of the assets
transferred.

Czech Republic

Czech tax implications largely depend on whether the Notes qualify as securities.
Certain types of Notes (e.g. certificates and warrants) are not explicitly defined by
Czech law. However, according to a statement published by the Czech National Bank
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(Czech financial market regulator), the term "securities" also involves securities that
are not specified in the Czech Capital Markets Act — provided that they meet the gen-
eral conditions for securities as indicated in the Czech National Bank’s official state-
ment of 10 September 2007 regarding the issue of securities that are not provided for
by the Czech law, published in the Czech National Bank’s Bulletin.

The information below is based on the assumption that the Notes fulfil all conditions
for the treatment as securities under Czech law.

Residents
Income tax on interest

Under the Programme, the Notes will not bear interest or similar income and therefore
the tax aspects of interest paid to a Czech tax resident are not stated.

Income tax on capital gains

Under the Double Taxation Treaty between Austria and the Czech Republic, capital
gain from the sale of the Notes by a tax resident of the Czech Republic to an Austrian
tax resident is taxable in the Czech Republic. Income tax is levied as follows:

e Individual investors holding the Notes as a non-business asset

The capital gain from the sale of the Notes will be exempt from Czech per-
sonal income tax if an individual has held the Notes for an uninterrupted pe-
riod of more than six months. This time limit only applies to non-shareholders
and shareholders of the Issuer who hold a stake of less than 5% in the issuer
of the Notes. Otherwise, the individual must hold the Notes for an uninter-
rupted period of more than five years to apply the personal income tax ex-
emption. In any event, the exemption applies only if the Notes were not in-
cluded in the individual’s business assets at any point in time prior to their
sale.

If the sale of the Notes is not tax-exempt, the capital gain from the sale of the
Notes is subject to personal income tax at a flat rate of 15% in 2011. A loss
from the sale of the Notes may be offset against gains from the sale of the
Notes or other securities in the same fiscal period.

e Individual investors holding the Notes as a business asset

The capital gain from the sale of the Notes is included in the general income
tax base and taxed at a flat rate of 15% in 2011. A loss from the sale of the
Notes may be offset against overall taxable income (other than employment
income) in the current fiscal period and the following five fiscal periods.

e Corporations

The capital gain from the sale of the Notes is included in the general income
tax base and taxed at a flat rate of 19% in 2011. A loss from the sale of the
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Notes may be offset against profit in the current fiscal period and the following
five fiscal periods.

Purchase of the Notes from a non-EEA resident

A Czech resident who purchases the Notes from a resident from outside the Euro-
pean Economic Area is obliged to withhold and pay a tax security advance at a rate of
1% of the purchase price for the Notes to the Czech tax authorities unless the respec-
tive double taxation treaty provides tax exemption of the capital gain in the Czech
Republic.

If no double taxation treaty is applicable, the seller should file a Czech corpo-
rate/personal income tax return, in which the withheld tax security advance is de-
ducted from the final tax liability assessed at regular tax rates. If no tax return is filed,
the tax security advance withheld will be treated as the final tax.

If the Notes are attributed to the permanent establishment of a non-Czech tax resi-
dent, a different tax regime applies. In general, the gain is taxed as a regular busi-
ness profit of the permanent establishment in the Czech Republic.

Inheritance and gift tax

If acquiring the Notes as a gift or as inheritance, resident (and under certain circum-
stances also non-resident) individuals and corporations are liable to pay the Czech
gift tax or inheritance tax. The Czech gift tax rate ranges from 1% to 40% and the
Czech inheritance tax rate ranges from 0.5% to 20%. Applicable tax rates depend on
the value of the assets transferred and on the relationship between the deceased/the
donor on the one hand and the heir/the donee on the other. A tax exemption may be
applied in specific cases, such as succession by direct relatives and spouses.

Other taxes

No other taxes are levied in the Czech Republic on the acquisition, sale or other dis-
posal of the Notes.

Non-residents

Tax non-residents are subject to tax only on their Czech source income. Income de-
rived by a permanent establishment located in the Czech Republic is deemed to be
Czech source income.

Each individual or corporation that receives income subject to Czech tax is obliged to
file an application for registration with the tax authority unless it is accidental or just a
one-time tax liability.

Income may be exempt from taxation or the tax liability may be reduced under the
terms of a relevant double taxation treaty. If no double taxation treaty applies the
Czech taxation mentioned in the Resident section above should be taken into ac-
count.
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Inheritance and gift tax

Subject to gift tax is the donation of the Notes located in the Czech Republic to non-
resident individuals and corporations. In the case that the donor is a Czech resident,
the tax is payable by the donor; if the donor is a non-resident, the tax is payable by
the non-resident donee. The Czech law is applicable only if a treaty does not provide
otherwise.

Germany
General

The following is a general discussion of certain German tax consequences of the ac-
quisition, ownership and the sale, assignment or redemption of Notes and the receipt
of interest thereon. It does not purport to be a comprehensive description of all tax
considerations, which may be relevant to a decision to purchase Notes, and, in par-
ticular, does not consider any specific facts or circumstances that may apply to a par-
ticular purchaser. This summary is based on the laws of Germany currently in force
and as applied on the date of this Prospectus, which are subject to change, possibly
with retroactive or retrospective effect. It is limited to Notes that are issued and ac-
quired after 31 December 2008. The tax treatment of Notes issued and acquired prior
to 1 January 2009 may differ significantly from the description in this summary.

Prospective purchasers of Notes are advised to consult their own tax advisors as to
the German tax consequences of the acquisition, ownership and the sale, assignment
or redemption of Notes and the receipt of interest thereon, including the effect of any
state or local taxes, under the tax laws of Germany and each country of which they
are residents or citizens. Only these advisers will be able to take into account appro-
priately the details relevant to the taxation of the respective holders of the Notes.

It should also be noted that the following summary does not provide for information
with respect to the tax treatment of any underlying (e.g. shares, commodities, curren-
cies, funds) received upon a physical delivery under the Notes unless otherwise ex-
plicitly referred to.

Tax Residents

According to the double taxation treaty between Austria and Germany, interest on the
Notes payable by the Issuer to a German tax resident, capital gains from the sale,
assignment or redemption of Notes and income from derivative transactions by a
German tax resident are, in general, subject to taxation in Germany. However, an
Austrian paying agent may under certain conditions be obliged to deduct a withhold-
ing tax from interest payments on the Notes if the EU Savings Directive (Council Di-
rective 2003/48/EC of 3 June 2003 on taxation of savings income in the form of inter-
est payments) is applicable (see the section on “Austria” above). As regards the
credit for such withholding tax, if any, on the German income tax see below “With-
holding” and “Business Investors®.

Private Investors
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Interest and Capital Gains

Interest payable on the Notes, if any, to persons holding the Notes as private assets
(“Private Investors”) who are tax residents of Germany (i.e. persons whose residence
or habitual abode is located in Germany) qualify as taxable investment income
(Einkiinfte aus Kapitalverm6gen) according to sec. 20(1) of the German Income Tax
Act (Einkommensteuergesetz) and are generally taxed at a separate tax rate of 25%
(Abgeltungsteuer, in the following also referred to as “flat tax”), plus 5.5% solidarity
surcharge thereon and, if applicable, church tax.

Capital gains from the sale, assignment or redemption of the Notes, including interest
having accrued up to the disposition of a Note and credited separately (“Accrued In-
terest”, Stiickzinsen), if any, qualify — irrespective of any holding period — as invest-
ment income pursuant to sec. 20(2) of the German Income Tax Act as well and are
also taxed at the flat tax rate of 25%, plus 5.5% solidarity surcharge thereon and, if
applicable, church tax.

Capital gains are determined by taking the difference between the sale, assignment
or redemption price (after the deduction of expenses incurred directly in connection
with the sale, assignment or redemption) and the acquisition price of the Notes.
Where the Notes are issued in a currency other than EUR the sale, assignment or
redemption price and the acquisition costs have to be converted into EUR on the ba-
sis of the foreign exchange rates prevailing on the acquisition date and the sale, as-
signment or redemption date respectively.

Expenses (other than such expenses directly incurred in connection with the sale,
assignment or redemption) related to interest payments or capital gains under the
Notes are — except for a standard lump sum (Sparer-Pauschbetrag) of EUR 801 (EUR
1,602 for married couples filing jointly) — not deductible.

According to the flat tax regime losses from the sale, assignment or redemption of the
Notes can only be set-off against other investment income including capital gains. If
the set-off is not possible in the assessment period in which the losses have been
realized, such losses can only be carried forward into future assessment periods and
can be set-off against investment income including capital gains generated in these
future assessment periods. Losses resulting from the sale of shares which may be
received in case of a physical delivery, can only be set-off against capital gains from
the sale of other shares. Losses from so called private disposal transactions (private
Verdulerungsgeschifte) according to sec. 23 of the German Income Tax Act as ap-
plicable until 31 December 2008 may only be set-off against capital gains under the
flat tax regime until 31 December 2013 in the personal income tax return as well.

As regards the tax treatment of derivative transactions (i.e. capital gains derived from
derivative transactions (Gewinne aus Termingeschéften) and option premiums (Op-
tionsprdmien)), income from such transactions is subject to the flat tax as well,
whereas in case of losses in connection with option dealings (Optionsgeschéfte), the
German Federal Ministry of Finance (Bundesfinanzministerium) in its decree dated 22
December 2009 (IV C 1 — S 2252/08/10004) takes the controversial position that the
acquisition costs of call and put options are irrelevant for income tax purposes if the
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option simply expires at the end of its running term (as such expiration is not consid-
ered to represent a disposal transaction). The same applies to cash settlements
(Barausgleich) of option writers (Stillhalter) in case of call and put options.

If a capital claim in the meaning of sec. 20(1) no. 7 of the German Income Tax Act is
not repaid in cash at the maturity date but the holder of such claim receives securities
(Wertpapiere) instead of a repayment, sec. 20(4a) sentence 3 of the German Income
Tax Act construes the consideration for the acquisition of the capital claim as its sales
price. At the same time the consideration for the acquisition of the capital claim is
qualified as acquisition cost of the securities received. Sec. 20(4a) sentence 3 of the
German Income Tax Act applies in particular to so-called “full risk certificates” (Voll-
risikozertifikate), i.e. index or share basket etc. linked securities which do not provide
for a guaranteed repayment or any capital yield, with a put offer (Andienungsrecht).

Further particularities apply with respect to full risk certificates with several payment
dates. According to the decree of the German Federal Ministry of Finance dated 16
November 2010 (IV C1 — S 2252/10/10010), which is subject to controversial discus-
sions among tax experts, all payments to the investor under such certificates that are
made prior to the final maturity date shall qualify as taxable income from a capital
claim pursuant to sec. 20(1) no. 7 German Income Tax Act, unless the offering terms
and conditions stipulate that such payments shall be redemption payments. If there is
no final redemption payment, the final maturity date shall not constitute a sale-like
event in the meaning of sec. 20(2) German Income Tax Act. Therefore, capital losses,
if any, shall not be deductible. The same applies with respect to so-called knock-out
and other certificates if the investor does not receive any payment at the final maturity
date or the certificate will be prematurely cancelled according to the terms and condi-
tions of the certificate because the underlying reaches or breaks any knock-out
threshold or barrier prior to the final maturity date. Although this decree only refers to
certain types of certificates, it cannot be excluded that the tax authorities may apply
the above described principles to other kinds of certificates as well. Further, the Ger-
man Federal Ministry of Finance in its decree dated 22 December 2009 (IVC 1 -S
2252/08/10004) has taken the position that a bad debt loss (Forderungsausfall) and a
waiver of a receivable (Forderungsverzicht) shall, in general, not be treated as a sale,
so that losses suffered upon such bad debt loss or waiver shall not be deductible for
tax purposes. Again, this position is subject to controversial discussions among tax
experts. In this respect, it is not clear, as well, whether the position of the tax authori-
ties may affect securities which are linked to a reference value in case such value
decreases. Furthermore, restrictions with respect to the claiming of losses may also
apply if the certain types of Notes (e.g. certain knock-out certificates) would have to
be qualified as derivative transactions and expire worthless.

Withholding

If the Notes are held in custody with or administrated by a German credit institution,
financial services institution (including a German permanent establishment of such
foreign institution), securities trading company or securities trading bank (the “Dis-
bursing Agent”), the flat tax at a rate of 25% (plus 5.5% solidarity surcharge thereon
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and, if applicable, church tax) will be withheld by the Disbursing Agent on interest
payments and the excess of the proceeds from the sale, assignment or redemption
(after the deduction of expenses incurred directly in connection with the sale, assign-
ment or redemption) over the acquisition costs for the Notes (if applicable converted
into EUR terms on the basis of the foreign exchange rates as of the acquisition date
and the sale, assignment or redemption date respectively). The Disbursing Agent will
provide for the set-off of losses with current investment income and capital gains from
other securities. If, in the absence of sufficient current investment income derived
through the same Disbursing Agent, a set-off is not possible, the holder of the Notes
may — instead of having a loss carried forward into the following year — file an applica-
tion with the Disbursing Agent until 15 December of the current fiscal year for a certi-
fication of losses in order to set-off such losses with investment income derived
through other institutions in the holder’'s personal income tax return. If custody has
changed since the acquisition and the acquisition data is not proved as required by
sec. 43a(2) of the German Income Tax Act or not relevant, the tax rate of 25% (plus
5.5% solidarity surcharge thereon and, if applicable, church tax) will be imposed on
an amount equal to 30% of the proceeds from the sale, assignment or redemption of
the Notes. In the course of the tax withholding provided for by the Disbursing Agent
foreign taxes may be credited in accordance with the double taxation treaty between
Austria and Germany and the German Income Tax Act. Taxes withheld on the basis
of the EU Savings Directive on investment income may be credited or refunded in the
course of the tax assessment procedure.

If the Notes are not kept in a custodial account with a Disbursing Agent, the flat tax
will apply on interest paid by a Disbursing Agent upon presentation of a coupon
(whether or not presented with the Note to which it appertains) to a holder of such
coupon (other than a non-German bank or financial services institution) (Tafel-
geschéft), if any. In this case proceeds from the sale, assignment or redemption of
the Notes will also be subject to the flat tax.

In general, no flat tax will be levied if the holder of a Note has filed a withholding ex-
emption certificate (Freistellungsauftrag) with the Disbursing Agent (in the maximum
amount of the standard lump sum of EUR 801 (EUR 1,602 for married couples filing
jointly)) to the extent the income does not exceed the maximum exemption amount
shown on the withholding exemption certificate. Similarly, no flat tax will be deducted
if the Noteholder has submitted to the Disbursing Agent a valid certificate of non-
assessment (Nichtveranlagungsbescheinigung) issued by the competent tax office.

For derivative transactions, similar rules apply as described in the preceding para-
graphs.

For Private Investors the flat tax withheld is, in general, definitive. Exceptions apply, if
and to the extent the actual investment income exceeds the amount which was de-
termined as the basis for the withholding of the flat tax by the Disbursing Agent. In
such case, the exceeding amount of investment income must be included in the Pri-
vate Investor’s income tax return and will be subject to the flat tax in the course of the
assessment procedure. According to the decree of the German Federal Ministry of
Finance dated 22 December 2009, IV C 1 — S 2252/08/10004, however, any exceed-
ing amount of not more than EUR 500 per assessment period will not be claimed on
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grounds of equity, provided that no other reasons for an assessment according to
sec. 32d(3) German Income Tax Act exist. Further, private Investors having a lower
personal income tax rate may request that their total capital investment income, to-
gether with their other income, be subject to taxation at their personal, progressive
tax rate rather than the flat tax rate, if this results in a lower tax liability. In order to
prove such capital investment income and the withheld flat tax thereon the investor
may request a respective certificate in the officially required form from the Disbursing
Agent.

Investment income not subject to the withholding flat tax (e.g. since there is no Dis-
bursing Agent) must be included in the personal income tax return and will be subject
to the flat tax rate of 25% (plus 5.5% solidarity surcharge thereon and, if applicable,
church tax), unless the investor requests the capital investment income to be subject
to taxation at lower personal, progressive income tax rate. Foreign taxes may be
credited in accordance with the double taxation treaty between Austria and Germany
and the German Income Tax Act. Taxes withheld on the basis of the EU Savings Di-
rective on investment income may be credited or refunded in the course of the tax
assessment procedure.

Application of the tax provisions of the German Investment Tax Act

Tax consequences different from those discussed above would arise if the respective
Notes or the underlying securities delivered upon physical delivery were to be re-
garded as foreign investment fund units (/Investmentanteil). In such case, withholding
tax requirements for the Disbursing Agent as well as the taxation of the holder of the
Notes would depend on whether the disclosure and reporting requirements of the
German Investment Tax Act (Investmentsteuergesetz) have been fulfilled. If this were
not the case, the holder of the Notes may be subject to unrealized or fictitious in-
come. A foreign investment fund is defined as a pool of assets subject to foreign law,
invested pursuant to the principle of risk diversification in one or more of certain asset
classes listed in the German Investment Act (Investmentgesetz). A foreign investment
fund unit exists if the investor has the right to request a redemption of its interest
against cash equivalent to its pro rata portion of the net asset value of the foreign
investment fund or, in the absence of such right of redemption, the foreign investment
fund is subject to regulatory supervision of collective investments. According to the
circular no. 14/2008 concerning the scope of application of the German Investment
Act issued by the German Federal Financial Supervisory Authority (Bundesanstalt fiir
Finanzdienstleistungsaufsicht, BaFin) dated 22 December 2008 (BaFin, WA 41-Wp
2136— 2008/0001) and the tax decree with respect to the application of the German
Investment Tax Act dated 18 August 2009 index or fund linked securities are, how-
ever, in principle not regarded to represent foreign investment fund units.

Business Investors

Interest payable on the Notes to persons holding the Notes as business assets
(“Business Investors”) who are tax residents of Germany (i.e. Business Investors
whose residence, habitual abode, statutory seat or place of effective management
and control is located in Germany) and capital gains, including Accrued Interest, if
any, or losses from the sale, assignment or redemption of the Notes are subject to
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corporation tax or income tax, as the case may be, (each plus solidarity surcharge
thereon) in the hands of a Business Investor at the investor’s personal tax rate and
also have to be considered for trade tax purposes. Income derived from derivative
transactions is subject to such taxation as well, whereas there are restrictions with
respect to the utilization of losses incurred in connection with derivative transactions
(including certain types of Notes in case of re-qualification as derivatives) unless such
transactions are conducted for hedging purposes within the ordinary course of busi-
ness.

The withholding tax, if any, including a solidarity surcharge is credited as a prepay-
ment against the Business Investors’ corporate or personal income tax liability and
the solidarity surcharge in the course of the tax assessment procedure, i.e. the with-
holding tax is not definitive. Any potential surplus will be refunded. However, in gen-
eral no withholding deduction will apply on the gains from the sale, assignment or
redemption of the Notes and in the case of derivative transactions if (i) the Notes are
held by a corporation, association or estate in terms of sec. 43(2) sentence 3(1) of the
German Income Tax Act or (ii) the proceeds from the Notes qualify as income of a
domestic business and the investor notifies this to the Disbursing Agent by use of the
officially required form according to sec. 43(2) sentence 3(2) of the German Income
Tax Act (Erkldrung zur Freistellung vom Kapitalertragsteuerabzug). In case of (i) cor-
porations which qualify as private corporate bodies (juristische Personen des privaten
Rechts) under sec. 1(1)(4) of the German Corporate Income Tax Act or associations,
institutions or foundations having no legal capacity (nicht rechtsfédhige Vereine, An-
stalten und Stiftungen) pursuant to sec. 1(1)(5) of the German Corporate Income Tax
Act have to prove their belonging to such a group of corporations by certification of
the relevant local tax office according to sec. 43(2) sentence 4 of the German Income
Tax Act in order to benefit from the exemption from withholding.

Foreign taxes may be credited in accordance with the double taxation treaty between
Austria and Germany and the German Income Tax Act. Such taxes may also be de-
ducted from the tax base for German income tax purposes. Taxes withheld on the
basis of the EU Savings Directive on investment income may be credited or refunded
in the course of the tax assessment procedure.

Non-residents

Interest payable on the Notes and capital gains, including Accrued Interest, if any, is
not subject to German taxation, unless (i) the Notes form part of the business prop-
erty of a permanent establishment, including a permanent representative, or a fixed
base maintained in Germany by the holder of the Notes; or (ii) the interest income
otherwise constitutes German-source income; or (iii) the Notes are not kept in a cus-
todial account with a Disbursing Agent and interest or proceeds from the sale, as-
signment or redemption of the Notes is paid by a German credit institution, financial
services institution (including a German permanent establishment of such foreign
institution), securities trading company or securities trading bank upon presentation of
a coupon to a holder of such coupon (other than a non-German bank or financial ser-
vices institution) (Tafelgeschéft), if any. In the cases (i), (i) and (iii) a tax regime simi-
lar to that explained above under “Residents” applies.
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Non-residents of Germany are, as a rule, exempt from German withholding tax on
interest and the solidarity surcharge thereon, even if the Notes are held in custody
with a Disbursing Agent. However, where the interest income is subject to German
taxation as set forth in the preceding paragraph and the Notes are held in a custodial
account with a Disbursing Agent, withholding tax is levied as explained above under
“Residents”. The withholding tax may be refunded based upon an applicable double
taxation treaty or German national tax law.

For derivative transactions, similar rules apply as described in the preceding para-
graphs.

Inheritance and Gift Tax

No inheritance or gift taxes with respect to any Note or derivative instrument will arise
under the laws of Germany, if, in the case of inheritance tax, neither the decedent nor
the beneficiary, or, in the case of gift tax, neither the donor nor the donee, is a resi-
dent of Germany and such Note or derivative instrument is not attributable to a Ger-
man trade or business for which a permanent establishment is maintained or a per-
manent representative has been appointed in Germany. Exceptions from this rule
apply to certain German expatriates.

Other Taxes

No stamp, issue, registration or similar taxes or duties will be payable in Germany in
connection with the issuance, delivery, execution or conversion of the Notes. Cur-
rently, net assets tax is not levied in Germany.

Implementation of the EU Savings Directive

Germany has implemented the EU Savings Directive into national legislation by
means of an Interest Information Regulation (Zinsinformationsverordnung, ZIV) in
2004. Starting on 1 July 2005, Germany has therefore begun to communicate all
payments of interest on the Notes and interest-alike income to the beneficial owner's
Member State of residence if the instruments have been kept in a custodial account
with a Disbursing Agent.

Hungary
General

The purpose of the following description is to provide a high-level overview of the
relevant Hungarian tax rules based on the laws in force in Hungary as of the date of
this Prospectus. The present description does not include a comprehensive analysis
of all tax implications that might be relevant to an investment decision. Please note
that this disclosure does not substitute for the consultation between the prospective
investors and their professional advisors since in order to determine the tax implica-
tions of a particular transaction several circumstances should be examined and con-
sidered in detail.

Residents
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Private individuals

Hungarian resident individuals are subject to personal income tax on their worldwide
income. It may occur that the source country, if other than Hungary, imposes a with-
holding tax on income derived from that country. In order to eliminate double taxation,
the Hungarian domestic legislation could grant credit for the taxes paid abroad. In
case of double taxation treaties in force between the two countries concerned, the
relevant double taxation treaty rules will apply and would overrule domestic tax legis-
lation.

Income from controlled capital market transactions

On certain conditions, preferential personal income tax rules may apply to income
from ‘controlled capital market transactions’ of private individuals.

For the purpose of these preferential rules, ‘controlled capital market transactions’
shall include any transaction concluded with an investment service provider or by the
assistance of an investment service provider, as well as spot transactions concluded
within the framework of financial services, or within the framework of services involv-
ing foreign exchange or currency, where such deals are concluded by financial set-
tlement and if they satisfy the conditions required by the relevant laws, provided that
the transactions are executed in the form of activities supervised by the Hungarian
Financial Supervisory Authority (PSZAF). Rules on ‘controlled capital market transac-
tions’ could also apply where private individuals conclude any of the above-listed
transactions with an investment service provider operating in the money markets of
any EEA member state, or any other state with which Hungary has an agreement on
double taxation, provided that (a) the transaction is executed within the framework of
activities supervised by the competent authorities of that state, and (b) if the given
state is not an EEA member state, there are facilities in place to ensure the exchange
of information between the competent authorities mentioned above and PSZAF, and
(c) the private individual has a certificate made out by the investment service provider
to his name, containing all data and information for each transaction concluded during
the tax year for the assessment of his tax liability. As of 1 January 2011, transactions
entered into at prices different from the fair market value cannot qualify as ‘controlled
capital market transactions’.

Income from ‘controlled capital market transactions’ shall be calculated as the differ-
ence between the total profit and the total loss realized on transactions during the tax
year. In 2011, a 16% personal income tax rate would apply on that income.

Due to the preferential tax treatment of ‘controlled capital market transactions’, the
private individual could be entitled to tax compensation with respect to losses realized
from controlled capital market transactions during the tax year and/or during the year
preceding the current tax year, and/or in the two years preceding the current tax year.
Tax ‘calculated’ for such losses could reduce the taxes calculated on gains realized
by the private individual from controlled capital market transactions during the tax
year and/or during the year preceding the current tax year, and/or in the two years
preceding the current tax year.
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As a general rule, interest income could not qualify for the application of the preferen-
tial rules as described above. However, income realized in connection with the call,
redemption or transfer of the Notes could be treated as income from ‘controlled capi-
tal market transactions’, provided that the private individual opted for the preferential
tax regime and all the conditions prescribed by law fulfilled.

The profit realized on controlled capital market transactions and the tax payable on
such income should be declared on the basis of self-assessment executed by the
private individual and supported by an appropriate certificate of execution issued by
the investment service provider. The private individual should pay the tax by the
deadline prescribed for filing tax return for the respective period..

Income from qualified long-term investments

Income derived from so-called ‘qualified long-term investments’ shall mean the profit
the private individual realizes under a long-term investment contract concluded with
an investment service provider or a credit institution. Under the long-term investment
contract the private individual places an amount of at least HUF 25,000 (approx. EUR
85) on his account for a minimum period of three (and further two) years, and the
parties agree on applying the preferential taxation rules laid down by the Hungarian
Personal Income Tax Act. If all the conditions prescribed by law fulfil and the ‘quali-
fied long-term investment’ is held for less than three years, for the 2011 tax year a
16% rate may apply, while if the investment lasts at least three years, a preferential
10% rate is applicable; income from ‘qualified long-term investments’ would be sub-
ject to a 0% rate, if the investment is held for at least five years.

Please note that profits and losses derived in the framework of a ‘qualified long-term
investment’ could not qualify for the calculation of income derived from ‘controlled
capital market transactions’ as described above.

Interest

According to the Hungarian Personal Income Tax Act gains from the difference be-
tween the redemption price and the issue price of the Notes could be qualified as
interest and taxed accordingly.

Precisely, in connection with debt securities and collective investments in transferable
securities which are offered and traded publicly, interest shall mean, in certain cases,
also the capital gains achieved when securities are called, redeemed, or transferred.
However, gains from the transfer of collective investments in transferable securities in
certain qualified exchange markets or in a market of an EU, EEA or OECD State will
not qualify as interest income, but will be considered as income from capital for Hun-
garian tax law purposes.

Interest income calculated as above would be subject to personal income tax at a rate
of 16% as of January 1, 2011. In the event of in-kind interest payment, the taxable
base would be assessed in the amount of the interest received multiplied by 1,19.

In the event that interest income is received from a Hungarian paying agent, such
paying agent should withhold the personal income tax. If the interest income is not
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received from a paying agent, the tax should be assessed, declared and paid to the
tax authority by the private individual himself.

If the interest income is received from a country other than Hungary, the rules of the
relevant double taxation treaty will also apply. In the absence of a double taxation
treaty, the Hungarian tax burden may be reduced by the tax paid abroad. However,
the maximum amount of the credit will be subject to certain limitations. In relation to
Austria and Hungary, the double taxation treaty concluded between the two countries
provides that interest paid to Hungarian residents from Austrian sources shall be tax-
able only in Hungary.

Payments distributed by ‘controlled foreign taxpayers’ would be subject to personal
income tax at a 16% rate. In the unlikely situation that the payer of the interest would
qualify as a controlled foreign taxpayer for Hungarian tax purposes, the recipient
should pay a 27% of health tax (in Hungarian: EHO), in addition to the personal in-
come tax.

Capital gains

As a general rule, capital gains achieved when debt securities are redeemed or trans-
ferred are usually treated as income from controlled capital market transactions or
interest income for personal income tax purposes unless certain conditions are met
(please see our comments regarding the taxation of income from controlled capital
market transactions and interest income).

Notwithstanding the above, capital gains derived from the sale of the Notes by a resi-
dent private individual are categorized as income from capital and are subject to per-
sonal income tax at 16% and to health tax (in Hungarian: EHO) at 14% (capped at
HUF 450,000 per annum, which is approximately EUR 1,600). The tax should be
withheld by the paying agent if the provider of the capital gain is a Hungarian paying
agent; in any other case the tax shall be self-assessed and paid by the private indi-
vidual himself. If the income from capital gains is received from abroad, the rules of
the relevant double taxation treaty would overrule the domestic rules. In the absence
of a double taxation treaty, the Hungarian tax to be paid could be reduced by the tax
paid abroad, subject to certain limitations. In any case, the Hungarian tax shall be at
least 5% of the income.

Payments distributed by ‘controlled foreign taxpayers’ would be subject to personal
income tax at a 16% rate. In the unlikely situation that the payer of the interest would
qualify as a controlled foreign taxpayer for Hungarian tax purposes, the recipient
should pay a 27% of health tax (in Hungarian: EHO), in addition to the personal in-
come tax.

Corporations

Capital gains and interests
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Income from capital gains and interests of a Hungarian resident corporation are in-
cluded in the ordinary corporate income tax base and as a consequence thereof they
shall be subject to corporate income tax at a 19% rate. However, for that part of the
corporate income tax base not exceeding HUF 500 million (approx. EUR 1,800,000) a
reduced 10% rate would apply in 2011.

If any income from capital gains or interests is also subject to tax abroad the rules of
the relevant double taxation treaty will apply. In the absence of a double taxation
treaty the tax paid abroad can be credited against the Hungarian corporate income
tax under the Hungarian domestic rules. However, the maximum amount of the for-
eign tax to be credited against is subject to certain limitations.

Non-residents
Private individuals
Interest

Interest income of a non-resident private individual generally is not subject to Hungar-
ian personal income tax. Please note, however, that in case the interest is payable
via a Hungarian place of business (permanent establishment), branch or commercial
representation of the obligor, or if the interest payable is in fact tied to the non-
resident private individual's Hungarian place of business, the interest income should
be regarded as Hungarian source income and thus should be taxed in Hungary. In
such a case the Hungarian source income will be taxed at 16%. This tax rate is usu-
ally overruled and limited by double taxation treaties (if applicable). If a Hungarian
paying agent provides the interest payment to the private individual, it should deduct
the tax, otherwise the private individual himself should assess, declare and pay the
tax to the Hungarian Tax Authority.

Capital gains

Capital gains from the disposal of securities realized by non-resident private individu-
als should not be subject to Hungarian personal income tax. In the unlikely event that
Hungary has a double taxation treaty with the country of the recipient's residence
state stating that Hungary has the right to tax the Hungarian-source capital gain in-
come, Hungarian withholding tax may apply.

Corporations
Capital gains and interests

Capital gains from the disposal of securities, as well as interest income of a non-
resident corporation should be taxable in Hungary only if they relate to the corpora-
tion’s Hungarian business activity carried out by its Hungarian permanent establish-
ment. The applicable corporate income tax rate is 19%, however, the part of the
overall corporate income tax base not exceeding HUF 500 million (approx. EUR
1,800,000) would be taxed at a preferential 10% rate.
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Hungarian double taxation treaties usually allocate the taxation right to the residence
state, however, in the absence of an applicable double taxation treaty, the Hungarian
domestic rules allow the corporation to credit against the Hungarian corporate income
tax by a determined part of the corporate income tax paid or payable abroad in rela-
tion to the capital gains or interests income.

Inheritance and gift tax

The acquisition of the Notes as part of a Hungarian inheritance would be subject to
Hungarian inheritance tax regardless of the successor’s residency. In case of a non-
Hungarian inheritance the acquisition of the Notes should be subject to inheritance
tax only if the successor (private individual or corporation) is resident in Hungary.
However, even in such a case no inheritance tax should be paid if the successor cer-
tifies that inheritance tax was due in the country of inheritance.

The rate of the inheritance tax ranges from 11% to 40% depending on the value of
the assets inherited and the relationship between the decedent and the successor.
No inheritance tax is due on inheritance between relatives of lineal kinship. Also,
other exemptions may apply if certain conditions meet.

The donation of the Notes would be subject to gift tax if the donation takes place in
the territory of Hungary, regardless of the residency of the parties. The rate of gift tax
ranges from 11% to 40% depending on the value of the assets transferred and the
relationship between the parties. No donation tax is due on donations between rela-
tives of lineal kinship. If the value of the transferred assets does not exceed the
amount of HUF 150,000 (approx. EUR 560) and the parties do not conclude a written
agreement regarding the donation, no gift tax has to be paid. Also, other exemptions
may apply, if certain conditions meet.

Implementation of the EU Savings Directive

Hungary has implemented the EU Savings Directive. Therefore, Hungarian authorities
will provide tax authorities of other EU Member States with the details of the pay-
ments of interest and other similar income by a Hungarian paying agent to an individ-
ual in another Member State.

Luxembourg
General

The following information is of a general nature only and is based on the laws in force
in Luxembourg as of the date of this Prospectus. It does not purport to be a compre-
hensive description of all tax implications that might be relevant to an investment de-
cision. It is included herein solely for preliminary information purposes. It is not in-
tended to be, nor should it be construed to be, legal or tax advice. Prospective inves-
tors in the Notes should consult their professional advisers with respect to particular
circumstances, the effects of state, local or foreign laws to which they may be subject
and as to their tax position.
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Please be aware that the residence concept used under the respective headings be-
low applies for Luxembourg income tax assessment purposes only. Any reference in
the present section to a tax, duty, levy impost or other charge or withholding of a simi-
lar nature refers to Luxembourg tax law and/or concepts only. Also, please note that a
reference to Luxembourg income tax encompasses corporate income tax (impét sur
le revenu des collectivités), municipal business tax (impét commercial communal), a
solidarity surcharge (contribution au fonds de chémage), as well as personal income
tax (impét sur le revenu) generally. Investors may further be subject to net wealth tax
(impét sur la fortune) as well as other duties, levies or taxes. Corporate income tax,
municipal business tax as well as the solidarity surcharge invariably apply to most
corporate taxpayers resident in Luxembourg for tax purposes. Individual taxpayers
are generally subject to personal income tax and the solidarity surcharge. Under cer-
tain circumstances, where an individual taxpayer acts in the course of the manage-
ment of a professional or business undertaking, municipal business tax may apply as
well.

Withholding taxation of the holders of Notes
Non-residents

Under the Luxembourg tax laws currently in force and subject to the application of the
Luxembourg laws dated 21 June 2005 ("Laws") implementing the EU Savings Direc-
tive and ratifying several agreements concluded between Luxembourg and certain
dependant and associated territories of European Union Member States, there is no
withholding tax on payments of interest (including accrued but unpaid interest) made
to a Luxembourg non-resident Noteholder. There is also no Luxembourg withholding
tax, upon repayment of the principal, or subject to the application of the Laws, upon
redemption or exchange of the Notes. Under the Laws, a Luxembourg based paying
agent (within the meaning of the EU Savings Directive) is required since 1 July 2005,
to withhold tax on interest and other similar income (including reimbursement pre-
mium received at maturity) paid by it to (or under certain circumstances, for the bene-
fit of) an individual or a residual entity ("Residual Entity") in the sense of article 4.2. of
the EU Savings Directive (i.e. an entity without legal personality and whose profits are
not taxed under the general arrangements for the business taxation and that is not, or
has not opted to be considered as, a UCITS recognised in accordance with the
UCITS Directive, resident or established in another Member State of the European
Union, unless the beneficiary of the interest payments elects for an exchange of in-
formation. The same regime applies to payments to individuals or Residual Entities
resident or established in any of the following territories: Aruba, British Virgin Islands,
Guernsey, Isle of Man, Jersey, Montserrat and the Netherlands Antilles.

Where withholding tax is applied, it is currently levied at a rate of 35%. Responsibility
for the withholding of the tax will be assumed by the Luxembourg paying agent. Pay-
ments of interest under the Notes coming within the scope of the Laws would at pre-
sent be subject to withholding tax of 35%. The withholding tax system will only apply
during a transitional period, the ending of which depends on the conclusion of certain
agreements relating to information exchange with certain other countries.

Residents
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Under Luxembourg general tax laws currently in force and subject to the law of 23
December 2005 (the Law) mentioned below, there is no withholding tax on payments
of principal, premium or interest made to Luxembourg resident Noteholders, nor on
accrued but unpaid interest in respect of Notes, nor is any Luxembourg withholding
tax payable upon redemption or repurchase of Notes held by Luxembourg resident
Noteholders.

Under the Law, payments of interest or similar income made or ascribed by a paying
agent established in Luxembourg to or for the benefit of an individual beneficial owner
who is resident of Luxembourg will be subject to a withholding tax of 10%.

Such withholding tax will be in full discharge of income tax if the beneficial owner is
an individual acting in the course of the management of his/her private wealth. Re-
sponsibility for the withholding of the tax will be assumed by the Luxembourg paying
agent. Payments of interest under the Notes coming within the scope of the Law
would be subject to withholding tax of 10%.

On 15 September 2008 the European Commission issued a report to the Council of
the European Union on the operation of the EU Savings Directive, which included the
Commission's advice on the need for changes to the EU Savings Directive. On 13
November 2008 the European Commission published a more detailed proposal for
amendments to the EU Savings Directive, which included a number of suggested
changes. The European Parliament approved an amended version of this proposal on
24 April 2009. If any of the proposed changes are made in relation to the EU Savings
Directive, they may amend or broaden the scope of the requirements described
above

Poland

The following statements as to taxation take into account and refer to the legal situa-
tion as it is known at present. It cannot be excluded that - within the course of time -
the fiscal evaluation will be subject to change due to new laws, court decisions or
directives of the tax authorities. Pur-chasers of Notes are, therefore, recommended
consulting a tax adviser with regard to the tax implications of the purchase, the hold-
ing, the redemption as well as the sale in every individual case. Furthermore the tax
treatment of the Notes is not conclusively clarified at this time. The following is the
most likely interpretation of the Polish Income Tax Act and applies to holders of Notes
subject to taxation in Poland only as a Polish tax resident.

Personal Income Tax
Non-business investors
a. Warrants

A sale of the warrants by a Polish investor is taxable with Polish income tax at a flat
rate of 19%, whereby attributable costs are deductible. Losses of the previous five
years may be set off against capital gains from the sale of other financial instruments
(maximum 50 % of the losses per year). The same provisions apply to the redemption
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of the product by cash settlement, exempted currency warrants, where the realized
profit can be taxed in Poland on tax rates in the range between 18% and 32%.

The redemption by settlement in kind (delivery of the underlying assets) is not taxable
in Poland at the moment of delivery of the underlying assets. The subsequent sale of
the underlying assets (i.e. shares) triggers capital gains tax under the respective ap-
plicable tax provisions. The taxation of the underlying assets depends on the nature
of the sold underlying and can be taxed on tax rates in the range between 19% (i.e.
shares) and 18-32% (i.e. commodities), whereby attributable costs are deductible.

b. Discount-Certificates, Bonus-Certificates, other outperformance certificates

Revenue from sale of such products is taxable at a flat rate of 19 %, whereby attrib-
utable costs are deductible. The whole amount of income tax shall be paid in Poland.
Losses of the previous five years may be set off against capital gains from the sale of
other financial instruments (maximum 50 % of the losses per year).

The redemption of such products by the Issuer through cash-settlement is taxable in
Poland as (depending on the Austrian qualification) interest/discount payment. A 19
% flat rate applies, without the possibility to deduct attributable costs. However, the
Republic of Austria is allowed according to the relevant Double Taxation Treaty to
withhold Austrian income tax up to 5% of interest payments (if applicable). In Poland,
a taxpayer would be entitled to deduct from the calculated Polish income tax, an
amount of income tax paid in Austria on those earnings. Noteholders are obliged to
declare income from Notes in their annual tax return. This rule applies even if such
income is collected through a Polish paying agent. However, please note that this
issue could be controversial, as some tax authorities took the approach that Polish
paying agents are obliged to act as tax remitters in such cases.

Capital yields from redemption or sale of Notes could be subject to EU withholding tax
as of 1st July 2005 pursuant to European Council Directive 2003/48/EC ("Savings
Directive"), if they are paid out by an Austrian paying agent to a natural person who
has his or her domicile in another member state of the EU, which currently equal to
35%. EU withholding tax is not levied if the investor presents to the Issuer a confirma-
tion of his or her home tax office on the disclosure of the capital yields (for more de-
tails please see above re Austrian taxation aspects).

The redemption by settlement in kind (delivery of the underlying assets) is not taxable
in Poland at the moment of delivery of the underlying assets. The subsequent sale of
the underlying assets (i.e. shares) triggers capital gains tax under the respective ap-
plicable tax provisions. The taxation of the underlying assets depends on the nature
of the sold underlying and can be taxed on tax rates in the range between 19% (i.e.
shares) and 18-32% (i.e. commodities), whereby attributable costs are deductible.

c. Turbo-Certificates, other leverage securities
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Revenue from sale of such products is taxable at a flat rate of 19 %, whereby attrib-
utable costs are deductible. The whole amount of income tax shall be paid in Poland.
Losses of the previous five years may be set off against capital gains from the sale of
other financial instruments (maximum 50 % of the losses per year).

In case of a settlement in cash, depending on the tax qualification in Austria, the following
two cases may be distinguished:

(i) leverage of the Notes less than five (revenues treated as interest in Austria): A 19
% flat rate applies, without the possibility to deduct attributable costs. However,
the Republic of Austria is allowed according to the relevant Double Taxation
Treaty to withhold Austrian income tax up to 5% of interest payments (if appli-
cable). In Poland, a taxpayer would be entitled to deduct from the calculated
Polish income tax, an amount of income tax paid in Austria on those earnings.
Noteholders are obliged to declare income from Notes in their annual tax return.
This rule applies even if such income is collected through a Polish paying
agent. However, please note that this issue could be controversial, as some tax
authorities took the approach that Polish paying agents are obliged to act as tax
remitters in such cases.

(ii) leverage of the Notes at least five (revenues treated as capital gains in Austria):
Revenue from sale of such products is taxable at a flat rate of 19 %, whereby
attributable costs are deductible. The whole amount of income tax shall be paid
in Poland. Losses of the previous five years may be set off against capital gains
from the sale of other financial instruments (maximum 50 % of the losses per
year).

d. Inheritance and Gift Tax

Individuals who have their place of residence in Poland or Polish citizenship are subject
to Polish inheritance and gift tax in the case of a transfer of Notes inter vivos and mortis
causa, the rate of such tax depending upon the value of the Notes transferred and upon
the relationship between the deceased/the donor on the one hand and the heir/the donee
on the other hand. Certain exemptions and thresholds exist, e.g. with regard to transfers
between relatives (ex. transfer within closest family is tax exempted). The tax payer is the
heir/the donee. The tax rate can amount up to 20%.

The possible double taxation regarding the inheritance tax in Poland and Austria
could be avoided pursuant to the Polish-Austrian Convention from 24 November 1926
with respect to Inheritance Tax.

e. Legal Transaction Tax

Pursuant to Art. 9 No. 9 of the Polish Legal Transaction Tax Law (ustawa o podatku
od czynnosci cywilnoprawnych) the sale of securities to agencies maintaining securi-
ties accounts as well as the sale of securities by means of agencies maintaining se-
curities accounts is exempt from legal transaction tax. Furthermore, the sale of Notes
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is not taxable if this legal transaction is subject to value added tax. If value added tax
accrues, the sale shall be exempt from this tax.

The sale of securities (i) without the participation of agencies maintaining securities
accounts and (ii) in case of the non-taxability on value added tax shall be subject to
legal transaction tax in the amount of 1%. Basis of assessment shall be the current
fair market value of the Notes sold. Only the purchaser is liable to pay transfer taxes
on the sale of Notes provided the purchaser is resident in Poland and the legal trans-
action is carried out in Poland. The tax shall become due and payable within 14 days
after conclusion of the sale agreement.

Business investors
a. Warrants

Sale of warrants by a Polish business investor, if the warrants are attributable to his
business activity, is taxable with Polish income tax at a rate in the range between
18% and 32%, depending on the individual tax situation of the investor (i.e. flat rate of
19% or according to progressive scale between 18% and 32%), whereby attributable
costs are deductible. The same provisions apply to redemption of the product by cash
settlement.

The redemption by settlement in kind (delivery of the underlying assets) is not taxable
in Poland at the moment of delivery of the underlying assets. The subsequent sale of
the underlying assets triggers income tax under the respective applicable tax provi-
sions. The taxation of gains from the sale of the underlying assets depends on the
nature of the sold asset and can be taxed based on tax rates with the flat rate of 19%
or according to progressive scale between 18% and 32%, depending on the individual
tax situation of the investor, whereby related costs are deductible.

Losses from the previous five years may be set off against profits resulting from the
business activity (maximum 50% of the losses per year).

b. Discount-Certificates, Bonus-Certificates, other outperformance certificates

Sale of such products, if such Notes are attributable to the business activity, is tax-
able at a tax rate in the range between 18 % and 32 % (i.e. flat rate of 19% or accord-
ing to progressive scale between 18% and 32%), depending on the individual tax
situation of the investor, whereby attributable costs are deductible. The entire amount
of income tax shall be paid in Poland. Losses from the previous five years may be set
off against profits resulting from the business activity (maximum 50% of the losses
per year).

Redemption of such products by the Issuer through cash-settlement is (depending on
the Austrian tax qualification as debt instruments) taxable as interest/discount pay-
ment. A flat tax rate of 19 % applies, whereby attributable costs are not deductible.
However, the Republic of Austria is allowed according to the relevant Double Taxa-
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tion Treaty to withhold Austrian income tax up to 5% of interest payments (if applica-
ble). In Poland, the taxpayer would be entitled to deduct from the calculated Polish
income tax, an amount of income tax paid in Austria on those earnings. Capital yields
from redemption or sale of Notes could be subject to EU withholding tax as of 1st July
2005 pursuant to European Council Directive 2003/48/EC (“Savings Directive”), if
they are paid out by an Austrian paying agent to a natural person who has his or her
domicile in another member state of the EU. EU withholding tax, which is currently
equal to 35%, is not levied if the investor presents to the Issuer a confirmation of his
or her home tax office on the disclosure of the capital yields (for more details please
see above re Austrian taxations aspects).

The redemption by settlement in kind (delivery of the underlying assets) is not taxable
in Poland at the moment of delivery of the underlying assets. The subsequent sale of
the underlying assets triggers income tax under the respective applicable tax provi-
sions. The taxation of gains from the sale of the underlying assets depends on the
nature of the sold asset and can be taxed based on tax rates in the range between
18% and 32% (i.e. flat rate of 19% or according to progressive scale between 18%
and 32%), depending on the individual tax situation of the investor, whereby related
costs are deductible. Losses from the previous five years may be set off against prof-
its resulting from the business activity (maximum 50% of the losses per year).

c. Turbo-Certificates, other leverage securities

Sale of such products, if such Notes are attributable to the business activity, is tax-
able at a tax rate in the range between 18 % and 32 % (i.e. flat rate of 19% or accord-
ing to progressive scale between 18% and 32%), depending on the individual tax
situation of the investor, whereby attributable costs are deductible. The entire amount
of income tax shall be paid in Poland. Losses from the previous five years may be set
off against profits resulting from the business activity (maximum 50% of the losses
per year).

In case of a cash-settlement depending on the tax qualification in Austria, the following
two cases may be distinguished:

(i) leverage of the Notes less than five (revenues treated as interest in Austria): A 19
% flat rate applies, without the possibility to deduct attributable costs. However,
the Republic of Austria is allowed according to the relevant Double Taxation
Treaty to withhold Austrian income tax up to 5% of interest payments (if appli-
cable). In Poland, a taxpayer would be entitled to deduct from the calculated
Polish income tax, an amount of income tax paid in Austria on those earnings.
Noteholders are obliged to declare income from Notes in their annual tax return.
This rule applies even if such income is collected through a Polish paying
agent. However, please note that this issue could be controversial, as some tax
authorities took the approach that Polish paying agents are obliged to act as tax
remitters in such cases.
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(ii) leverage of the Notes at least five (revenues treated as capital gains in Austria):
Sale of such products, if such Notes are attributable to the business activity, is
taxable at a tax rate in the range between 18 % and 32 % (i.e. flat rate of 19%
or according to progressive scale between 18% and 32%), depending on the in-
dividual tax situation of the investor, whereby attributable costs are deductible.
The entire amount of income tax shall be paid in Poland. Losses from the previ-
ous five years may be set off against profits resulting from the business activity
(maximum 50% of the losses per year)

d. Inheritance and Gift Tax

Reference is made to the description relating Inheritance and Gift Tax in the scope of
Warrants, Discount-Certificates, Bonus-Certificates and other outperform Certificates
above.

e. Legal Transaction Tax

Reference is made to the description relating Legal Transaction Tax on sale of War-
rants, Discount-Certificates, Bonus-Certificates and other outperform Certificates
above.

Corporate Income Tax

The following explanations are restricted to taxation of companies and entities resi-
dent in Poland which are subject to the Polish Corporate Income Tax.

a. Warrants

Gains derived from the sale of warrants by a Polish company are taxable with Polish
income tax at a flat rate of 19%, whereby attributable costs are deductible. The same
provisions apply to redemption of the product by cash settlement.

The redemption by settlement in kind (delivery of the underlying assets) is not taxable
in Poland at the moment of delivery of the underlying assets. The subsequent sale of
the underlying assets triggers income tax under the respective applicable tax provi-
sions. The taxation of the gains from the sale of the underlying assets depends on the
nature of the sold asset and can be taxed based on tax rate of 19%, whereby attribut-
able costs are deductible.

Losses from the previous five years may be set off against profits resulting from the
business activity (maximum 50 % of the losses per year).

b. Discount-Certificates, Bonus-Cetrtificates, Turbo-Certificates, other outperformance
and leverage certificates

Sale of such products is taxable at the flat tax rate of 19%, whereby attributable costs
are deductible. The entire amount of income tax shall be paid in Poland.
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The redemption of such products by the Issuer through cash-settlement is taxable in
Poland. A tax rate at the flat tax rate of 19% applies, whereby attributable costs are
deductible. However, the Republic of Austria is allowed according to the relevant
Double Taxation Treaty to withhold Austrian income tax up to 5% of interest pay-
ments (if applicable, depending on the tax qualification of the Notes in Austria). In
Poland, the taxpayer would be entitled to deduct from the calculated Polish income
tax, an amount of income tax paid in Austria on those earnings.

The redemption by settlement in kind (delivery of the underlying assets) is not taxable
in Poland at the moment of delivery of the underlying assets. The subsequent sale of
the underlying assets triggers income tax under the respective applicable tax provi-
sions. The taxation of the gains from the sale of the underlying assets depends on the
nature of the sold asset and can be taxed based on tax rate of 19%, whereby attribut-
able costs are deductible.

Losses from the previous five years may be set off against profits resulting from the
business activity (maximum 50% of the losses per year).

c. Legal Transaction Tax

Reference is made to the description relating Legal Transaction Tax on sale of Warrants,
Discount-Certificates, Bonus-Certificates and other outperform Certificates above.

Romania

General

The main taxes and charges in Romania are covered by the Fiscal Code (law no.
571/2003 regarding the Fiscal Code, as subsequently amended), enforced on
1 January 2004 and designed to bring more stability over the Romanian fiscal regime.
However, the legislation and regulations regarding taxation in Romania as well as the
related procedures are still developing and subject to change and at times unclear.

Thus, both the substantive provisions of Romanian tax law and the interpretation and
application of those provisions by the Romanian tax authorities may be subject to
more rapid and unpredictable change than in jurisdictions with more developed capi-
tal markets.

Moreover, the still evolving situation in Romania and the limited precedent in legisla-
tive interpretation or in the manner in which related practical procedures are to be
followed may result in inconsistencies and contradictions of the Romanian tax authori-
ties in interpreting various tax rules and regulations.

The following information is based on the Romanian legislation in force as of 1 July
2011 and may be subject to any changes, based on the amendments to be brought in
the Romanian laws. The current Romanian tax law does not provide for specific tax
treatment applicable to each type of Notes intended to be issued by the Issuer.
Therefore, the information below is of a general nature, applicable to interest income
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and capital gains which may be realised by investors upon investment in the Notes
and is not intended as an exhaustive list of all the Romanian tax implications which
could arise in relation with each type of Note and which could be relevant to a deci-
sion to purchase, own or dispose of any of the Notes. Prospective investors in the
Notes should consult their professional advisers with respect to particular circum-
stances, the effects of state, local or foreign laws to which they may be subject and
as to their tax position.

Please be aware that Romanian tax law does not specifically define capital gains for
taxation purposes. Under the Romanian Fiscal Code and the related Norms for Appli-
cation (Government Decision no. 44/2004 regarding the norms for the application of
the Fiscal Code, as subsequently amended) ("domestic law" or the "Fiscal Code")
capital gains realised by legal entities are subject to corporate income tax, while capi-
tal gains realised by individuals are taxed as investment income.

Residents

Please note that the Fiscal Code does not distinguish between various types of notes,
and it does not specifically qualify the income such derived as interest or capital
gains. Therefore the information below relates to the taxation of both types of income
under the current domestic law and applicable double taxation treaties.

Interest

Under the current Fiscal Code interest is defined as "any amount that is required to
be paid or received for the use of money, regardless whether required to be paid or
received within a debt liability, in connection with a deposit, or under a finance lease
agreement, instalment sale or other deferred payment sale".

Individuals

Specified Romanian tax resident individuals (e.g. Romanian citizens with their domi-
cile in Romania, non-residents fulfilling certain residency criteria for three consecutive
years, based on the Fiscal Code) are subject to an income tax of 16% on their world-
wide income, including interest income obtained from abroad. Please note that the
domestic law provides for certain non-taxable income for resident individuals, for in-
stance income realized from holding and trading treasury bills or municipal bonds,
however not likely to be applicable to the Notes under discussion.

Under the norms to the Fiscal Code, for individual tax purposes, interest income is
considered to be the income obtained from bonds, term deposits, including deposit
certificates, interest on loans granted, as well as other income from receivable titles.
However, if any withholding tax is retained in Austria on such interest, a tax credit
may be available to the Romanian tax resident individuals (as a result of the applica-
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tion of the Romania-Austria Double Tax Treaty), within the limit assessed by applying
the domestic income tax rate (i.e. 16%) to the interest income obtained from abroad.

However, starting 1 July 2011, if the interest income on the Notes is subject to the EU
Savings Directive, the Austrian paying agent would likely retain a withholding tax of
35% from the interest payments made to the Romanian tax resident individual qualify-
ing as the beneficial owner of such interest income and Romania shall reimburse to
the Romanian tax resident individual such withholding tax.

Legal entities

Under the domestic law, interest obtained from Austria by a Romanian resident legal
entity investing in the Notes is subject to corporate income tax at the standard rate of
16%, applicable on its worldwide income. In case any withholding tax is retained in
Austria on such interest, a tax credit may be available to the Romanian legal entity
(as a result of the application of the Romania-Austria Double Tax Treaty), within the
limit established by applying the Romanian corporate income tax rate (i.e. 16%) to the
taxable income obtained from Austria.

As a general note, if Romania (the country of tax residency of the interest income
beneficiary) has concluded a Double Taxation Treaty (‘DTT’) with the country of tax
residency of the income payer (e.g. Austria), the provisions of the treaty should take
precedence over the domestic law, if more favourable. Thus, the current double taxa-
tion treaty concluded between Romania and Austria may apply with regard to interest
income obtained by Romanian tax residents (legal entities or individuals), as de-
scribed below.

Under the current double taxation treaty concluded between Romania and Austria,
interest income may be taxed at a maximum rate of 3% in Austria if the Romanian
recipient is the beneficial owner of such interest. Nevertheless, under the same arti-
cle, interest paid in respect of a loan granted by a bank or any financial institution
shall be taxed only in the country of tax residency of the beneficial owner, i.e. in Ro-
mania. The above withholding tax implications in Austria would be different if the Ro-
manian beneficial owner of the interest carried on a business in Austria through a
permanent establishment, respectively, if it performed independent personal services
from a fixed base situated in Austria and the interest paid were effectively connected
with such permanent establishment or fixed base. In such a case, the Austrian do-
mestic law would apply to such income at the level of the permanent establishment /
fixed base.

As a side comment, according to the DTT protocol, if and as long as Austria, under its
national legislation, levies no withholding tax on interest paid to a resident of Roma-
nia, the percentage mentioned above shall be reduced to 0%.
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Capital gains/investment income

Please note that capital gains are not defined as such by the Fiscal Code and the
Romanian tax authorities have not expressed an official position on this matter.
Hence, there is no clear indication of the types of income arising for an investor in the
Notes which would be subject to capital gains tax in Romania.

Individuals

As regards Romanian tax resident individuals, under the domestic law, income from
transfer of securities is taxable. Under the definition of "securities" (Rom. "titluri de
valoare") as per the Fiscal Code corroborated with the Romanian capital markets
legislation (namely Law 297/2004 as subsequently amended and currently in force),
bonds and other receivable titles, including treasury bonds with maturity of both over
or less than one year, traded on the capital markets, are included in the category of
"securities" and thus taxable in Romania as per the rules applicable to such securi-
ties. Thus, capital gains from the alienation of securities by Romanian tax resident
individuals are subject to income tax in Romania.

Under the current rules, depending on the actual qualification of the income arising
from trading the Notes as capital gains rather than interest, within the meaning of the
Fiscal Code, a 16% capital gains tax applies.

Legal entities

Under the current domestic tax law, capital gains obtained from Austria by a Roma-
nian resident legal entity are subject to corporate income tax at the standard rate of
16% (which applies on the worldwide income of the Romanian legal entity), since
there is no separate capital gains taxation concept in Romania. In case any tax is
retained in Austria on such gains, a tax credit may be available to the Romanian legal
entity (as a result of the application of the Romania-Austria DTT), within the limit es-
tablished by applying the Romanian corporate income tax rate (i.e., 16%) to the tax-
able income obtained from Austria.

As also noted above, the DTT concluded between Romania and Austria could be
invoked with regard to such capital gains. Thus, capital gains to be obtained by a
Romanian resident from the transfer of such securities should fall under art. 13(5) of
the treaty and therefore shall be taxed only in Romania.

Non-residents

Interest

Interest income to be obtained by a non-resident entity or person is subject to a with-
holding tax in Romania unless the interest is treated as an expense attributed to a
Romanian permanent establishment of a non-resident entity.
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The domestic legislation does not provide for the concept of beneficial ownership in
respect of interest payments, except with regard to the EU Savings Directive(which
Romania adopted starting from 1 January 2007).

Therefore, the taxation of such interest obtained by non-residents should be reviewed
on a case by case basis, based on the application of relevant double taxation treaties
and/or the EU Savings Directive.

Capital gains

Capital gains obtained by non-resident individuals from trading in any type of securi-
ties are subject to taxation in Romania if they qualify as Romanian-sourced income.
There may be arguments which could be brought to sustain the fact that the Notes
have no connection to Romania and hence the related capital gain (if any) should not
be deemed as Romanian sourced income. However, the taxation of such capital
gains should be analysed on a case by case basis, based on the specific conditions
of the transactions and the applicable legislation.

Income derived by non-resident collective placement bodies without corporate status
from the transfer of securities, respectively of shares, held directly or indirectly in a
Romanian legal entity, is not taxable in Romania.

Under the Fiscal Code capital gains obtained by non-resident legal entities from the
alienation of the Notes issued by the Austrian issuer are not subject to taxation in
Romania. Although under the Fiscal Code such income is not taxable in Romania, a
provision under the Norms to the Fiscal Code appears to extend the Romanian taxa-
tion to capital gains arising from all types of securities traded by non-residents. This
clause is considered to extend the scope of the Fiscal Code and therefore clarification
on its application should be sought with the Romanian tax authorities.

Inheritance and gift tax

There is no inheritance or gift tax in Romania. In case the Notes are granted free of
charge to a Romanian tax resident individual by its employer, the value of the gift may
be subject to Romanian income tax (at 16%) and related social security contributions.

Moreover, if the granting of the Notes is performed in the legal form of a donation, the
transaction may need to be authenticated by a notary public. For large values, such
authentication could trigger fees of around 1% of the value of the transferred Notes.

VAT considerations

Under the Romanian tax legislation, trading of financial instruments (such as the
Notes) is normally VAT exempt without credit. Care should be taken as certain types
of derivatives do not explicitely fall in the scope of VAT exemption under the Roma-
nian and EU legislation and could trigger VAT implications.
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Slovak Republic
Residents
Taxation of interest

According to the Double Tax Treaty between the Slovak Republic and Austria, the
interest received by a Slovak tax resident on the Notes issued by an Austrian entity is
subject to income tax in the Slovak Republic only. However, based on the recently
adopted EU Savings Directive, the Austrian tax of 20% will be withheld from the inter-
est payment, if the beneficial owner is an individual residing in another EU member
state or certain other countries in the year 2008 and the following three years and
35% thereafter until the end of a transitional period (see Austria above).

In Slovakia, the interest income is subject to Slovak income tax at a flat rate of 19%,
which is applicable to both individuals and corporations (Slovak tax residents). The
interest income will be included in the general tax base and reported in the annual
income tax return. If the Austrian tax has been withheld under the EU Savings Direc-
tive, it may be credited against the Slovak income tax liability.

Taxation of capital gains realised on the sale of the Notes

Based on the existing Double Tax Treaty, any capital gain realised by a Slovak tax
resident on the sale of the Notes issued by an Austrian entity is taxable only in the
Slovak Republic. The Slovak income tax rate applicable to both individuals and corpo-
rations is 19%.

Tax deductibility of potential loss varies according to the nature of the beneficial
owner. In the event of an individual holding the Notes as a non-business asset, the
eventual loss from the sale of the Notes can be compensated only with profit realised
on the sale of the other Notes, shares or securities in the same fiscal period. In the
case of an individual holding the Notes in connection with its business activities, loss
on the sale of the Notes can be generally offset against interest income derived from
the Notes before the sale. The amount of loss exceeding the related interest income
is not deductible for tax purposes. The same applies for corporations.

Under the following situations, the loss is entirely accepted as tax deductible ex-
penses:

Securities traded at a stock exchange, the acquisition cost of which is not higher, and
the proceeds from the sale of which are not lower than a deviation of 10% from the
average quotation published by the stock exchange on the date of purchase or sale,
or, if the securities are not traded on such a date, from the last published average
quotation. As regards the securities above, the expense shall be equal to the acquisi-
tion cost of shares, or, with respect to other securities, the acquisition cost adjusted
by the valuation difference arising out of the valuation at a fair market price which is
included in the tax base;
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Bonds, the selling price of which is not lower by more than the interest accrued on the
bonds and included in the tax base up prior to the date of sale or the date of maturity
of the bond;

For taxable parties, which are engaged in the trading with securities pursuant to spe-
cial legislation, and which may deduct the expenses of acquisition of securities up to
the amount posted as their cost.

Taxable expenses are expenses equal to the acquisition cost of bills of exchange,
which are accounted for as securities. In the event of the sale the expenses may only
be deducted up to the amount of the proceeds from the sale, considered separately
for each sale.

Inheritance and Gift Tax
There is no inheritance or gift tax in the Slovak Republic.

However, if the Notes are donated by an employer to a Slovak tax resident who is an
employee, or if the Notes are donated to a Slovak tax resident who is a self-employee
and these Notes are donated in connection with carrying out his self-employment, the
value of the gift is subject to Slovak income tax.

Non-residents
Taxation of interest

Under the EU Savings Directive as implemented in the Slovak Republic, a paying
agent domiciled in the Slovak Republic is required to withhold tax of 19 % on interest
under the Notes payable to an individual resident in another EU Member State,
unless the beneficiary recipient of the interest opted for an exchange of information in
accordance with the EU Savings Directive.

An investor (corporate entity) who eventually holds during at least twenty four con-
secutive months at least 25% direct interest in the registered capital of the ultimate
beneficiary of income, or the ultimate beneficiary of income holds at least 25 % direct
interest in the registered capital of the taxable party paying income, or anther legal
entity with its registered office in any member state of the European Union holds at
least 25 direct interest in the registered capital of the taxable party paying income,
and at the same time it holds at least 25 % direct interest on the registered capital of
the ultimate beneficiary of the income, will be treated on the basis of the relevant
European Directive (Council Directive 2003/49/EC of 3 June 2003 on a common sys-
tem of taxation applicable to interest and royalty payments made between associated
companies of different Member States). According to this European Directive, the
interest or royalty that have been paid by a Slovak corporate entity to a resident in
another EU Member State are exempted from tax in the Slovak Republic, provided
that the above mentioned conditions are fulfilled.
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Slovenia

The following is a general description of certain Slovenian tax considerations relating
to the Notes, based on the Issuer's understanding of the current law and its practice
in Slovenia. It does not purport to be a complete analysis of all relevant tax considera-
tions. Furthermore, it only relates to the position of investors who are beneficial own-
ers of the Notes and the interest and may not apply to certain classes of investors.
Prospective purchasers of the Notes should consult their tax advisers as to the con-
sequences under the tax laws of the country of which they are resident for tax pur-
poses and the tax laws of the Republic of Slovenia of acquiring, holding and dispos-
ing of the Notes and receiving payments of interest, principal and/or other amounts
under the Notes. This summary is based upon the law as in effect on the date of this
Prospectus and is subject to any change in law that may take effect after such date.

Residents
Income taxation of interest
Taxation of individuals

Under the Slovenian tax laws currently in effect, the payment of interest on the Notes
(as defined in Sec. 81 of the Slovenian Individual Income Tax Act [Zakon o dohod-
nin]) in accordance with their terms and conditions to a resident individual (within the
meaning of the relevant provisions of the Slovenian Individual Income Tax Act) will
generally be subject to Slovenian income tax at a flat rate of 20% (levied by way of
withholding or by way of assessment), provided that these qualify as non-business
assets. Income from a disposal or repurchase by the issuer of discounted debt securi-
ties (including non-coupon debt securities) shall also be considered as interest in-
come (in accordance with Sec. 88 of the Slovenian Individual Income Tax Act).

Under Sec. 54 of the Slovenian Individual Income Tax Act interest on Notes issued in
series held by a resident individual as business assets will generally qualify as non-
business income, in which case it would be subject to the flat rate of 20% as de-
scribed above, instead of the progressive tax rate of up to 41%, which generally ap-
plies to business income.

If withholding tax is deducted from the interest in Austria under the Austrian provi-
sions implementing the EU Savings Directive, the resident individual may claim a
credit of the tax deducted in Austria against his/her Slovenian income tax liability. If
the tax deducted is greater than the tax liability in Slovenia, the resident individual will
get a refund of the excess amount from the Slovenian tax authorities.

Taxation of corporations

Under the Slovenian tax laws currently in effect, the payment of interest on the Notes
in accordance with their terms and conditions within the meaning of the relevant pro-
visions of the Slovenian Corporate Income Tax Act (Zakon o davku od dohodkov
pravnih oseb) received by (i) a legal person resident for tax purposes in the Republic
of Slovenia; or by (ii) a permanent establishment (poslovna enota) in the Republic of
Slovenia of a legal person not resident for tax purposes in the Republic of Slovenia, is
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considered as a part of the overall taxable income. The Corporate Income Tax is lev-
ied on the net profits, defined according to the profit and loss account, as stipulated
by the law and the Accounting Standards. The tax rate is 20%.

Income taxation of capital gains
Taxation of individuals

Under the Slovenian Individual Income Tax Act, capital gains from the sale or other
disposition of debt securities held as non-business assets are in general exempt from
taxation. Capital gains derived from the alienation of financial derivatives (as defined
in sec. 7 of the Financial Instruments Market Act [Zakon o trgu financnih instrumen-
tov]) and debt securities (except for coupon debt securities and discount debt securi-
ties) by a resident individual are taxed at the rate of 40% (in the first 12 months of
holding) and 20% (in the following 4 years of holding) according to the Act on the
Taxation of Profits from the Disposal of Derivatives (Zakon o davku od dobicka od
odsvojitve izvedenih financnih instrumentov). The tax rate is further reduced by 5
percentage points for every 5 years of holding, so that the rate of 15%, 10%, 5% and
0% applies after the 5th, 10th, 15th and 20th year of holding, respectively.

Capital gains from the sale or other disposition of debt securities held as business
assets might be subject to a progressive income tax rate of up to 41%.

Taxation of corporations

Capital gains derived from the sale or other disposition of the Notes by a Slovenian
resident corporation will generally be subject to Slovenian corporate income tax at a
flat rate of 20%.

Inheritance and gift taxation

Individuals and private law entities (within the meaning of Sec. 3 of the Slovenian
Inheritance and Gift Tax Act [Zakon o davku na dediscine in darila]) are subject to
Slovenian inheritance and gift tax in case of a transfer of the Notes mortis causa or
inter vivos. The rate of such tax depends upon the value of the assets transferred and
upon the relationship between the deceased/the donor on the one hand and the
heir/the donee on the other hand. An exemption may apply in certain cases, such as
to transfers between direct descendants and between spouses, as well as to a trans-
fer of movable property the total value of which does not exceed EUR 5,000.

Non-residents

In accordance with the Slovenian Personal Income Tax Act non-residents are subject
to tax on income derived from a source in Slovenia. Withholding tax is levied at a rate
of 20%. Source taxation may be obviated or reduced pursuant to the terms of an ap-
plicable double taxation treaty, with the holder applying for a refund with the Slove-
nian tax authorities providing proof of eligibility.

No tax is levied on payments under the Notes to legal persons not resident for taxa-
tion purposes in the Republic of Slovenia and having no permanent establishment in
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the Republic of Slovenia except that withholding tax at the rate of 15% is levied on
payments of interest on the Notes to legal persons resident in certain non-EU jurisdic-
tions, where the general or average nominal income tax rate is lower than 12.5% and
which are listed as “tax havens” by the Ministry of Finance (currently the Bahamas,
Barbados, Belize, Brunei, the Dominican Republic, Costa Rica, Liberia, Liechtenstein,
the Maldives, the Marshall Islands, Mauritius, Oman, Panama, Saint Kitts and Nevis,
Saint Vincent and the Grenadines, Samoa, the Seychelles, Uruguay and Vanuatu).

Finally, reference is made to the statements regarding inheritance and gift taxation
contained above.

Italy
General

The following description of the ltalian tax regime of the Notes is drawn up on the
basis of the provisions in force as of the date of this Prospectus. It should be noted
that the taxation of the Notes may change as a result of future changes in the rele-
vant provisions (which may, in some cases, have retroactive effect), as well as future
interpretations of tax authorities and tax courts. Please note that this Prospectus will
not be amended to take into account such future changes.

The following description involves a non-exhaustive overview of some of the possible
tax consequences of an investment in the Notes and, therefore, is not a complete
depiction of all information that may be relevant in connection with making an invest-
ment decision with respect to the Notes. Moreover, this description does not discuss
the unique tax circumstances of the specific investor and the specific terms and con-
ditions that will be set out in the Final Terms. Therefore, the following description
cannot serve as the sole basis for judging the tax consequences of an investment in
the Notes. Please note that this description does not address the case of non-
residents, apart from the case of non—resident companies holding the Notes through
an ltalian permanent establishment.

This overview sets out only general remarks and should not, therefore, be mistaken
for a binding guarantee in an insufficiently defined field, namely that of the tax treat-
ment of investments in the Notes. In this regard, it is fair to say that no published ad-
ministrative practice exists on the tax regime of similar financial instruments. Accord-
ingly, it cannot be excluded that the Italian tax authorities (or Italian courts or Italian
paying agents) may adopt a different view from that outlined below.

It is recommended that investors promptly consult with a tax advisor who can take
into consideration the personal situation of the investor in connection with analyzing
the tax consequences and the applicability of the following general principles.

Residents
Individuals

Please note that it is hereinafter assumed that the individual holds the investment in
the Notes in his/her capacity as a private individual, i.e. as an individual not engaged
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in entrepreneurial activities, and that the investor suffers the risk of the total loss of
the amount invested and is not guaranteed with any minimum capital return.

The income from the Notes may be subject to substitute tax (imposta sostitutiva) at a
rate of 12.5% (under the regime that is usually applicable to capital gains) or subject
to taxation at a rate of 27% (under the regime applicable to income from atypical se-
curities).

In case the Notes entitle the holder to purchase shares, the income may be subject to
a different regime.

Corporations

The income realized by resident companies in relation to the Notes is computed ac-
cording to general corporate income tax rules and subject to corporate income tax at
the ordinary corporate income tax rate of 27.5%.

The tax regime depends also on whether the Notes are held for speculative or hedg-
ing purposes. In particular, one of the consequences of the Notes being held for
hedging assets or liabilities is that any positive or negative item of income connected
thereto must be treated according to the same provisions concerning those items of
income that derive from the valuation or redemption or sale of the hedged assets and
liabilities.

Depending on the activity of the resident company, regional tax on productive activi-
ties (IRAP), which is generally levied at a rate of 3.9%, may be due pursuant to the
provisions of Legislative decree No. 446 of 15 December 1997.

Non-residents

Non-resident companies holding the Notes through an Italian permanent establish-
ment are subject to the same tax regime highlighted above with regard to resident
companies.

Inheritance and gift tax

Inheritance and gift tax has recently been re-introduced under lItalian tax law by Law
No. 286 of 24 November 2006, as amended by Law No. 296 of 27 December 2006
(Finance Bill 2007). Accordingly, transfers of Notes by way of a donation or a gift or
transfers mortis causa may be subject to inheritance and gift tax, which applies at
proportional rates ranging from 4% to 8% depending on the relationship between the
transferor and the transferee.

Tax monitoring

Pursuant to Law Decree No. 167 of 28 June 1990, ratified and converted by Law
No. 227 of 4 August 1990, as amended, resident individuals that, at the end of the
year, hold investments abroad or who have financial activities abroad must, in certain
circumstances, disclose the aforesaid and related transactions to the tax authorities.
This obligation does not exist in cases where the overall value of the foreign invest-
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ments or financial activities at the end of the year, and the overall value of the trans-
actions carried out during the relevant year, do not exceed EUR 10,000.

Implementation of the EU Savings Directive

Under EC Council Directive 2003/48/EC on taxation of savings income, each EU
Member State is required to provide to the tax authorities of another EU Member
State details of payments of interest or other similar income paid by a person within
its jurisdiction to, or collected by such a person for, an individual resident in that other
EU Member State. Italy has implemented the EU Savings Directive through Legisla-
tive Decree No. 84 of 18 April 2005.

Malta
Residents

In the case of persons being both domiciled and ordinary residents in Malta, income tax is
charged on their worldwide income, including specified capital gains. However, this rule is
subject to any double taxation treaty provisions which may apply in the particular circum-
stances in terms of Malta’s double taxation treaties currently in force (e.g. the double
taxation treaty is currently in force between Malta and Austria).

In general, the income tax rate for income and capital gains currently stands at 35% for
companies (as defined in the Maltese Income Tax Act) and varies between 0% and 35%
for other persons.

However income and gains falling within the definition of “investment income” pursuant to
the Income Tax Act may be charged with a final withholding tax of 15% subject to the
satisfaction of certain statutory conditions (see below).

Interest

Malta is entitled to tax interest income even in terms of the double taxation treaty between
Malta and Austria (the “Malta-Austria DTA”).

(a) Provisions under the Malta — Austria DTA

Article 11(1) of the Malta — Austria DTA provides that interest arising in a Contracting
State and paid to a resident of the other Contracting State may be taxed in that other
Contracting State. Hence in terms of the above mentioned Malta — Austria DTA, Malta,
being the country where the investor would be resident, has the right to tax such interest
income. It should be noted that the Malta — Austria DTA provides that the tax charged in
the country where the interest arises cannot exceed 5% of the gross amount of the inter-
est.

(b) Provisions under Maltese domestic tax law

The Maltese income tax treatment of interest income derived from the Notes depends on
whether such income falls within the definition of “investment income” under the Maltese
Income Tax Act. The definition provides for an exhaustive list of sources of income (in-
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cluding different types of interest income) which would fall within the meaning of “invest-
ment income” for Maltese tax purposes.

“Investment income” as defined under the Maltese Income Tax Act includes, for example,
“interest, discounts or premiums payable in respect of a public issue by a company, entity
or other legal person howsoever constituted and whether resident in Malta or otherwise”.

If the interest income qualifies as “investment income” under Maltese tax law, such in-
come may be subject to a 15% final withholding tax.

In order for the said 15% final withholding tax to be applicable, the Maltese-resident note-
holder should fall within the definition of “recipient” in terms of article. 41 of the Income
Tax Act — holders who do not fall within this definition should seek advice on the taxation
of such income. Special rules apply if the recipient is a Maltese-registered collective in-
vestment scheme holding a classification for Maltese tax purposes as a "prescribed fund"
— such a recipient should seek advice accordingly.

Furthermore, in terms of current Maltese Revenue practice, the payment of the 15% final
withholding tax would have to be effected through an authorised financial intermediary
licensed in Malta, i.e. the Maltese authorised financial intermediary would have the obli-
gation to collect and forward such withholding tax to the Maltese Revenue.

The 15% withholding tax is a final tax and a resident individual holder of the Notes is enti-
tled not to declare the respective interest income on his/her income tax return. A Maltese-
resident holder of the Notes should not be charged to further tax in respect of such inter-
est income. Tax withheld will in no case be available to any person for credit against that
person’s tax liability or for a refund, as the case may be.

Notwithstanding the above, the Maltese resident holder may opt to receive the interest
income without deduction of withholding tax. In this case,such person would be obliged to
declare the interest income on the income tax return and would be subject to tax on such
interest income at the standard rates of tax applicable to that person at the time the inter-
est income is received by the noteholder.

If foreign (non-Maltese) tax is charged (or, in certain instances, deemed to be charged)
on the interest income, subject to the satisfaction of certain statutory conditions, such
foreign tax may be creditable against the Maltese tax. However, such a credit of foreign
tax should not be available in the case that the interest income is subject to the 15% final
withholding tax outlined above; also, in that case, the Maltese 15% final withholding tax
should be chargeable on the gross interest income.

Capital gains

This part refers only to noteholders who do not deal in securities in the course of their
trading activity and if the Notes in question represent a “capital asset”. Hence the re-
demption or disposal of such Notes should result in a capital gain (and not a trading gain)
for Maltese tax purposes.
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Malta is entitled to tax capital gains realised on transfers of securities even in terms of the
double taxation treaty between Malta and Austria (in the circumstances and subject to the
terms and conditions set out in the said Treaty).

According to Maltese tax law, only those capital gains as specified in the Maltese Income
Tax Act are subject to income tax in Malta. The provisions regulating capital gains provide
for a definition of “securities” as follows: “shares and stocks and such like instruments that
participate in any way in the profits of the company and whose return is not limited to a
fixed rate of return...”.

If the particular Notes do not fall within the above-quoted definition, the capital gain aris-
ing on the redemption or disposal of the Notes should not be subject to Maltese tax.

In case the particular Notes fall within the definition of “securities” as quoted above, capi-
tal gains realised by a Maltese resident and domiciled noteholder on the redemption or
disposal of the Securities should be subject to Maltese income tax.

Similarly to the tax position outlined above in respect of interest income, the applicable
tax rate on such capital gains depends on whether the capital gains qualify as “invest-
ment income” pursuant to the Maltese Income Tax Act.

The definition of “investment income” includes, for example, “capital gains arising on the
redemption, liquidation or cancellation of securities ... not being shares in a company”.
On the assumption that the Notes should not represent “shares in a company” as re-
quired by the said provision of the law, the capital gain, if any, arising on the redemption
of the Notes should qualify as “investment income” in terms of the aforesaid provision. In
this case, chargeable capital gains may be subject to a final withholding tax of 15%.

The same considerations outlined in respect of interest income regarding the applicability
(and other features) of the 15% final withholding tax also apply in this case. Furthermore,
in respect of capital gains arising on the redemption of the Notes, the noteholder has the
option to receive the capital gains without deduction of a withholding tax, in which case
the noteholder would be required to declare the capital gain in the tax return and charge it
to tax at the standard rate of tax applicable to that person at the time of redemption of the
Notes.

The position outlined in the preceding two paragraphs should not apply in the case of a
disposal of the notes since the definition of “investment income” referred to above specifi-
cally requires a “redemption, liquidation or cancellation”. Hence in the case of a disposal
(rather than a redemption) of the Notes, any chargeable capital gains should not qualify
as “investment income” and should therefore be declared on the noteholder’s income tax
return and be subject to tax at the standard rate of tax at the point of disposal.

Non-residents

Assuming that (i) the noteholder would not be a resident and not domiciled in Malta for
tax purposes, and (ii) the interest income or capital gains would not represent income or
gains arising in Malta and any interest income would not be received in Malta, and (iii) the
Notes would not form part of the business property of the noteholder's Maltese perma-
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nent establishment, no Maltese income tax liability should arise pursuant to Maltese tax
law.

Duty on documents and transfers (stamp duty)

The Maltese Duty on Documents and Transfers Act charges to duty transfers of market-
able securities. A redemption of securities should not be covered by the term “transfer”
according to Maltese stamp duty legislation and should therefore not be chargeable to
Maltese stamp duty. Hence the Maltese stamp duty considerations under this part should
be relevant in case a disposal (direct transfer) of the Notes occurs.

Maltese stamp duty is chargeable at the rate of EUR 2 for every EUR 100 or part thereof
in respect of the amount or value of the consideration or the real value of the marketable
security, whichever is the higher. Maltese stamp duty is due on documents executed in
Malta and on documents executed outside of Malta which are made use of in Malta.

However, if the Issuer has in place an article 47 exemption determination issued by the
Maltese Revenue, any acquisitions or disposals of marketable securities issued by the
Issuer should be exempt from Maltese stamp duty if such an exemption determination
continues to be in place until the time that any disposal of the Notes occurs.

Implementation of the EU Savings Directive

Malta has implemented the EU Savings Directive into Maltese domestic legislation as
from 1 January 2005 in terms of Legal Notice 267 of 2004.

If any of the payments derived from the Notes fall within the purport of the EU Savings
Directive, the country of the Issuer would have to determine whether any exchange of
information requirements would apply or whether any foreign (non-Maltese) withholding
tax would apply on such payments.

In the case where there is a Maltese paying agent and the recipient of such interest is
non-Maltese, then the said agent has the obligation to report information to the competent
authority in Malta (being the Commissioner of Inland Revenue) in line with the provisions
of the Savings Directive. The information to be reported by the Maltese paying agent to
the Maltese competent authority for all interest payments made during a calendar year in
terms of the Savings Directive must be furnished annually not later than the 28th Febru-
ary following the end of such calendar year.

All paying agents in Malta are to register for the purposes of the Savings Directive with
the Inland Revenue Department. This means that both paying agents who pay interest
income directly to beneficial owners and paying agents who receive income on behalf of
the beneficial owners are to be registered with the Inland Revenue Department.

The Commissioner of Inland Revenue may, when and as often as he deems necessary,
give notice in writing to any paying agent to furnish, within a reasonable time stated in the
notice, not being less than fourteen days, such information (including copies of any rele-
vant books, documents or other records) which the Commissioner may deem necessary
in order to determine that the information reported by the said paying agent was correct
and complete. The said paying agent required to furnish such information must make
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available all the documents in his possession or under his control as required by the
Commissioner of Inland Revenue.

The minimum amount of information concerning interest payments to be reported by Mal-
tese paying agents should be that specified in Article 8(2) of the Savings Directive.

4.2 Information concerning the Underlying

In general, information on the Underlying of the Notes is set out in the Final Terms (item
"Underlying(s)").

4.2.1 Exercise price or final reference price of the Underlying

Unless provided otherwise in the Final Terms (item "Provisions relating to the calculation
of the Redemption Amount"), the exercise price equals the value of the Underlying or, in
case the Underlying is an index, the final price of options relating to the Underlying, as
determined on the relevant date by the relevant exchange. In case the Underlying is an
interest rate or a currency, the exercise price is determined and published in accordance
with the Final Terms (item "Provisions relating to the calculation of the Final Value and
the substitute value").

4.2.2 Type of Underlying and where information on Underlying can be obtained

As to the type of the Underlying and the place where information on the Underlying may
be obtained, see the Final Terms (item "Underlying(s)"). Regarding the risks associated
with several types of Underlyings, see page 38 et seq.

Information about the past and future performance of the Underlying and its volatility may
be obtained from the homepage of the relevant stock exchange (see Final Terms, item
"Relevant Exchange(s) of Underlying(s)") to the extent the Underlying is listed on such
exchange, from the homepage of the Issuer (in particular http://produkte.erstegroup.com
and/or www.erstegroup.com), if published; on free stock exchange information websites,
and from information systems (access to which may be fee-based, e.g. Reuters,
Bloomberg), to the extent these information sources make such information available.

Where the Underlying is a security, the name of the issuer of the Underlying, the ISIN
(international security identification number) or other such security identification code,
where the Underlying is an index, the name of the index and a description of the index if it
is composed by the Issuer, or, if it is not composed by the Issuer, where information
about the index can be obtained, where the Underlying is an interest rate, a description of
the interest rate, or, where the Underlying does not fall within the categories specified
above, equivalent information, and where the Underlying is a basket of Underlyings, dis-
closure of the relevant weightings of each Underlying in the basket shall be set out in the
Final Terms (item "Underlying(s)").

4.2.3 Market disruption or settlement disruptions affecting the Underlying

The applicable Terms and Conditions ("Market Disruption") and the Final Terms (item
"Additional / changes to Market Disruption events") contain provisions concerning the
disruption of the market or the settlement and the consequences attached thereto.
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4.2.4 Adjustment rules with respect to events concerning the Underlying.

The applicable Terms and Conditions ("Adjustments") and the Final Terms (item "Addi-
tional / changes to Adjustment Events") contain provisions on the adjustment with respect
to events concerning the Underlying.

5. TERMS AND CONDITIONS OF THE OFFER

5.1 Conditions, offer statistics, expected timetable and action required to apply
for the Offering

5.1.1 Conditions to the offer

The offer of Notes under the Programme is not subject to any conditions. The Final
Terms are to be read together with this Prospectus, and contain, together with this Pro-
spectus, full and comprehensive information on the Programme and the issues of Notes.

5.1.2 Total nominal amount of the issue

The total nominal value of the issues of Notes under this Programme is not limited. The
nominal value of each issue of Notes is set out in the Final Terms (see item "Volume").
The Issuer is entitled, at any time, to issue further Notes under the same conditions (but
with a different issue date), which may be consolidated with the Notes and which together
form a single series of Notes, increasing their number.

5.1.3 Offer period

The Programme provides for permanent and/or repeated issues of Notes. Individual is-
sues of Notes will be offered permanently (Daueremissionen), where Notes may be is-
sued during most of their term at a price determined and adjusted from time to time by the
Issuer ("tap issue").

The invitation to prospective investors to make offers for the subscription of Notes is car-
ried out by the Issuer and distribution partners, if any. The offer to subscribe for Notes is
to be made by the investor. The Issuer retains the right to accept or reject subscription
offers, in whole or in part.

5.1.4 Minimum or maximum subscription

The denominations of the Notes and/or minimum subscription amounts are set out in the
Final Terms (item "Minimum volume, denomination"), if any. In general, no maximum
subscription amount will be set by the Issuer. The minimum denomination of Notes other
than Notes which are non-equity securities giving the right to acquire any transferable
securities or to receive a cash amount will be Euro 1,000 or, if any currency other than
Euro, in an amount in such other currency equal to or exceeding the equivalent of Euro
1,000 at the time of the issue of the Notes.

5.1.5 Delivery of the Notes
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To the extent the Final Terms do not provide otherwise (item "other final terms"), the
payment of the subscription price is effected on the basis of a subscription agreement
between the investor and the Issuer concerning the acquisition of the respective Notes.
Delivery shall be effected upon payment within market customary time periods.

5.1.6 Publication of the result of the offer

The Notes are issued as tap issues (Daueremissionen) so that the result of the offer may
not be made public prior to the closing of the issue, usually by notification of the total
amount to the Oesterreichische Kontrollbank AG (or any other securities depository as
set out in the Final Terms in item "Securities Depository)).

5.2 Plan of distribution and allotment
5.2.1 Categories of investors and markets

In general, the invitation to make an offer for the subscription of Notes is not made to a
particular or restricted group of investors and therefore no different categories of investors
exist. The Final Terms will specify (in item "Host country of public offer") whether in case
of offers made in more than one market certain tranches of Notes are reserved for certain
countries.

5.2.2 Notification process regarding allottment
Not applicable.
5.3 Pricing
5.3.1 Indication of the expected pricing process for disclosure

The issue price of the tranches of Notes is fixed by the Issuer by taking into account sev-
eral price-relevant factors, including the value of the Underlying, the current interest rate,
anticipated dividends and other product-specific criteria.

Additionally, the issue price may include an issue premium which is intended to cover
commissions for the Issuer or other ancillary costs arising in connection with the issue
and hedging of the respective Notes.

The issue price is published in the Final Terms (item "Initial issue price"), and any further
issue prices are determined the Issuer's reasonable discretion according to market condi-
tions and, if applicable, as provided for in the Terms and Conditions.

Costs and disbursements incurred by an investor in connection with a secondary pur-
chase of the Notes are outside of the influence of the Issuer.
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54 Management and underwriting
5.4.1 Name and address of the co-ordinators

Currently, no co-ordinators or placers have been appointed by the Issuer. Any co-
ordinators or placers will, to the extent appointed, be set out in the Final Terms (item
"other final terms").

5.4.2 Paying agents, warrant agent and depository

To the extent not specified otherwise in the Final Terms (item "Paying Agent" and "Paying
Agent, Presentation Agent and Warrant Agent"), Erste Group Bank AG is acting as pay-
ing agent for the Notes, and as warrant agent with respect to the Warrants.

The Issuer is entitled to appoint additional paying agents and/or to revoke the appoint-
ment of paying agents.

The paying agents, the warrant agent and additional agents, if any, act solely as agents
of the Issuer and have no agency or fiduciary relationship vis-a-vis the holders of the
Notes.

The paying agent and the warrant agent are only liable for making, not making or receiv-
ing declarations or undertaking or omitting acts if, and to the extent they violate the pru-
dence of an ordinary paying agent or warrant agent, as the case may be.

The global notes representing the Notes are deposited with the securities depository
specified in the Final Terms (item "Securities Depository") on behalf of the specified clear-
ing system, if any.

5.4.3 Name and address of the underwriting entities
The Notes are not underwritten by any underwriting entities.
5.4.4 Signing of the underwriting agreement

The Notes are not underwritten by any underwriting entities.
5.4.5 Calculation agent

Erste Group Bank AG acts as the calculation agent. The Issuer is entitled to appoint addi-
tional calculation agents and/or to revoke the appointment of calculation agents. The cal-
culation agent acts solely as agent of the Issuer and has no agency or fiduciary relation-
ship vis-a-vis the holders of the Notes.

The calculation agent is only liable for making, not making or receiving declarations or
undertaking or omitting acts if, and to the extent it violates the prudence of an ordinary
calculation agent.
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6. ADMISSION TO TRADING AND DEALING ARRANGEMENTS
6.1 Admission to trading

The Issuer intends to apply for admission to listing of the Programme and/or the Notes on
the second regulated market (Geregelter Freiverkehr) of the Vienna Stock Exchange
(Wiener Bérse) and/or the regulated market (Geregelter Freiverkehr) of the Stuttgart
Stock Exchange (Bérse Stuttgart) (EUWAX) and/or to apply for the Notes to be listed at
the Official List and to be admitted to trading on the Regulated Market of the Luxembourg
Stock Exchange (Bourse de Luxembourg). Notes may also be listed at the parallel market
(rynek réownolegty) of the Warsaw Stock Exchange and/or the Budapest Stock Exchange
and/or the regulated market of the Bucharest Stock Exchange (Bursa de Valori Bucur-
esti). Notes may be listed on any other market and/or stock exchange or may not be
listed at all, as specified in the Final Terms. The markets where Notes of a Series are, or
are intended to be listed are set out in the Final Terms (item "Listing").

6.2 Regulated markets or equivalent markets on which securities of the same
class as the Notes are admitted to trading

Notes of the same class as the Notes are currently listed at the third market (Dritter
Markt) of the Vienna Stock Exchange (Wiener Bérse), the regulated market (Geregelter
Freiverkehr) of the Vienna Stock Exchange (Wiener Bérse), the regulated market (Gere-
gelter Freiverkehr) of the Stuttgart Stock Exchange (Bérse Stuttgart) (EUWAX) and/or the
parallel market (rynek réwnolegty) of the Warsaw Stock Exchange and/or the Budapest
Stock Exchange and/or the regulated market of the Bucharest Stock Exchange (Bursa de
Valori Bucuresti).

6.3 Intermediaries

Currently, no entities with a firm commitment to act as intermediaries in secondary trading
are appointed.

7. ADDITIONAL INFORMATION
71 Advisors

No such advisors act for the Issuer in connection with the issue of the Notes.
7.2 Other audited or reviewed information

Not applicable.
7.3 Statement or report attributed to experts

No such experts act for the Issuer in connection with the issue of the Notes.
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7.4 Third party information

Information contained in this Prospectus which has been sourced from a third party has
been accurately reproduced and as far as the Issuer is aware and is able to ascertain
from information published by that third party, no facts have been omitted which would
render the reproduced information inaccurate or misleading. The sources of any informa-
tion received by a third party are identified herein.

7.5 Post-issuance information

The Issuer does not intend to publish any post-issuance information, except if required by
any applicable laws and regulations.
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Annex 1

Terms and Conditions of the [Share] [ADR/GDR] [Index] [Bond/Note] [Fund] [Com-
modity] [Currency] [Managed Portfolio] [Futures] [Other] Certificates
Emissionsbedingungen der [Aktie] [ADR/GDR] [Index] [Schuldtitel] [Fonds]
[Rohstoff] [Wahrungs] [Managed Portfolio] [Termingeschaft] [Andere] Zertifikate

Emissionsbedingungen

[Aktie] [ADR/GDR] [Index]
[Schuldtitel] [Fonds] [Rohstoff]
[Wahrungs] [Managed Portfolio]

[Termingeschift] [andere] Zertifi-
kate

der
Erste Group Bank AG

emittiert unter dem
Structured Notes Programme

§ 1 Angebot

Die Erste Group Bank AG, 1010 Wien,
Graben 21 (die Emittentin) begibt gemanR
diesen Emissionsbedingungen auf den
Inhaber lautende [Aktie] [ADR/GDR] [Index]
[Schuldtitel] [Fonds] [Rohstoff] [Wahrungs]
[Managed Portfolio] [Termingeschaft] [An-
dere] Zertifikate (die Zertifikate) auf einen
Basiswert oder einen Korb von Basiswerten
[definiert im Angebotsblatt und in EK Zeile
6] (der Basiswert) in der Form einer Dau-
eremission.

Die Zertifikate kénnen in Mindestvolumina
[gemalR Angebotsblatt und definiert in EK
Zeile 7] oder einem Vielfachen davon bor-
setaglich borslich und aullerbdrslich fortlau-
fend gehandelt werden. Die Emittentin be-
absichtigt, unter gewohnlichen Marktbedin-
gungen aktuelle Ankaufs- und Verkaufskur-
se zu stellen. Die Emittentin lbernimmt
jedoch gegenliber dem Inhaber der Zertifi-
kate keinerlei Rechtspflicht zur Stellung
derartiger Kurse oder hinsichtlich der Héhe

Terms and Conditions

[Share] [ADR/GDR] [Index]
[Bond/Note] [Fund] [Commodity]
[Currency] [Managed Portfolio]
[Futures] [other] Certificates

issued by
Erste Group Bank AG

issued under the
Structured Notes Programme

1. Offer

Erste Group Bank AG, A-1010 Vienna,
Austria, Graben 21 (the Issuer) issues
pursuant to these terms and conditions

bearer [Share] [ADR/GDR] [Index]
[Bond/Note] [Fund] [Commodity] [Cur-
rency] [Managed Portfolio] [Futures]

[Other] Certificates (the Certificates) re-
lated to an underlying or a basket of under-
lyings [as defined in the Offer Table and in
FT No 6] (the Underlying) by way of a tap
issue.

The Certificates may be traded perma-
nently in minimum volumes [pursuant to
the Offer Table and as defined in FT No 7]
or multiples thereof on a stock exchange
day on or outside of an exchange. Under
common market conditions, the Issuer
intends to provide current buy and sell
quotations. The Issuer shall however nei-
ther be liable vis-a-vis the holder of the
Certificates to offer such quotations nor for
the amounts or the existence of such quo-
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oder
Kurse.

des Zustandekommens derartiger

Die Zertifikate notieren in der festgelegten
Wahrung [wie in EK Zeile 8 definiert] (die
Festgelegte Wéahrung) und werden in der
festgelegten Wahrung gehandelt.

Verweise auf "Endgliltige Konditionen" oder
"EK" bezeichnen die endgultigen Konditio-
nen, die auf diese Emissionsbedingungen
anwendbar sind und diese erganzen und
andern, Verweise auf das "Angebotsblatt"
bezeichnen das Angebotsblatt, in dem die
jeweilige Emission von Zertifikaten uberb-
licksmaRig beschrieben wird und welches
den Endgiltigen Konditionen als integraler
Bestandteil angeschlossen ist.

§ 2 Form; Sammelverwahrung; Uber-
tragbarkeit

Die Zertifikate werden zur Ganze in Sam-
melurkunden gemafR § 24 lit. b Depotge-
setz, BGBI. Nr. 424/1969, in der jeweils
glltigen Fassung, dargestellt, welche die
Unterschrift zweier unterschriftsberechtigter
Personen der Emittentin tragen.

Die Sammelurkunden werden bei der Ver-
wahrstelle [definiert in EK Zeile 31(i)] fur
das Clearing-System [definiert in EK Zeile
31(ii)] hinterlegt. Die Zertifikate sind geman
den anwendbaren Gesetzen und Regelun-
gen Ubertragbar.

Es werden keine Einzelurkunden ausgege-
ben. Ein Anspruch auf Ausfolgung von ef-
fektiven Stiicken besteht nicht, ausgenom-
men soweit gesetzlich oder gemaR den
Regeln des Clearing Systems zwingend
vorgeschrieben.

§ 3 Verzinsung

Es erfolgt keine laufende Verzinsung der
Zertifikate. Zur Ausschittung gelangt nur
der gemal § 6 berechnete Tilgungsbetrag.

tations.

The Certificates are listed in the specified
currency [as defined in FT No 8] (the
Relevant Currency) and are traded in the
Relevant Currency.

References to "Final Terms" or "FT" shall
mean the final terms which are applicable
to and which supplement and vary these
terms and conditions, references to the
"Offer Table" shall be to the offer table
which contains a survey of the relevant
issue of Certificates and which is attached
to, and forms an integral part of, the Final
Terms.

2. Form; Global Note; Transferability

The Certificates shall be represented en-
tirely by global notes pursuant to para 24 lit
b of the Austrian Depository Act, Federal
Law Gazette No 424/1969 as amended,
which shall bear the signature of two per-
sons authorised by the Issuer.

The global notes shall be deposited with
the securities depository [defined in FT No
31(i)] on behalf of the clearing system [de-
fined in FT No 31(ii)]. The Certificates shall
be transferable in accordance with appli-
cable laws and regulations.

No single Certificates will be issued. The
Issuer shall not be liable to issue definitive
notes, save where mandatorily required by
applicable statute or the regulations of the
clearing system.

3. Interest

The Certificates shall not bear interest.
The Issuer shall only be liable to pay the
Redemption Amount calculated pursuant
to clause 6.
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§ 4 Ausgabe (Laufzeitbeginn);
Laufzeitende; Erstausgabepreis

Die Zertifikate werden im Rahmen einer
Daueremission begeben und von der Emit-
tentin zum freibleibenden Verkauf gestellt.
Die Ausgabe und Laufzeit der Zertifikate
beginnt am Laufzeitbeginn [gemaR Ange-
botsblatt und EK Zeile 9] (der Laufzeitbe-
ginn) und endet mit Ablauf des Laufzeiten-
des [gemal Angebotsblatt und EK Zeile 10]
(das Laufzeitende).

Wenn die Zertifikate keine vorbestimmte
Laufzeit aufweisen ("open-end-Zertifikate"),
hat die Emittentin erstmals nach Ablauf der
Mindestlaufzeit [definiert in EK Zeile 11]
nach dem Ausgabetag das Recht, das
Laufzeitende (das Laufzeitende) festzuset-
zen, wobei zum Zeitpunkt der Festsetzung
die Restlaufzeit der Zertifikate mindestens
die Mindestrestlaufzeit [definiert in EK Zeile
12] betragen muss. Die Festsetzung des
Laufzeitendes wird gemal § 15 bekannt
gemacht.

Im Falle von Zertifikaten, die als "Express-
Zertifikate" ausgestaltet werden, endet die
Laufzeit vorzeitig an jenem Beobachtungs-
tag [definiert in EK Zeile 18], an dem der
Schlusskurs des Basiswertes den Beobach-
tungswert erreicht oder Ubersteigt. In die-
sem Fall gilt dieser Beobachtungstag als
Laufzeitende.

Der Erstausgabepreis wird von der Emitten-
tin festgelegt und laufend gemafR den herr-
schenden Marktbedingungen angepasst.

§ 5 Basiswert

Der Basiswert der Zertifikate ist der Basis-
wert oder Basiswertkorb oder das Portfolio
[siehe Angebotsblatt und EK Zeile 6]. Eine
Beschreibung des Basiswertes (inklusive
der Wertpapierkennnummern und/oder die

4. Issue (Commencement Date); Ma-
turity Date; Initial Issue Price

The Certificates shall be issued as a tap
issue and may at the discretion of the Is-
suer be offered for subscription. The issue
and the tenor of the Certificates shall
commence on the commencement date
[pursuant to the Offer Table and as defined
in FT No 9] (the Commencement Date)
and shall end upon the expiry of the matur-
ity date [pursuant to the Offer Table and as
defined in FT No 10] (the Maturity Date).

If the Certificates have no pre-determined
term ("open-end-Certificates"), the Issuer
shall be entitled to determine a maturity
date (the Maturity Date) not earlier than
after the expiry of the minimum term [as
defined in FT No 11], provided that at the
date of such determination the remaining
term of the Certificates shall amount to at
least the minimum remaining term [as de-
fined in FT No 12]. The determination of
the Maturity Date shall be published pur-
suant to clause 15.

In case of Certificates which are "Express-
Certificates", the term shall end prior to the
Maturity Date on such Observation Date
[defined in FT No 18] on which the Final
Value of the Underlying reaches or ex-
ceeds the Observation Value, in which
case such Observation Date shall be the
Maturity Date.

The initial issue price shall be determined
by the Issuer and shall be adjusted from
time to time in accordance with existing
market conditions.

5. Underlying

The underlying of the Certificates shall be
the Underlying or basket of Underlyings or
portfolio [pursuant to the Offer Table and
FT No 6]. A description of the Underlying
(including, if any, the securities identifica-

148



"International Security Identification Num-
bers — ISIN" Nummern, falls vorhanden),
sowie im Falle von Basiswertkdrben die
prozentuelle Gewichtung der Bestandteile
des Korbes, sind dem Angebotsblatt und
den Endgultigen Konditionen [siehe EK
Zeile 6] zu entnehmen. Im Falle eines Ba-
siswertes, der aus einem Managed Portfolio
besteht, sind Angaben hierzu, insbesondere
Uber die Zusammensetzung, das Manage-
ment und die Veranlagungsrichtlinien sowie
die Managementgebihr in den Endgultigen
Konditionen [EK Zeile 6] enthalten. Eine
weitere Beschreibung des Basiswertes ist,
falls dies die Emittentin fir erforderlich er-
achtet, den Endglltigen Konditionen ange-
schlossen.

§ 6 Tilgungsbetrag

Die Laufzeit der Zertifikate endet mit Ablauf
des Laufzeitendes. Am Ende der Laufzeit
werden die Zertifikate automatisch durch
die Emittentin riickgeldst und (i) wenn Erfil-
lung durch Zahlung eines Geldbetrages
vorgesehen ist [EK Zeile 18], der Tilgungs-
betrag (wie nachstehend festgelegt) am
Falligkeitstag (wie in § 9 definiert) an die
Investoren ausbezahlt, und/oder (ii) wenn
Erfillung durch physische Lieferung des
Basiswertes vorgesehen ist [EK Zeile 18],
am Falligkeitstag (wie in § 9 definiert) eine
dem Tilgungsbetrag (wie nachstehend fest-
gelegt) entsprechende Menge an Basiswer-
ten den Investoren geliefert, wobei fir Zwe-
cke der Berechnung der Menge der Basis-
werte der Basiskurs [definiert in EK Zeile
18] des Basiswertes malgeblich ist. Soweit
die Anzahl der zu liefernden Basiswerte
eine ganze Zahl ergibt, wird diese an den
betreffenden Zertifikatsinhaber geliefert, ein
Anspruch auf danach allenfalls verbleiben-
de Bruchteile an Basiswerten wird durch
Barauszahlung dieser Bruchteile erfillt, die
zu diesem Zweck auf zwei Dezimalstellen
abgerundet werden. Sollte das Laufzeiten-
de kein Bankarbeitstag sein, wird das Lauf-
zeitende auf den nachsten darauf folgenden
Bankarbeitstag verschoben.

tion numbers and/or the International Se-
curity Identification Numbers - "ISIN") and,
in case of a basket of Underlyings, the
weighting of the components of the bas-
kets expressed in per cent., are set out in
the Offer Table and the Final Terms [see
FT No 6]. In case that the Underlying is a
managed portfolio, further information
hereon is set out in the Final Terms [see
FT No 6], in particular relating to its com-
position, management and investment
guidelines as well as management fees. A
further description of the Underlying is, in
case the Issuer deems it necessary, an-
nexed to the Final Terms.

6. Redemption Amount

The tenor of the Certificates shall end
upon expiry of the Maturity Date. At the
end of the tenor, the Certificates shall be
redeemed automatically by the Issuer and
(i) if cash settlement is specified [FT No
18], the Redemption Amount (as deter-
mined below) shall be paid to the investors
on the Payment Date (as defined in clause
9), and/or (ii) if physical settlement is
specified [FT No 18], an amount of Under-
lyings corresponding to the Redemption
Amount (as determined below) shall be
delivered to the investors on the Payment
Date (as defined in clause 9), whereby for
the purposes of calculating the amount of
Underlyings the Base Value [defined in FT
No 18] of the Underlying shall be relevant.
As far as the number of Underlyings to be
delivered is an integral number, such
number of Underlyings will be delivered to
the Certificateholder, any claim for remain-
ing fractions, if any, will be discharged by a
cash payment of these fractions, rounded
down to two numbers following the decimal
point. If the Maturity Date is not a Banking
Day, the next Banking Day shall be the
Maturity Date.
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Vorbehaltlich der Bestimmungen in § 10
erfolgt die Einlésung der Zertifikate durch
Zahlung eines Betrages in der Festgelegten
Wahrung (der Tilgungsbetrag) je Zertifikat,
der folgendermalfien berechnet wird:

Flir Basiswerte, die nicht aus einem Index
(oder einem Korb von Indices) bestehen,
gilt:

Der Tilgungsbetrag entspricht dem von der
Emittentin zum Laufzeitende festgestellten
und veroffentlichten Schlusskurs (wie unten
definiert) des Basiswertes, multipliziert mit
dem Bezugsverhaltnis (wie nachstehend
definiert).

Fiir Basiswerte, die aus einem Index (oder
einem Korb von Indices) bestehen, gilt:

Der Tilgungsbetrag entspricht dem von der
Indexberechnungsstelle zum Laufzeitende
festgestellten und verdffentlichten Schluss-
kurs (wie unten definiert) des Basiswertes,
wobei ein Indexpunkt jeweils dem Wert von
einem Euro entspricht, multipliziert mit dem
Bezugsverhaltnis (wie nachstehend defi-
niert).

Im Falle von Zertifikaten, die als "Express-
Zertifikate" ausgestaltet werden, entspricht
der Tilgungsbetrag (i) dem Kuponbetrag
[EK Zeile 18], vorausgesetzt, dass zu dem
auf das Laufzeitende fallenden Beobach-
tungstag [definiert in EK Zeile 18] der von
der Emittentin festgestellte und verdffent-
lichte Schlusskurs des Basiswertes den
Beobachtungswert [definiert in EK Zeile 18]
erreicht oder Ubersteigt, oder, wenn dies
nicht der Fall ist (ii) zum Erstausgabepreis,
wenn zu dem auf das Laufzeitende fallen-
den Beobachtungstag [definiert in EK Zeile
18] der von der Emittentin festgestellte und
veroffentlichte Schlusskurs des Basiswertes
gréBer als die Barriere [gemafl Angebots-
blatt und EK Zeile 15] ist, oder, wenn dies

Subject to the provisions in clause 10, the
Certificates shall be redeemed by payment
of an amount denominated in the Relevant
Currency (the Redemption Amount) per
Certificate, which shall be calculated in
accordance with the following provisions:

The following shall apply to Underlyings
which do not comprise an index (or a bas-
ket of indices):

The Redemption Amount shall be the Final
Value (as defined below) of the Underlying
as determined and published by the Issuer
as of the Maturity Date, multiplied by the
Exchange Rate (as defined below).

The following shall apply to Underlyings
which comprise an index (or a basket of
indices):

The Redemption Amount shall be the Final
Value (as defined below) of the Underlying
as determined and published by the Index
Sponsor (as defined below) as of the Ma-
turity Date, whereby each index point shall
equal one Euro, multiplied by the Ex-
change Rate (as defined below).

In case of Certificates which are "Express-
Certificates", the Redemption Amount
shall be (i) the Coupon Amount [FT No 18],
provided that on the Observation Date [FT
No 18] which falls on the Maturity Date the
Final Value of the Underlying as deter-
mined and published by the Issuer reaches
or exceeds the Observation Value [FT No
18], or, if this is not the case, (ii) the Initial
Issue Price, provided that on the Observa-
tion Date [FT No 18] which falls on the
Maturity Date the Final Value of the Under-
lying as determined and published by the
Issuer is higher than the Barrier [as de-
fined in the Offer Table and FT No 15], or,
if this is not the case, (iii) at the Final Value
(as defined below) of the Underlying as
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nicht der Fall ist oder keine Barriere gesetzt
wurde, (iii) zum von der Emittentin an dem
auf das Laufzeitende fallenden Beobach-
tungstag [definiert in EK Zeile 18] festge-
stellten und verdffentlichten Schlusskurs
des Basiswertes, multipliziert mit dem Be-
zugsverhaltnis (wie nachstehend definiert),
oder, wenn der Basiswert aus einem Index
(oder einem Korb von Indices) besteht, dem
von der Indexberechnungsstelle zu dem auf
das Laufzeitende fallenden Beobachtungs-
tag festgestellten und verdffentlichten
Schlusskurs (wie unten definiert) des Ba-
siswertes, wobei ein Indexpunkt jeweils
dem Wert von einem Euro entspricht, mul-
tipliziert mit dem Bezugsverhaltnis (wie
nachstehend definiert).

Im Falle von Zertifikaten, die keine be-
stimmte Laufzeit aufweisen ("open-end")
und welche einen Basiswert in einer Wah-
rung aufweisen, welche nicht der Festge-
legten Wahrung der Zertifikate entspricht,
wird bei der Berechnung des Tilgungsbe-
trages ein Anpassungsfaktor beriicksichtigt,
welcher auf regelmaRiger Basis die Ertrage
oder Kosten fir die aufgrund des Wah-
rungs- und Zinsanderungsrisiko abge-
schlossenen Absicherungsgeschéfte abde-
cken soll. Detailierte Regelungen der Be-
rechnung und Anpassung des Anpassungs-
faktors sind in den Endgultigen Konditionen
[siehe EK Zeile 18] enthalten.

Die Barriere, wenn vereinbart, wird in den
EK [Zeile 15] festgelegt und kann bei Zerti-
fikaten, die ohne Laufzeit ausgestaltet sind
("open-end") an einen oder mehrere Refe-
renzwerte gebunden sein und von der Emit-
tentin jederzeit gemal einer im Angebots-
blatt und in den EK [Zeile 15] genannten
Formel oder in ihrem eigenen Ermessen
aufgrund von Marktgegebenheiten ange-
passt werden.

Die Emittentin ist berechtigt, in den Endgiil-
tigen Konditionen [siehe EK Zeile 18] ande-
re Methoden zur Bestimmung des Til-
gungsbetrages festzulegen.

determined and published by the Issuer as
of the Observation Date [FT No 18] which
falls on the Maturity Date, multiplied by the
Exchange Rate (as defined below), or, if
the Underlying consists of an index (or a
basket of indices) or no Barrier has been
set, the Final Value (as defined below) of
the Underlying as determined and pub-
lished by the Index Sponsor (as defined
below) as of the Observation Date [FT No
18] which falls on the Maturity Date,
whereby each index point shall equal one
Euro, multiplied by the Exchange Rate (as
defined below).

In case of Certificates, which have no pre-
determined term ("open-end") and the
Underlying of which is denominated in a
currency other than the Relevant Currency
of the Certificates, the Redemption
Amount shall be calculated by taking into
account an Adjustment Factor which
should cover on a permanent basis the
earnings and costs of the arrangements
concluded to hedge the currency and in-
terest risks. Detailed provisions for the
calculation and adjustment of the Adjust-
ment Factor are contained in the Final
Terms [see FT No 18]

The barrier, if any, shall be fixed in the FT
[No 15] and may, in case of open-end Cer-
tificates, be linked to one or more refer-
ence values and may be fixed by the Is-
suer at any time in accordance with a for-
mula specified in the Offer Table and FT
[No 15] or in its own discretion in accor-
dance with market conditions.

The Issuer may specify in the Final Terms
[see FT No 18] other methods for deter-
mining the Redemption Amount.
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Das Bezugsverhéltnis entspricht dem im
Angebotsblatt und in den Endguiltigen Kon-
ditionen [siehe EK Zeile 19] dargestellten
und als Dezimalzahl ausgedriickten Be-
zugsverhaltnis (das Bezugsverhéltnis).

§ 7 Schlusskurs; Ersatzkurs

Wenn in den Endgultigen Konditionen nicht
anders festgelegt [siehe EK Zeile 20], ent-
spricht der Schlusskurs dem Kurs des Ba-
siswertes, wie er am Laufzeitende von der
MaRgeblichen Boérse oder der Feststel-
lungsstelle, oder im Falle dass der Basis-
wert ein (oder mehrere) Index ist, von der
Indexberechnungsstelle festgestellt und
verdffentlicht wird.

Wird am Laufzeitende der Schlusskurs des
Basiswertes oder eines in einem Korb oder
Portfolio enthaltenen Basiswertes nicht
festgestellt und verdffentlicht oder liegt nach
Auffassung der Emittentin an diesem Tag
eine Marktstérung geman § 8 dieser Bedin-
gungen vor, dann wird das Laufzeitende auf
den nachstfolgenden Bodrsegeschaftstag
(wie unten definiert), an dem keine Markt-
stérung mehr vorliegt, verschoben. Dauert
die Marktstérung auch am fiinften Borsege-
schaftstag an, gilt dieser flinfte Borsege-
schaftstag nach Eintritt der Marktstérung als
Laufzeitende und die Emittentin wird den
Tilgungsbetrag auf der Basis eines Ersatz-
kurses fur den betreffenden Basiswert fest-
legen. Ersatzkurs ist, soweit erhaltlich, der
von der Mafigeblichen Bérse oder der Fest-
stellungsstelle festgelegte Kurs des betref-
fenden Basiswertes oder, falls ein solcher
nicht feststellbar ist, der von der Emittentin
bestimmte Kurs des betreffenden Basiswer-
tes, der nach Einschatzung der Emittentin
den an diesem Tag herrschenden Marktge-
gebenheiten entspricht.

Im Falle, dass der Basiswert ein Index ist,
wird die Emittentin einen Ersatzkurs unter
Anwendung der zuletzt fiir dessen Berech-

The exchange rate shall equal the ex-
change rate expressed as a decimal num-
ber set out in the Offer Table and in the
Final Terms [see FT No 19] (the Ex-
change Rate).

7. Final Value; Substitute Value

If not provided otherwise in the Final
Terms [see FT No 20], the Final Value
shall equal the value of the Underlying as
determined on the Maturity Date and pub-
lished by the Relevant Exchange or, as the
case may be, the Determination Agent, or,
in case that the Underlying is an index (or
more than one), by the Index Sponsor.

If the Final Value of the Underlying or an
Underlying which is part of a basket or
portfolio of Underlyings is on the Maturity
Date not determined and published, or if in
the opinion of the Issuer a Market Disrup-
tion (as defined in clause 8) has on such
day occurred and is continuing, the Matur-
ity Date shall be the first following Stock
Exchange Day (as defined below) on
which no Market Disruption exists. If the
Market Disruption is continuing on the fifth
Stock Exchange Day, such fifth Stock Ex-
change Day after the beginning of the
Market Disruption shall be deemed to be
the Maturity Date, and the Issuer shall
determine the Redemption Amount on the
basis of a substitute value of the relevant
Underlying. The substitute value shall be
the value of the relevant Underlying as
determined by the Relevant Exchange or,
as the case may be, the Determination
Agent, to the extent available, or, if not
available, the value of the relevant Under-
lying which in the assessment of the Issuer
corresponds to the market conditions on
such day, as determined by the Issuer.

In case that the Underlying is an index, the
Issuer shall calculate a substitute value by
applying the calculation method which was
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nung gultigen Berechnungsmethode er-
rechnen, wobei die Emittentin der Berech-
nung die Kurse der zuletzt im Index enthal-
tenen Komponenten an diesem Tag zu
jenem Zeitpunkt zugrunde legt, an dem
Ublicherweise der Schlusskurs der jeweili-
gen Indexkomponenten bestimmt wird.
Sollte der Handel eines oder mehrerer der
nach Auffassung der Emittentin fir die Be-
rechnung des Basiswertes mafigeblichen
Indexkomponenten an einem solchen Tag
ausgesetzt oder wesentlich eingeschrankt
sein, wird die Emittentin den Wert dieser
Indexkomponenten so bestimmen, dass er
nach Einschatzung der Emittentin den an
diesem Tag herrschenden Marktgegeben-
heiten entspricht.

Bankarbeitstage im Sinne dieser Bedingun-
gen sind Tage, an denen das Trans-
European Automated Real-time Gross Sett-
lement Express Transfer (TARGET) System
Zahlungen abwickelt. BoOrsegeschaftstage
sind solche Tage, an denen a) planmaRig
der Schlusskurs des betreffenden Basis-
wertes berechnet und veroffentlicht wird,
und b) planmaRig ein Handel an der Maf-
geblichen Optionenbdrse vorgesehen ist.

MaRgebliche Borse ist die im Angebotsblatt
und in den Endglltigen Konditionen be-
stimmte Borse [siehe EK Zeile 21]. Feststel-
lungsstelle ist die in den Endgiiltigen Kondi-
tionen bestimmte Stelle [siehe EK Zeile 21].
MaRgebliche Optionenbdrse ist die Termin-
bérse mit dem grofiten Handelsvolumen
von Optionskontrakten, die auf den Basis-
wert gehandelt werden oder die in den
Endgiiltigen Konditionen als solche be-
zeichnete Borse [siehe EK Zeile 22].

Im Falle, dass der Basiswert ein oder meh-
rere Termingeschéafte sind, wird jeweils zum
Stichtag des in den Endgiiltigen Konditio-
nen [sieche EK Zeile 19] definierten Roll-
Over durch die Emittentin eine Anpassung
dieser Emissionsbedingungen durchgefihrt,
soweit dies im Rahmen der Ersetzung des

applied previously, whereby the Issuer
shall use for the calculation the values of
the components comprised by the index on
such date and as of the point in time on
which the closing price of the index com-
ponents is usually determined. Should the
trading of one or more of the index com-
ponents which according to the Issuer is
relevant for the calculation of the Underly-
ing be suspended or materially curtailed,
the lIssuer shall determine the prices of
such index components in a way that it
corresponds in the assessment of the Is-
suer to the market conditions on such day,
as determined by the Issuer.

References to Banking Days in these
terms and conditions shall mean days on
which the Trans-European Automated
Real-time Gross settlement Express
Transfer (TARGET) System settles pay-
ments. Stock Exchange Days shall desig-
nate days on which a) the closing price of
the relevant Underlying is calculated and
published as scheduled, and b) trading on
the Relevant Option Exchange is sched-
uled to take place.

Relevant Exchange shall be the exchange
set out in the Offer Table and the Final
Terms [see FT No 21]. Determination
Agent shall be the agent set out in the
Final Terms [see FT No 21]. Relevant Op-
tion Exchange shall be the option ex-
change with the highest trading volume of
option contracts relating to the Underlying,
or the exchange specified as such in the
Final Terms [see FT No 22].

In case the Underlying is a future contract
(or a basket thereof), these terms and
conditions may be adjusted as of the de-
termination date of each Roll-Over (as
defined in the Final Terms [see FT No 19])
to the extent the Issuer deems it necessary
due to the replacement as Underlying of
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auslaufenden Termingeschéftes durch das
nachste Termingeschaft als Basiswert er-
forderlich erscheint. Hierbei ist der Investor
so zu stellen, dass der wirtschaftliche Wert
der Zertifikate soweit wie moglich durch den
Roll-Over nicht beeintrachtigt wird.

§8

Marktstérung

Eine "Marktstorung" bedeutet, soweit nicht
die Endgultigen Konditionen [siehe EK Zeile
23] andere oder weitere Marktstorungser-
eignisse enthalten, die Aussetzung oder
Einschréankung des Handels des Ba-
siswertes oder eines oder mehrerer im Korb
oder Portfolio enthaltener Basiswerte, oder
im Falle von Zertifikaten, deren Basiswert
aus einem (oder mehreren) Index besteht,
einer oder mehrerer der im relevanten
Index enthaltenen Komponenten, an der
MaRgeblichen Boérse [siehe EK Zeile 6],
sofern eine solche Aussetzung oder Ein-
schrankung nach Auffassung der Emittentin
die Berechnung des betreffenden
Basiswertes wesentlich beeinflusst, oder
die Aussetzung oder Einschrankung des

Handels von auf den Dbetreffenden
Basiswert (oder im Falle von Zertifikaten,
deren Basiswert aus einem (oder

mehreren) Index besteht, auf eine oder
mehrerer der im relevanten Index ent-
haltenen Komponenten) bezogenen Ter-
minkontrakten oder Optionskontrakten an

der MaRgeblichen Optionenbdrse.
Eine Beschrankung der Stunden oder An-

zahl der Tage, an denen ein Handel statt-
findet, gilt nicht als Marktstérung, sofern die
Einschrankung auf einer vorher angekiin-
digten Anderung der reguléren Geschéfts-
zeiten der betreffenden Borse beruht. Eine
im Laufe eines Handelstages eintretende
Beschrankung im Handel aufgrund von
Preisbewegungen, die bestimmte vorgege-
bene Grenzen Uberschreiten, gilt nur dann
als Marktstérung, wenn diese Beschran-
kung bis zum Ende der Handelszeit an dem
betreffenden Tag fortdauert.

Die Emittentin wird sich bemuhen, den Be-

the expiring future by the next future con-
tract. The investor shall be treated to the
effect that the economic value of the Cer-
tificates is not affected by the roll-over, to
the extent possible.

8. Market Disruption

In these terms and conditions, unless the
Final Terms provide other or additional
events [see FT No 23], a Market Disruption
shall mean a suspension or curtailment of
trading of the Underlying or, as the case
may be, one or more Underlyings which
are part of the basket or portfolio of Under-
lyings, or, in case of index based Certifi-
cates, one or more of the components
comprised in such index, at the Relevant
Exchange [see FT No 6], to the extent
such suspension or curtailment in the opin-
ion of the Issuer materially affects the cal-
culation of the relevant Underlying, or a
suspension or curtailiment of trading of
forward or option contracts related to the
relevant Underlying (or in case of index
based Certificates, one or more of the
components comprised in such index) at
the Relevant Option Exchange.

A curtailment of the hours or number of
days on which trading occurs shall not be
deemed a Market Disruption, provided that
the curtailment results from an announced
change of the regular business hours of
the relevant exchange. A curtailment of
trading which occurs in the course of a
trading day due to price movements ex-
ceeding pre-determined thresholds shall
only be deemed a Market Disruption if
such curtailment subsists until the end of
the trading hours on such day.

The lIssuer shall endeavour to notify the
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teiligten unverziglich gemaR § 15 mitzutei-
len, wenn eine Marktstorung eingetreten ist.
Eine Pflicht zur Mitteilung besteht jedoch
nicht.

§ 9 Erfiillung; Kosten

Die Emittentin bezahlt den Tilgungsbetrag
oder, im Falle von Erflllung durch physi-
sche Lieferung der Basiswerte, liefert die
Basiswerte automatisch drei Bankarbeitsta-
ge nach dem Laufzeitende (der Félligkeits-

tag).

Sollte der Falligkeitstag oder ein anderer
Tag, an dem Zahlungen zu leisten oder
Basiswerte zu liefern sind, kein Bankar-
beitstag sein, erfolgt die Zahlung oder Liefe-
rung am nachstfolgenden Bankarbeitstag.
Die Zertifikatsinhaber sind nicht berechtigt,
wegen einer solchen Verzdégerung Zinsen
oder eine andere Entschadigung zu verlan-
gen.

Wenn Erfiillung durch physische Lieferung
des Basiswertes anwendbar ist [EK Zeile
18], ist die Emittentin berechtigt, solange
die Lieferung der Basiswerte aufgrund einer
Lieferstérung nicht durchfihrbar ist, nach
ihrem Ermessen ihre Verpflichtungen statt
durch Lieferung der Basiswerte durch Zah-
lung eines Barbetrages in der Hbéhe der
Differenz (der Differenzbetrag) des am
Laufzeitende durch die Emittentin festge-
stellten und veroffentlichten Schlusskurses
zu dem Basiskurs an den betreffenden Zer-
tifikatsinhaber zu erfiillen, und zwar spates-
tens am dritten Bankarbeitstag nach dem
Tag, an dem sie die betreffenden Zertifi-
katsinhaber Uber ihre entsprechende Ent-
scheidung informiert hat. Eine Information
dariiber, dass eine Tilgung in Barwerten
vorgenommen wird, ist von der Emittentin
binnen einer angemessenen Frist nach
Eintritt der Nichtdurchfiihrbarkeit der Liefe-
rung der Basiswerte vorzunehmen. Die
Zahlung des Differenzbetrages bei Liefe-
rungsstoérung erfolgt auf die den Zertifikats-
inhabern gegebenenfalls mitgeteilte Art und

involved parties without delay pursuant to
clause 15 once a Market Disruption has
occurred. The Issuer shall however not be
liable to make such notification.

9. Settlement; Costs

The Issuer shall pay the Redemption
Amount or, in case of physical settlement,
deliver the Underlyings automatically
within three Banking Days after the Matur-
ity Date (the Payment Date).

If the Payment Date or any other date on
which payments are due or Underlying are
to be delivered is not a Banking Day, pay-
ment or delivery shall be effected at the
next following Banking Day. The holders of
the Certificates shall not be entitled to de-
mand payment of interest or other indem-
nifications due to such deferral of payment.

If settlement by physical delivery of the
Underlying applies [FT No 18], the Issuer
may, as long as the delivery of the Under-
lyings is not executable due to a settle-
ment disruption, in its own discretion fulfil
its obligations by payment to the respec-
tive Certificateholder of a cash price in the
amount of the difference (the Difference
Amount) between the Final Value deter-
mined on the Maturity Date and published
by the Issuer and the Base Value at the
latest on the third Banking Day after it has
notified the respective Certificateholders of
its decision. The information that settle-
ment is effected by cash payment shall be
made within a reasonable time period after
it has occurred that a delivery of the Un-
derlyings is not executable. Payment of the
Difference Amount in the case of a settle-
ment disruption is effected in the manner
notified to the Certificateholders.
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Weise.

Alle im Zusammenhang mit der Zahlung
von Geldbetragen, Lieferung von Basiswer-
ten oder der Einl6sung der Zertifikate anfal-
lenden Steuern, Geblhren oder anderen
Abgaben sind von dem Zertifikatsinhaber zu
tragen.

Die Emittentin ist nicht verpflichtet, den
betreffenden Zertifikatsinhaber oder eine
andere Person vor oder nach Erfiillung als
Aktionar in irgendeinem Register einzutra-
gen, anzumelden, dem Emittenten der Aktie
zu melden oder dafiir Sorge zu tragen, dass
dies geschieht.

§ 10 Anpassungen

Flir Basiswerte, die nicht aus einem Index
(oder einem Korb von Indices) bestehen,
gilt:

Falls mit Wirkung fiir die Zeit vor oder zum
Laufzeitende ein Anpassungsereignis (wie
nachstehend definiert) hinsichtlich des Ba-
siswertes oder eines oder mehrerer im Korb
oder Portfolio enthaltener Basiswerte ein-
tritt, wird die Emittentin eine Anpassung der
Zertifikatsbedingungen in  sinngemaRer
Anwendung der entsprechenden Mafnah-
men, welche die Malgebliche Terminborse
fur auf den betreffenden Basiswert gehan-
delte Optionskontrakte zur Anwendung
bringt, vornehmen. Sollten an der Maf3geb-
lichen Terminbodrse keine solchen Options-
kontrakte auf den betreffenden Basiswert
gehandelt werden, wird die Emittentin die
Anpassung in jener Weise vornehmen, wie
sie die Malgebliche Terminbdrse nach
Ansicht der Emittentin vornenmen wiirde,
wenn entsprechende Optionskontrakte dort
gehandelt wirden. Die Anpassungen treten
zu dem Zeitpunkt in Kraft, zu dem die ent-
sprechenden Anpassungen an der Maf-
geblichen Terminborse in Kraft treten bzw.
in Kraft treten wiirden, wenn entsprechende
Optionskontrakte dort gehandelt wirden.
Die Emittentin ist berechtigt, gegebenenfalls

All taxes, fees or other dues incurred in
connection with the payment of amounts,
delivery of Underlyings or the redemption
of the Certificates shall be borne by the
holder of the Certificate.

The Issuer shall not be obliged to register
the respective Certificateholder or any
other person as shareholder before or after
settlement in whatsoever register, to regis-
ter, to notify the issuer of an Underlying or
to take the responsibility that such is ef-
fected.

10. Adjustments

The following shall apply to Underlyings
which do not comprise an index (or a bas-
ket of indices):

If an Adjustment Event (as defined below)
occurs with effect prior to or as of the Ma-
turity Date with regard to the Underlying,
or, as the case may be, one or more Un-
derlyings which are part of a basket or
portfolio of Underlyings, the Issuer shall
adjust the terms and conditions of the Cer-
tificates by correspondingly applying the
measures which the Relevant Option Ex-
change applies to option contracts relating
to such Underlying. If no such option con-
tracts relating to the relevant Underlying
are traded on the Relevant Option Ex-
change, the Issuer shall make the adjust-
ment in the same manner as in the opinion
of the Issuer the Relevant Option Ex-
change would make if such option con-
tracts were traded there. The adjustments
shall enter into force on the date on which
such adjustments enter or would, if rele-
vant option contracts were traded there,
enter into force at the Relevant Option
Exchange. The Issuer shall be entitled to
deviate from adjustment measures applied
or to be applied by the Relevant Option
Exchange to the extent it deems it rea-
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von den von der Mafigeblichen Terminbor-
se vorgenommenen oder vorzunehmenden
Anpassungen abzuweichen, sofern sie dies
sachlich flir gerechtfertigt halt und eine
solche Anpassung in der Weise durchge-
fihrt wird, dass die Zertifikatsinhaber wirt-
schaftlich weitestgehend so gestellt werden,
wie sie ohne das entsprechende Anpas-
sungsereignis (wie nachstehend definiert)
stehen wirden. Dabei ist insbesondere auf
die von Optionskontrakten abweichenden
Bedingungen dieser Zertifikate Ricksicht zu
nehmen.

Anpassungsereignis ist jedes Ereignis in
Bezug auf den betreffenden Basiswert, bei
deren Eintritt die Maflgebliche Terminb&rse
eine Anpassung des Basispreises, des
Basiswertes, der Kontrakigrofe oder der
Anzahl der auf den betreffenden Basiswert
gehandelten Optionskontrakte vornimmt
oder vornehmen wiirde, wenn Optionskon-
trakte auf den betreffenden Basiswert an
der Maligeblichen Terminbdrse gehandelt
wulrden.

Fiir Basiswerte, die aus einem Index (oder
einem Korb von Indices) bestehen, gilt:

Wenn der Basiswert

a. anstatt von der urspriinglichen In-
dexberechnungsstelle (die Indexbe-
rechnungsstelle) von einer fir die
Emittentin akzeptablen Nachfolge-
Indexberechnungsstelle (die Nach-
folge-Indexberechnungsstelle)
berechnet und veroffentlicht wird,
oder

b. durch einen Ersatzindex (der Er-
satzindex) ersetzt wird, der nach
Auffassung der Emittentin die glei-
che oder annahernd die gleiche Be-
rechnungsformel und/oder Berech-
nungsmethode fir die Berechnung
des Basiswertes verwendet,

sonably legitimate and provided such ad-
justment is effected in a way that puts the
holders of the Certificates in a commercial
position which is largely similar to their
position without such Adjustment Event (as
defined below) having occurred. In this
context, regard shall be had in particular to
any terms and conditions of the Certifi-
cates that deviate from the option con-
tracts.

Adjustment Event shall be any event in
relation to the relevant Underlying upon
the occurrence of which the Relevant Op-
tion Exchange makes or would make, if
option contracts relating to the relevant
Underlying were traded on the Relevant
Option Exchange, an adjustment of the
base price, the underlying, the contract
size or the number of option contracts
traded with relation to the relevant Under-

lying.

The following shall apply to Underlyings
which comprise an index (or a basket of
indices):

If the Underlying

a. is calculated and published by a
new index sponsor (the Successor
Index Sponsor) acceptable to the
Issuer rather than by the initial in-
dex sponsor (the Index Sponsor),
or

b. is replaced by a substitute index
(the Substitute Index) which in the
opinion of the Issuer uses the
same or largely the same calcula-
tion formula and/or calculation
method for the calculation of the
Underlying,
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wird der Basiswert, wie von der Nachfolge-
Indexberechnungsstelle  berechnet und
veroffentlicht oder, je nachdem, der Ersatz-
index zur Berechnung des Tilgungsbetra-
ges herangezogen. Jede Bezugnahme in
diesen Bedingungen auf die Indexberech-
nungsstelle oder den Basiswert gilt, sofern
es der Zusammenhang erlaubt, als Bezug-
nahme auf die Nachfolge-
Indexberechnungsstelle oder den Ersatzin-
dex.

Wenn die Emittentin zur Auffassung ge-
langt, dass vor dem Laufzeitende die In-
dexberechnungsstelle eine  wesentliche
Anderung in der Berechnungsformel oder
der Berechnungsmethode oder eine sonsti-
ge wesentliche Modifikation des jeweiligen
Index vornimmt, ausgenommen solche
Anderungen, welche fiir die Bewertung und
Berechnung des betreffenden Index auf-
grund von Anderungen oder Anpassungen
der in dem betreffenden Index enthaltenen
Komponenten vorgesehen sind, oder ande-
re gleichwertige Standardanpassungen,
wird die Emittentin die Berechnung in der
Weise vornehmen, dass sie anstatt des
veroffentlichten Kurses des jeweiligen Ba-
siswertes einen solchen Kurs heranziehen
wird, der sich unter Anwendung der ur-
spriinglichen Berechnungsformel und der
urspriinglichen Berechnungsmethode sowie
unter Beriicksichtigung ausschlieRlich sol-
cher Komponenten, welche in dem jeweili-
gen Index vor der Anderung der Berech-
nung enthalten waren, ergibt. Wenn am
oder vor dem maRgeblichen Bewertungstag
die Indexberechnungsstelle eine lediglich
geringfiigige Anderung mathematischer
Natur der Berechnungsformel und/oder der
Berechnungsmethode hinsichtlich des je-
weiligen Index vornimmt, wird die Emittentin
eine entsprechende Anpassung der Be-
rechnungsformel und/oder Berechnungs-
methode in der Weise vornehmen, die sie
fir angebracht halt.

the Underlying as calculated and published
by the Successor Index Sponsor or, as the
case may be, the Substitute Index shall be
used to determine the Redemption
Amount. Any reference in these terms and
conditions to the Index Sponsor or the
Underlying shall, to the extent the context
permits, include a reference to the Suc-
cessor Index Sponsor or the Substitute
Index.

If the Issuer concludes that prior to the
Maturity Date the Index Sponsor effects a
material change of the calculation formula
or the calculation method or other material
modification of the relevant index, except
for changes which are foreseen to evalu-
ate and calculate the relevant index pursu-
ant to changes and adjustments of the
components comprised in the respective
index or other equal standard adjustments,
the Issuer shall, instead of using the pub-
lished value of the relevant Underlying,
effect the calculation by using such value
which results by application of the initial
calculation formula and the initial calcula-
tion method and by taking into account
exclusively such components which the
relevant index comprised prior to the
change of the calculation method. If the
Index Sponsor on or prior to the relevant
value date effects a merely minor change
to the calculation formula and/or the calcu-
lation method which is of a mathematical
nature, the lIssuer shall effect a corre-
sponding adjustment of the calculation
formula and/or the calculation method in
such manner as the Issuer deems appro-
priate.
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Die Emittentin verpflichtet sich jedenfalls,
die Anpassungsmafnahmen und den Stich-
tag, an dem die Anderungen wirksam wer-
den, unverziglich gemafl § 15 bekannt zu
geben.

Anpassungen gemafll den vorstehenden
Absatzen werden durch die Emittentin vor-
genommen und sind, sofern nicht ein offen-
sichtlicher Fehler vorliegt, fur alle Beteilig-
ten bindend. Weitere und/oder Anderungen
der Anpassungsereignisse und/oder An-
passungsmaflnahmen kénnen in den End-
glltigen Konditionen enthalten sein [siehe
EK Zeile 23].

§ 11 Kiindigung

Seitens der Inhaber der Zertifikate ist eine
Kiindigung der Zertifikate ausgeschlossen.

Sollte die Notierung des Basiswertes eines
oder mehrerer der im Korb oder Portfolio
enthaltenen Basiswerte, oder im Falle von
Zertifikaten, deren Basiswert aus einem
(oder mehreren) Index besteht, einer oder
mehrerer der im relevanten Index enthalte-
nen Komponenten, an der MaRgeblichen
Borse, aus welchem Grund auch immer,
endgultig eingestellt werden oder die Emit-
tentin nach eigenem Ermessen feststellen,
dass nur noch eine geringe Liquiditat hin-
sichtlich des betreffenden Basiswertes,
oder im Falle von Zertifikaten, deren Basis-
wert aus einem (oder mehreren) Index be-
steht, hinsichtlich einer oder mehrerer der
im relevanten Index enthaltenen Kompo-
nenten, an der Mafigeblichen Bdrse gege-
ben ist, ist die Emittentin berechtigt, die
noch nicht abgerechneten Zertifikate vorzei-
tig durch Bekanntmachung gemaR § 15
unter Angabe des nachstehend definierten
Kindigungsbetrages zu kindigen. In die-
sem Fall zahlt die Emittentin automatisch
drei Bankarbeitstage nach dem Tag der
Bekanntmachung der Kiindigung an jeden
Inhaber von Zertifikaten fir jedes von ihm
gehaltene Zertifikat einen Betrag (der Kiin-

The Issuer shall in any event notify without
delay pursuant to clause 15 the adjustment
measures and the date on which such
adjustments enter into force.

Adjustments pursuant to the above sec-
tions shall be effected by the Issuer and
shall, in the absence of manifest error, be
binding on all involved parties. Further
and/or changes to the Adjustment Events
and/or adjustment measures may be
specified in the Final Terms [see FT No
24].

11. Early Redemption

Holders of the Certificates shall not be
entitled to redeem the Certificates.

If the listing of the Underlying, or, as the
case may be, one or more Underlyings
which are part of the basket or portfolio of
Underlyings, or, in case of index based
Certificates, one or more of the compo-
nents comprised in such index, on the
Relevant Exchange is definitely ceased for
whatever reason, or should the Issuer
determine in its own discretion that the
relevant Underlying or, in case of index
based Certificates, one or more of the
components comprised in such index, has
or have a low liquidity at the Relevant Ex-
change, the Issuer shall be entitled to re-
deem the outstanding Certificates by issu-
ing a notification pursuant to clause 15,
stating the Early Redemption Amount (as
defined below). In such case, the Issuer
shall pay automatically within three Bank-
ing Days after the date of notification of the
early redemption to each holder of Certifi-
cates for each Certificate held an amount
(the Early Redemption Amount) which
shall be determined by the lIssuer in its
reasonable discretion as the adequate
market price of the Certificates.
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digungsbetrag), der von der Emittentin
nach billigem Ermessen als angemessener
Marktpreis der Zertifikate bestimmt wird.

Nach Wahl der Emittentin kdnnen in den
Endgiiltigen  Konditionen  abweichende
und/oder erganzende Regelungen zur Kin-
digung enthalten sein [siehe EK Zeile 24].
Dies gilt auch fir die Kiindigung und/oder
Entfernung einzelner Basiswerte im Falle
eines Korbes oder Portfolios von Basiswer-
ten.

§ 12 Aufstockung; Riickkauf

Die Emittentin ist berechtigt, jederzeit weite-
re Zertifikate mit gleicher Ausstattung zu
begeben, sodass sie mit den Zertifikaten
zusammengefasst werden, eine einheitliche
Emission mit ihnen bilden und ihre Anzahl
erhdhen. Der Begriff "Zertifikate" umfasst im
Fall einer solchen Aufstockung auch solche
zusatzlich begebenen Zertifikate.

Die Emittentin ist berechtigt, jederzeit Zerti-
fikate Uber die Borse und/oder durch au-
Rerbdrsliche Geschéfte zu einem beliebigen
Preis zurlick zu erwerben. Die Emittentin ist
nicht verpflichtet, die Zertifikatsinhaber da-
von zu unterrichten. Die zurlickerworbenen
Zertifikate kénnen entwertet, gehalten, wei-
terverauert oder von der Emittentin in an-
derer Weise verwendet werden.

§ 13 Zahlstelle

Zahlstelle ist die im Angebotsblatt und in
den Endgiiltigen Konditionen [siehe EK
Zeile 25] als solche benannte Stelle (die
Zahlstelle). Die Gutschrift der Auszahlun-
gen oder, wenn physische Lieferung der
Basiswerte anwendbar ist, die Lieferung der
Basiswerte erfolgt, wenn in den Endgdltigen
Konditionen nichts anderes bestimmt ist,
Uber die jeweilige fiir den Inhaber der Zerti-
fikate depotfiihrenden Stelle.

Die Emittentin ist berechtigt, zusatzliche
Zahlstellen zu ernennen und/oder die Er-

The Issuer may set out other and/or sup-
plemental provisions concerning early
redemption in the Final Terms [see FT No
24]. This also applies to early redemption
and/or elimination of Underlyings in case
of a basket or portfolio of Underlyings.

12. Further Issues; Repurchase

The Issuer shall be entitled to issue at any
time further Certificates with the same
conditions which may be consolidated with
the Certificates and which together shall
form a single series of Certificates, in-
creasing their number. The term "Certifi-
cates" shall in case of such further issues
include such additional certificates.

The Issuer shall be entitled to repurchase
at any time Certificates at and/or outside of
an exchange at any price. The Issuer shall
not be liable to notify the holders of the
Certificates of such repurchase. The re-
purchased Certificates may be cancelled,
held, sold or used by the Issuer in any
other way.

13. Paying Agent

Paying agent (the Paying Agent) shall be
the agent designated as such in the Offer
Table and the Final Terms [see FT No 25].
Payments or, if physical delivery of Under-
lyings is applicable, deliveries of Underly-
ings, shall, unless specified otherwise in
the Final Terms, be credited to the relevant
holders of the Certificates by way of their
securities account keeping entity.

The Issuer shall be entitled to appoint ad-
ditional paying agents and/or to revoke the
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nennung der Zahlistellen zu widerrufen.
Ernennungen und Widerrufe werden gemag
§ 15 bekannt gemacht.

Die Zahlstelle und etwaige weitere Stellen
handeln als solche ausschlie3lich als Be-
auftragte der Emittentin und stehen nicht in
einem Auftrags- und Treuhandverhaltnis zu
den Inhabern von Zertifikaten.

Die Zahlstelle haftet daraus, dass sie Erkla-
rungen abgibt, nicht abgibt oder entgegen-
nimmt oder Handlungen vornimmt oder
unterlasst, nur wenn und soweit sie die
Sorgfalt einer ordentlichen Zahlstelle ver-
letzt hat.

§ 14 Borseeinfiihrung

Wenn im Angebotsblatt und in den Endguil-
tigen Konditionen angegeben [siehe EK
Zeile 26], beabsichtigt die Emittentin, die
Notierung der Zertifikate an dem in den
Endgiiltigen Konditionen genannten Markt
zu beantragen, oder, wenn im Angebots-
blatt oder in den Endgiltigen Konditionen
so angegeben, hat sie dies bereits bean-
tragt.

§ 15 Bekanntmachungen

Alle Bekanntmachungen, welche die Zertifi-
kate betreffen, erfolgen nach Wahl der
Emittentin rechtsgliltig an jener Stelle und
auf jene Weise, die in den Endglltigen
Konditionen angegeben sind [siehe EK
Zeile 32], oder, soweit zulassig, auf der
Homepage [definiert im Angebotsblatt und
in EK Zeile 33] der Emittentin oder durch
schriftiche Benachrichtigung der Inhaber
der Zertifikate.

Sofern in diesen Bedingungen nichts ande-
res vorgesehen ist, dienen diese Bekannt-
machungen nur zur Information und stellen
keine Wirksamkeitsvoraussetzungen dar.

§ 16 Verjahrung

Der Anspruch auf Zahlungen aus falligem

appointment of Paying Agents. Appoint-
ments and revocations shall be published
pursuant to clause 15.

The Paying Agent and additional agents, if
any, shall act solely as agents of the Issuer
and shall have no agency or fiduciary rela-
tionship vis-a-vis the holders of the Certifi-
cates.

The Paying Agent shall only be liable for
making, not making or receiving declara-
tions or undertaking or omitting acts if, and
to the extent it violates the prudence of an
ordinary paying agent.

14. Stock Exchange Listing

If so specified in the Offer Table and the
Final Terms (see FT No 26), the Issuer
intends to apply or, if so specified in the
Final Terms, has applied for admittance of
the Certificates to listing on the market
specified in the Offer Table and the Final
Terms.

15. Announcements

All notices, publications and announce-
ments concerning the Certificates shall be
made at the option of the Issuer at such
place and such manner specified in the
Final Terms [see FT No 31] or, to the ex-
tent permitted, on the homepage [as de-
fined in the Offer Table and in FT No 33] of
the Issuer or by written notification of the
holders of the Certificates.

Insofar as these terms and conditions do
not provide otherwise, such notices shall
be for information purposes only and shall
not constitute effectivity requirements.

16. Limitation

Claims for payment in respect of principal
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Kapital verjahrt nach dreiig Jahren ab
Falligkeit.

§ 17 Rang

Die Zertifikate begriinden direkte, unbe-
dingt, unbesicherte und nicht nachrangige
Verbindlichkeiten der Emittentin und haben
untereinander den gleichen Rang. Die Emit-
tentin haftet fir ihre Verpflichtungen aus
den Zertifikaten mit ihrem gesamten Ver-
mdgen.

§ 18 Haftungsausschluss

Die Emittentin bernimmt keine Haftung fir
die Richtigkeit, Vollstandigkeit, Kontinuitat
und dauerhafte Berechnung der von der
MaRgeblichen Bérse oder Feststellungsstel-
le festgestellten Kurse des Basiswertes.

§ 19 Steuerliche Behandlung

Steuerliche Hinweise sind im Basisprospekt
enthalten. Diese Darstellung bezieht sich,
wenn nicht anders angegeben, ausschlief3-
lich auf allgemeine Vorschriften der Be-
steuerung von Einkinften aus Kapitalver-
mdgen zum Zeitpunkt der Billigung des
Basisprospekts. Die Darstellung behandelt
nicht die individuellen Steuerumstande ein-
zelner Anleger.

§ 20 Anwendbares Recht; Gerichtsstand;
Erfiillungsort

Die Zertifikate sowie alle damit verbunde-
nen Rechte und Pflichten unterliegen &ster-
reichischem Recht. Erfillungsort ist Wien.
Exklusiver Gerichtsstand ist, soweit recht-
lich zulassig, das fir Wien, Innere Stadt,
zusténdige Gericht, wobei sich die Emitten-
tin jedoch vorbehalt, eine Klage bei einem
ansonsten zustandigen Gericht einzubrin-
gen.

§ 21 Salvatorische Klausel

Sollte eine Bestimmung dieser Bedingun-

shall be prescribed and become void
unless made within thirty years after they
became due.

17. Status

The Certificates constitute direct, uncondi-
tional, unsecured and unsubordinated
obligations of the Issue and rank pari
passu among themselves. The Issuer shall
be liable with all its assets for its obliga-
tions under the Certificates.

18. Limitation of Liability

The Issuer shall not be liable for the cor-
rectness, completeness, continuity and
permanent calculation of the prices of the
Underlying by the Relevant Exchange or,
as the case may be, Determination Agent.

19. Taxation

Tax information is contained in the base
prospectus. Such description shall refer
only to general regulations concerning the
taxation of income derived from capital
gains as of the date of approval of the
base prospectus. It does not assess the
individual tax position of individual inves-
tors.

20. Governing Law; Jurisdiction; Place
of Performance

The Certificates and all rights and obliga-
tions thereunder shall be governed by
Austrian law. Place of performance shall
be Vienna, Austria. To the extent permitted
by mandatory law, the courts competent
for Vienna, Inner City, shall have exclusive
jurisdiction, provided that the Issuer shall
be entitled to bring proceedings in any
other competent court.

21. Partial Invalidity

The validity and enforceability of the terms
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gen aus welchem Grund auch immer un-
wirksam oder undurchfiihrbar sein oder
werden, so wird die Wirksamkeit und
Durchsetzbarkeit der Ubrigen Bestimmun-
gen dieser Bedingungen nicht berlhrt. Die
unwirksame oder undurchfiihrbare Bestim-
mung wird durch eine solche ersetzt, die
dem in diesen Bedingungen zum Ausdruck
kommenden Willen am nachsten kommt.

§ 22 Prospektpflicht

Die Zertifikate werden im Bestimmungsland
[definiert in EK Zeile 34] 6ffentlich angebo-
ten. In Osterreich wurde ein Basisprospekt
(samt Nachtragen, falls vorhanden) gemaf
dem Luxemburgischen Wertpapierpros-
pektgesetz (loi relative aux prospectus pour
valeurs mobiliéres) sowie den Bestimmun-
gen des Art 7 Abs. 4, Z.1 der Verordnung
der Europaischen Kommission (EG) Nr.
809/2004 erstellt und von der CSSF in Lu-
xemburg gebilligt. Der Basisprospekt (samt
Nachtréagen, falls vorhanden) wurde der
mafgeblichen Behdrde des Bestimmungs-
landes [gemaR EK Zeile 34] notifiziert.

§ 23 Anderungen der Emissionsbedin-
gungen

Die Emittentin ist berechtigt, ohne Zustim-
mung der Inhaber der Zertifikate in diesen
Zertifikatsbedingungen

a. offensichtliche Schreib- oder Re-
chenfehler oder sonstige offensicht-
liche Irrtimer zu berichtigen, sowie

b. widerspriichliche oder lickenhafte
Bestimmungen zu &ndern und/oder
Zu erganzen,

wobei in den unter b) genannten Fallen nur
solche Anderungen und/oder Ergéanzungen
zulassig sind, die unter Berlcksichtigung
der Interessen der Emittentin fiir die Zertifi-
katsinhaber zumutbar sind, d.h. die die
finanzielle Situation der Zertifikatsinhaber

and conditions shall not be affected should
for whatever reason a clause contained in
these terms and conditions be or become
invalid or unenforceable. Such invalid or
unenforceable clause shall be replaced by
a clause which comes as close as possible
to the intention behind these terms and
conditions.

22. Prospectus Requirement

The Certificates will be publicly offered in
the host country [as defined in FT No 34].
A base prospectus (including prospectus
supplements, if any) pursuant to the Lux-
embourg Act on Securities Prospectuses
(loi relative aux prospectus pour valeurs
mobilieres) and Art 7 para 4 No 1 of EC-
Regulation 809/2004 was prepared and
approved in Luxembourg by the CSSF.
The base prospectus (including prospectus
supplements, if any) was notified to the
competent authority of the host country
[pursuant to FT No 34].

23. Amendments of the Terms and
Conditions

The lIssuer shall, without consent of the
holders of the Certificates, be entitled to

a. rectify manifest clerical errors or
miscalculations or other errors con-
tained in these terms and condi-

tions, and

b. change and/or supplement contra-
dictory and/or incomplete provi-
sions,

provided that in case of b) changes and/or
supplements shall only be permissible to
the extent they are, after taking into ac-
count the interests of the Issuer, reason-
able for the holders of the Certificates, ie
do not materially impair their financial
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nicht wesentlich verschlechtern. Anderun-
gen und/oder Ergadnzungen dieser Zertifi-
katsbedingungen werden unverziglich ge-
man § 15 bekannt gemacht.

§ 24 Bindende Festlegungen

Festlegungen, Berechnungen oder sonstige
Entscheidungen der Emittentin sind, sofern
kein offensichtlicher Fehler vorliegt, flr alle
Beteiligten bindend.

§ 25 Sprache

Fir die Zertifikate ist die in der bindenden
Sprache [gemal EK Zeile 36] abgefasste
Version der Emissionsbedingungen und
Endgiiltigen Konditionen mafigeblich. Wenn
in den Endgiiltigen Konditionen vorgesehen
[siehe EK Zeile 36], ist die andere Sprache
als unverbindliche Ubersetzung der Emissi-
onsbedingungen anzusehen.

situation. Changes and/or supplements of
these terms and conditions shall be pub-
lished without delay pursuant to clause 15.

24. Binding Determinations

Determinations, calculations and other
decisions of the lIssuer shall, in the ab-
sence of manifest error, be binding on all
involved parties.

25. Language

For the Certificates, the language specified
as binding [pursuant to FT No 36] shall
constitute the binding version of these
terms and conditions and the Final Terms.
If specified in the Final Terms [pursuant to
FT No 36], the other language version
shall be a non-binding translation of these
terms and conditions.
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Form of Offer Table for the [Share] [ADR/GDR] [Index] [Bond/Note] [Fund]
[Commodity] [Currency] [Managed Portfolio] [Futures] [Other] Certificates

Muster des Angebotsblattes fiir [Aktie] [ADR/GDR] [Index] [Schuldtitel]

[Fonds] [Rohstoff] [Wahrungs] [Managed Portfolio] [Termingeschift] [Andere] Zer-
tifikate

[If applicable, insert: Investors should note that the terms and conditions of the Cer-
tificates provide for a right of early redemption by the Issuer only, and that Certifi-
cateholders receive a higher yield on their Certificates than they would if they were
also granted a right to early redeem the Certificates. Excluding the Certificatehold-
ers right to redeem Certificates prior to their maturity is a precondition for the Is-
suer being able to hedge its exposure under the Certificates. Thus, without early
redemption by Certificateholders being excluded, the Issuer would not issue the
Certificates at all, or the Issuer would factor the potential hedging break costs into
the redemption amount of the Certificates, thus reducing the yield investors re-
ceive from the Certificates. Investors should therefore carefully consider whether
they think that a right of early redemption granted only to the Issuer would be to
their detriment, and should, if they think that this is the case, not invest in the Cer-
tificates.]

[Wenn anwendbar, einfiigen: Investoren werden darauf hingewiesen, dass die Be-
dingungen der Zertifikate nur der Emittentin ein Recht auf vorzeitige Riickzahlung
gewdhren, und dass die Inhaber der Zertifikate eine hé6here Rendite auf ihre Zertifi-
kate erhalten, als wenn sie ebenfalls ein vorzeitiges Riickzahlungsrecht eingerdumt
erhalten wiirden. Der Ausschluss des vorzeitigen Riickzahlungsrechtes durch die
Inhaber der Zertifikate ist eine Voraussetzung dafiir, dass die Emittentin ihr Risiko
aus den Zertifikaten absichern kann. Daher wiirde die Emittentin, wenn das vorzei-
tige Riickzahlungsrecht der Inhaber der Zertifikate nicht ausgeschlossen wiirde,
die Zertifikate entweder gar nicht begeben oder die Emittentin wiirde die voraus-
sichtlichen Kosten fiir die Auflésung des Absicherungsgeschiéftes in den Riickzah-
lungsbetrag der Zertifikate einberechnen und so die Rendite der Investoren verrin-
gern. Investoren soliten daher sorgfiltig (iberlegen, ob sie meinen, dass dieses
vorzeitige Riickzahlungsrecht, das nur der Emittentin gewéhrt wird, fiir sie nachtei-
lig ist und sollten, wenn sie dieser Ansicht sind, nicht in die Zertifikate investieren.]

[Logo der Erste Group Bank AG]

Offer Table for
Angebotsblatt fir

[Title of Certificates]
[Bezeichnung der Zertifikate]

Erste Group Bank AG

165



issued under the Structured Notes Programme
emittiert unter dem Structured Notes Programme

Commencement Date:
Laufzeitbeginn:
Currency:

Wahrung des Produktes:
Minimum volume, deno-
mination:
Mindestanzahl, Stiicke-
lung:

Paying Agent:

Zahl- und Einreichstelle:
Listing:

Bdérsenotierung:

Quotations:
Quotierung:

Website for notices:
Website flr Bekanntma-
chungen:

ISIN-Code:

Securities Identification
Number:

WKN:

Underlying:

Basiswert:

[®]
[®]
[®]
[®]

[®]
(o]

[Erste Group Bank AG] [other]

[Erste Group Bank AG] [andere]

[Stock Exchange Stuttgart (Euwax)] [Stock Exchange Vi-
enna] [Luxembourg Stock Exchange] [Warsaw Stock Ex-
change] [Budapest Stock Exchange] [Bucharest Stock
Exchange (Bursa de Valori Bucuresti)] [other] [not applica-
ble] [Official Market] [Regulated Market] [Parallel Market]
[Official List] [as from] [applied for]

[Borse Stuttgart (Euwax)] [Wiener Bérse] [Borse Luxem-
burg] [Borse Warschau] [Bérse Budapest] [Bukarester
Borse (Bursa de Valori Bucuresti)] [andere] [nicht anwend-
bar] [Amtlicher Handel] [Freiverkehr] [Parallelmarkt] [Amtli-
che Liste] [ab] [beantragt]

sell and buy quotations will be published by the Issuer on
[Reuters page "ERSTE02"] [other]

auRerbdorsliche Kurse werden von der Erste Group Bank
auf [der Reutersseite "ERSTE02"] [andere] quotiert.
[www.bourse.lu] [http://produkte.erstegroup.com] [other]

[www.bourse.lu] [http://produkte.erstegroup.com] [andere]

(o]

[®]

(@]

[shares] [ADRs/GDRs] [indices]
[bonds/notes] [funds] [currencies]
[commodities] [interest rates]
[managed portfolios] [futures]
[other] [insert description of Under-
lying(s); refer to FT, if required)]
[Aktien] [ADRs/GDRs] [Indices]
[Schuldtitel] [Fonds] [Wahrungen]
[Rohstoffe] [Zinssatze] [Managed
Portfolios] [Termingeschéft] [an-
dere] [Beschreibung de(r)(s) Ba-
siswerte(s) einfiigen; Verweis auf
EK, wenn notwendig]
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http://produkte.erstegroup.com/
http://produkte.erstegroup.com/

ISIN-Code of the Underly-
ing:

ISIN-Code des Ba-
siswerts:

Currency of the Underly-

ing:

Wahrung des Basiswerts:

Relevant exchange of the
Underlying:
MaRgebliche Borse des
Basiswertes:

Volume:

Volumen:

Exchange Rate:
Bezugsverhiltnis:
Maturity Date:
Laufzeitende:

First trading day:

Erster Handelstag:

Last trading day:

Letzter Handelstag:
Settlement:

Settlement:

Withholding tax is de-
ducted:
Kapitalerstragsteuer fallt
an:

(o]
(o]

(o]
(o]

(o]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[yes / no]
[Ja / Nein]
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Annex 2

Terms and Conditions of the Turbo-Certificates
Emissionsbedingungen der Turbo-Zertifikate

Emissionsbedingungen
Turbo-Zertifikate
der
Erste Group Bank AG

emittiert unter dem
Structured Notes Programme

§ 1 Angebot

Die Erste Group Bank AG, 1010 Wien, Gra-
ben 21 (die Emittentin) begibt geman die-
sen Emissionsbedingungen auf den Inhaber
lautende Turbo-Zertifikate (die Turbo-
Zertifikate) auf einen Basiswert oder einen
Korb von Basiswerten [definiert im Ange-
botsblatt und in EK Zeile 6] (der Basiswert)
in der Form einer Daueremission.

Die Turbo-Zertifikate kdnnen in Mindestvo-
lumina [gemaR Angebotsblatt und definiert
in EK Zeile 7] oder einem Vielfachen davon
borsetaglich bdrslich und auferbdrslich
fortlaufend gehandelt werden. Die Emitten-
tin beabsichtigt, unter gewdhnlichen Markt-
bedingungen aktuelle Ankaufs- und Ver-
kaufskurse zu stellen. Die Emittentin Gber-
nimmt jedoch gegenitber dem Inhaber der
Turbo-Zertifikate keinerlei Rechtspflicht zur
Stellung derartiger Kurse oder hinsichtlich
der Héhe oder des Zustandekommens der-
artiger Kurse.

Die Turbo-Zertifikate notieren in der festge-
legten Wahrung [wie in EK Zeile 8 definiert]
(die Festgelegte Wéhrung) und werden in
der festgelegten Wahrung gehandelt.

Verweise auf "Endguiltige Konditionen" oder

Terms and conditions
Turbo-Certificates
issued by
Erste Group Bank AG

issued under the
Structured Notes Programme

1. Offer

Erste Group Bank AG, A-1010 Vienna,
Austria, Graben 21 (the Issuer) issues
pursuant to these terms and conditions
bearer turbo-certificates (the Turbo-
Certificates) related to an underlying or a
basket of underlyings [as defined in the
Offer Table and in FT No 6] (the Underly-
ing) by way of a tap issue.

The Turbo-Certificates may be traded
permanently in minimum volumes [pursu-
ant to the Offer Table and as defined in FT
No 7] or multiples thereof on a stock ex-
change day on or outside of an exchange.
Under common market conditions, the
Issuer intends to provide current buy and
sell quotations. The Issuer shall however
neither be liable vis-a-vis the holder of the
Turbo-Certificates to offer such quotations
nor for the amounts or the existence of
such quotations.

The Turbo-Certificates are listed in the
specified currency [as defined in FT No 8]
(the Relevant Currency) and are traded in
the Relevant Currency.

References to "Final Terms" or "FT" shall
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"EK" bezeichnen die endgdltigen Konditio-
nen, die auf diese Emissionsbedingungen
anwendbar sind und diese erganzen und
andern, Verweise auf das "Angebotsblatt"
bezeichnen das Angebotsblatt, in dem die
jeweilige Emission von Turbo-Zertifikaten
Uberblicksmafig beschrieben wird und wel-
ches den Endgiiltigen Konditionen als inte-
graler Bestandteil angeschlossen ist.

§ 2 Form; Sammelverwahrung; Uber-
tragbarkeit

Die Turbo-Zertifikate werden zur Génze in
Sammelurkunden gemaf § 24 lit. b Depot-
gesetz, BGBI. Nr. 424/1969, in der jeweils
glltigen Fassung, dargestellt, welche die
Unterschrift zweier unterschriftsberechtigter
Personen der Emittentin tragen.

Die Sammelurkunden werden bei der Ver-
wahrstelle [definiert in EK Zeile 31(i)] fir
das Clearing-System [definiert in EK Zeile
31(ii)] hinterlegt. Die Turbo-Zertifikate sind
gemal den anwendbaren Gesetzen und
Regelungen Ubertragbar.

Es werden keine Einzelurkunden ausgege-
ben. Ein Anspruch auf Ausfolgung von ef-
fektiven Stiicken besteht nicht, ausgenom-
men soweit gesetzlich oder gemafl den
Regeln des Clearing Systems zwingend
vorgeschrieben.

§ 3 Verzinsung

Es erfolgt keine laufende Verzinsung der
Turbo-Zertifikate. Zur Ausschittung gelangt
nur der gemafn § 7 berechnete Tilgungsbe-
trag.

mean the final terms which are applicable
to and which supplement and vary these
terms and conditions, references to the
"Offer Table" shall be to the offer table
which contains a survey of the relevant
issue of Turbo-Certificates and which is
attached to, and forms an integral part of,
the Final Terms.

2. Form; Global Note; Transferability

The Turbo-Certificates shall be repre-
sented entirely by global notes pursuant to
para 24 lit b of the Austrian Depository Act,
Federal Law Gazette No. 424/1969 as
amended, which shall bear the signature
of two persons authorised by the Issuer.

The global notes shall be deposited with
the securities depository [defined in FT No
31(i)] for the clearing system [defined in FT
No 31(ii)]. The Turbo-Certificates shall be
transferable in accordance with applicable
laws and regulations.

No single Turbo-Certificates will be issued.
The Issuer shall not be liable to issue de-
finitive notes, save where mandatorily
required by applicable statute or the regu-
lations of the clearing system.

3. Interest
The Turbo-Certificates shall not bear inter-
est. The Issuer shall only be liable to pay

the Redemption Amount calculated pursu-
ant to clause 7.
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§ 4 Ausgabe (Laufzeitbeginn);
Laufzeitende; Erstausgabepreis

Die Turbo-Zertifikate werden im Rahmen
einer Daueremission begeben und von der
Emittentin zum freibleibenden Verkauf ge-
stellt. Die Ausgabe und Laufzeit der Turbo-
Zertifikate beginnt am Laufzeitbeginn [defi-
niert im Angebotsblatt und in EK Zeile 9]
(der Laufzeitbeginn) und endet mit Ablauf
des Laufzeitendes [definiert im Angebots-
blatt und in EK Zeile 10] (das Laufzeiten-
de).

Wenn die Turbo-Zertifikate keine vorbe-
stimmte Laufzeit aufweisen ("open-end-
Turbo-Zertifikate"), hat die Emittentin erst-
mals nach Ablauf der Mindestlaufzeit [defi-
niert in EK Zeile 11] nach dem Ausgabetag
das Recht, das Laufzeitende (das Laufzei-
tende) festzusetzen, wobei zum Zeitpunkt
der Festsetzung die Restlaufzeit der Turbo-
Zertifikate mindestens die Mindestrestlauf-
zeit [definiert in EK Zeile 12] betragen
muss. Die Festsetzung des Laufzeitendes
wird gemal § 17 bekannt gemacht.

Der Erstausgabepreis wird nach folgender
Berechnungsmethode von der Emittentin
berechnet und laufend gemaR den herr-
schenden Marktbedingungen angepasst:

a. Turbo-Long-Zertifikate:

Erstausgabepreis = [(Kurs Basiswert —
Ausubungskurs) + Aufgeld] x Bezugsver-
héltnis

b. Turbo-Short-Zertifikate:

Erstausgabepreis = [(Auslbungskurs -
Kurs Basiswert) + Aufgeld] x Bezugsver-
haltnis

§ 5 Ausiibungskurs; Aufgeld

Der jeweilige Auslibungskurs wird von der
Emittentin festgesetzt und entspricht dem

4. Issue (Commencement Date); Ma-
turity Date; Initial Issue Price

The Turbo-Certificates shall be issued as a
tap issue and may at the discretion of the
Issuer be offered for subscription. The
issue and the tenor of the Turbo-
Certificates shall commence on the com-
mencement date [pursuant to the Offer
Table and FT No 9] (the Commencement
Date) and shall end upon the expiry of the
maturity date [as defined in the Offer Table
and in FT No 10] (the Maturity Date).

If the Turbo-Certificates have no pre-
determined term ("open-end-Turbo-
Certificates"), the Issuer shall be entitled to
determine a maturity date (the Maturity
Date) not earlier than after the expiry of
the minimum term [as defined in FT No
11], provided that at the date of such de-
termination the remaining term of the
Turbo-Certificates shall amount to at least
the minimum remaining term [as defined in
FT No 12]. The determination of the Matur-
ity Date shall be published pursuant to
clause 17.

The initial issue price shall be calculated
by the Issuer as follows and shall be ad-
justed from time to time in accordance with
existing market conditions:

a. Turbo-Long-Certificates:

Initial Issue Price = [(Value of the Underly-
ing — Exercise Value) + Premium] x Ex-
change Rate

b. Turbo-Short-Certificates:

Initial Issue Price = [(Exercise Value -
Value of the Underlying) + Premium] x
Exchange Rate

5. Exercise Value; Premium

The relevant Exercise Value shall be de-
termined by the Issuer and shall corre-
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im Angebotsblatt und in den Endgultigen
Konditionen [siehe EK Zeile 14] angefiihrten
Ausubungskurs.

Die Emittentin wird das Aufgeld regelmaRig
unter Berlcksichtigung von etwaigen erwar-
teten Dividenden, etwaigen Leihekosten
und den Absicherungskosten fiir die Emit-
tentin berechnen.

Das Bezugsverhaltnis entspricht dem im
Angebotsblatt und in den Endgiiltigen Kon-
ditionen [siehe EK Zeile 19] dargestellten
und als Dezimalzahl ausgedrickten Be-
zugsverhaltnis (das Bezugsverhéltnis).

§ 6 Basiswert

Der Basiswert der Turbo-Zertifikate ist der
im Angebotsblatt und in den Endgiltigen
Konditionen angegebene Basiswert oder
Basiswertkorb [sieche EK Zeile 6]. Eine Be-
schreibung des Basiswertes (inklusive der
Wertpapierkennnummern und/oder die "In-
ternational Security Identification Numbers
— ISIN" Nummern, falls vorhanden), sowie
im Falle von Basiswertkdrben die prozentu-
elle Gewichtung der Bestandteile des Kor-
bes, ist dem Angebotsblatt und den Endguil-
tigen Konditionen zu entnehmen. Im Falle
eines Basiswertes, der aus einem Managed
Portfolio besteht, sind Angaben hierzu, ins-
besondere Uber die Zusammensetzung, das
Management und die Veranlagungsrichtli-
nien in den Endglltigen Konditionen [EK
Zeile 6] enthalten. Eine weitere Beschrei-
bung des Basiswertes ist, falls dies die
Emittentin fur erforderlich erachtet, den
Endgiiltigen Konditionen angeschlossen.

§ 7 Tilgungsbetrag

Die Laufzeit der Turbo-Zertifikate endet mit
Ablauf des Laufzeitendes. Am Ende der
Laufzeit werden die Turbo-Zertifikate auto-
matisch durch die Emittentin riickgel6st und
(i) wenn Erfullung durch Zahlung eines
Geldbetrages vorgesehen ist [EK Zeile 18],
der Tilgungsbetrag (wie nachstehend fest-

spond to the exercise value set out in the
Offer Table and the Final Terms [see FT
No 14].

The Issuer shall permanently calculate the
Premium, taking into account prospective
dividends, if any, costs of securities lend-
ing, if any, and hedging costs incurred by
the Issuer.

The exchange rate shall equal the ex-
change rate expressed as a decimal num-
ber set out in the Offer Table and in the
Final Terms [see FT No 19] (the Ex-
change Rate).

6. Underlying

The underlying of the Turbo-Certificates
shall be the Underlying or basket of Under-
lyings specified in the Offer Table and the
Final Terms [see FT No 6]. A description
of the Underlying (including, if any, the
securities identification numbers and/or the
International Security Identification Num-
bers - "ISIN") and, in case of a basket of
Underlyings, the weighting of the compo-
nents of the baskets expressed in per
cent., are set out in the Offer Table and
the Final Terms [see FT No 6]. In case that
the Underlying is a managed portfolio,
further information hereon is set out in the
Final Terms [see FT No 6], in particular
relating to its composition, management
and investment guidelines. A further de-
scription of the Underlying is, in case the
Issuer deems it necessary, annexed to the
Final Terms.

7. Redemption Amount

The tenor of the Turbo-Certificates shall
end upon expiry of the Maturity Date. At
the end of the tenor, the Turbo-Certificates
shall be redeemed automatically by the
Issuer and (i) if cash settlement is speci-
fied [FT No 18], the Redemption Amount
(as determined below) shall be paid to the
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gelegt) am Falligkeitstag (wie in § 11 defi-
niert) an die Investoren ausbezahlt und/oder
(ii) wenn Erfillung durch physische Liefe-
rung des Basiswertes vorgesehen ist [EK
Zeile 18], am Falligkeitstag (wie in § 11
definiert) eine dem Tilgungsbetrag (wie
nachstehend festgelegt) entsprechende
Menge an Basiswerten den Investoren ge-
liefert, wobei fiir Zwecke der Berechnung
der Menge der Basiswerte der Basiskurs
[definiert in EK Zeile 18] des Basiswertes
mafgeblich ist. Soweit die Anzahl der zu
liefernden Basiswerte eine ganze Zahl er-
gibt, wird diese an den betreffenden Turbo-
Zertifikatsinhaber geliefert, ein Anspruch auf
danach allenfalls verbleibende Bruchteile an
Basiswerten wird durch Barauszahlung
dieser Bruchteile erfillt, die zu diesem
Zweck auf zwei Dezimalstellen abgerundet
werden. Sollte das Laufzeitende kein Bank-
arbeitstag sein, wird das Laufzeitende auf
den nachsten darauf folgenden Bankar-
beitstag verschoben.

Vorbehaltlich der Bestimmungen in den § 9
und § 12 erfolgt die Einlésung der Turbo-
Zertifikate durch Zahlung eines Betrages in
der Festgelegten Wahrung (der Tilgungs-
betrag) je Turbo-Zertifikat, der nach den
folgenden Formeln berechnet wird:

a. Turbo-Long-Zertifikate:

Tilgungsbetrag = (Schlusskurs des Basis-
wertes - Auslibungskurs) x Bezugsverhalt-
nis

b. Turbo-Short-Zertifikate:

Tilgungsbetrag =  (Auslbungskurs -
Schlusskurs des Basiswertes) x Bezugs-
verhaltnis

§ 8 Schlusskurs; Ersatzkurs

Wenn in den Endgiiltigen Konditionen nicht
anders festgelegt [siehe EK Zeile 20], ent-
spricht der Schlusskurs dem Kurs des Ba-

investors on the Payment Date (as defined
in clause 11), and/or (ii) if physical settle-
ment is specified [FT No 18], an amount of
Underlyings corresponding to the Re-
demption Amount (as determined below)
shall be delivered to the investors on the
Payment Date (as defined in clause 11),
whereby for the purposes of calculating
the amount of Underlyings the Base Value
[defined in FT No 18] of the Underlying
shall be relevant. As far as the number of
Underlyings to be delivered is an integral
number, such number of Underlyings will
be delivered to the Turbo-Certificateholder,
any claim for remaining fractions, if any,
will be discharged by a cash payment of
these fractions, rounded down to two
numbers following the decimal point. If the
Maturity Date is not a Banking Day, the
next Banking Day shall be the Maturity
Date.

Subject to the provisions in clauses 9 and
12, the Turbo-Certificates shall be re-
deemed by payment of an amount de-
nominated in the Relevant Currency (the
Redemption = Amount) per Turbo-
Certificate, which shall be calculated in
accordance with the following provisions:

a. Turbo-Long-Certificates:

Redemption Amount = (Final Value of the
Underlying - Exercise Value) x Exchange
Rate

b. Turbo-Short-Certificates:

Redemption Amount = (Exercise Value -
Final Value of the Underlying) x Exchange
Rate

8. Final Value; Substitute Value

If not provided otherwise in the Final
Terms [see FT No 20], the Final Value
shall equal the value of the Underlying as
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siswertes, wie er am Laufzeitende von der
Malgeblichen Bodrse oder der Feststel-
lungsstelle, oder im Falle dass der Basis-
wert ein (oder mehrere) Index ist, von der
Indexberechnungsstelle, festgestellt und
veroffentlicht wird.

Wird am Laufzeitende der Schlusskurs des
Basiswertes oder eines in einem Korb ent-
haltenen Basiswertes nicht festgestellt und
veroffentlicht oder liegt nach Auffassung der
Emittentin an diesem Tag eine Marktsto-
rung gemal § 10 dieser Bedingungen vor,
dann wird das Laufzeitende auf den nachst-
folgenden Borsegeschéftstag (wie unten
definiert), an dem keine Marktstérung mehr
vorliegt, verschoben. Dauert die Marktsto-
rung auch am flnften Borsegeschaftstag
an, gilt dieser fiinfte Borsegeschaftstag
nach Eintritt der Marktstérung als Laufzei-
tende und die Emittentin wird den Tilgungs-
betrag auf der Basis eines Ersatzkurses fiir
den betreffenden Basiswert festlegen. Er-
satzkurs ist, soweit erhéltlich, der von der
Malgeblichen Borse oder Feststellungsstel-
le festgelegte Kurs des betreffenden Basis-
wertes oder, falls ein solcher nicht feststell-
bar ist, der von der Emittentin bestimmte
Kurs des betreffenden Basiswertes, der
nach Einschatzung der Emittentin den an
diesem Tag herrschenden Marktgegeben-
heiten entspricht.

Im Falle, dass der Basiswert ein Index ist,
wird die Emittentin einen Ersatzkurs unter
Anwendung der zuletzt fiir dessen Berech-
nung gultigen Berechnungsmethode er-
rechnen, wobei die Emittentin der Berech-
nung die Kurse der zuletzt im Index enthal-
tenen Komponenten an diesem Tag zu
jenem Zeitpunkt zugrunde legt, an dem
Ublicherweise der Schlusskurs der jeweili-
gen Indexkomponenten bestimmt wird. Soll-
te der Handel eines oder mehrerer der nach
Auffassung der Emittentin fir die Berech-
nung des Basiswertes maf3geblichen Index-
komponenten an einem solchen Tag aus-
gesetzt oder wesentlich eingeschrankt sein,
wird die Emittentin den Wert dieser Index-

determined on the Maturity Date and pub-
lished by the Relevant Exchange or, as the
case may be, the Determination Agent, or,
in case that the Underlying is an index (or
more than one), by the Index Sponsor.

If the Final Value of the Underlying or an
Underlying which is part of a basket of
Underlyings is on the Maturity Date not
determined and published, or if in the opin-
ion of the Issuer a Market Disruption (as
defined in clause 10) has on such day
occurred and is continuing, the Maturity
Date shall be the first following Stock Ex-
change Day (as defined below) on which
no Market Disruption exists. If the Market
Disruption is continuing on the fifth Stock
Exchange Day, such fifth Stock Exchange
Day after the beginning of the Market Dis-
ruption shall be deemed to be the Maturity
Date, and the Issuer shall determine the
Redemption Amount on the basis of a
substitute value of the relevant Underlying.
The substitute value shall be the value of
the relevant Underlying as determined by
the Relevant Exchange or Determination
Agent, to the extent available, or, if not
available, the value of the relevant Under-
lying which in the assessment of the Issuer
corresponds to the market conditions on
such day, as determined by the Issuer.

In case that the Underlying is an index, the
Issuer shall calculate a substitute value by
applying the calculation method which was
applied previously, whereby the Issuer
shall use for the calculation the values of
the components comprised by the index
on such date and as of the point in time on
which the closing price of the index com-
ponents is usually determined. Should the
trading of one or more of the index com-
ponents which according to the Issuer is
relevant for the calculation of the Underly-
ing, be suspended or materially curtailed,
the Issuer shall determine the prices of
such index components in a way that it
corresponds in the assessment of the Is-
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komponenten so bestimmen, dass er nach
Einschatzung der Emittentin den an diesem
Tag herrschenden Marktgegebenheiten
entspricht.

Bankarbeitstage im Sinne dieser Bedingun-
gen sind Tage, an denen das Trans-
European Automated Real-time Gross Sett-
lement Express Transfer (TARGET) System
Zahlungen abwickelt. Bdrsegeschaftstage
sind solche Tage, an denen a) planmaRig
der Schlusskurs des betreffenden Basiswer-
tes berechnet und veréffentlicht wird, und b)
planmaRig ein Handel an der MaRgeblichen
Optionenbdrse vorgesehen ist.

MaRgebliche Bdrse ist die im Angebotsblatt
und in den Endgiltigen Konditionen be-
stimmte Borse [siehe EK Zeile 21]. Feststel-
lungsstelle ist die in den Endgiiltigen Kondi-
tionen bestimmte Stelle [siehe EK Zeile 21].
MaRgebliche Optionenbdrse ist die Termin-
bérse mit dem gréRten Handelsvolumen
von Optionskontrakten, die auf den Basis-
wert gehandelt werden oder die in den
Endgiiltigen Konditionen als solche be-
zeichnete Borse [siehe EK Zeile 22].

Im Falle, dass der Basiswert ein oder meh-
rere Termingeschafte sind, wird jeweils zum
Stichtag des in den Endgliltigen Konditio-
nen [siehe EK Zeile 19] definierten Roll-
Over durch die Emittentin eine Anpassung
dieser Emissionsbedingungen durchgefiihrt,
soweit dies im Rahmen der Ersetzung des
auslaufenden Termingeschaftes durch das
nachste Termingeschaft als Basiswert er-
forderlich erscheint. Hierbei ist der Investor
so zu stellen, dass der wirtschaftliche Wert
der Turbo-Zertifikate soweit wie mdoglich
durch den Roll-Over nicht beeintrachtigt
wird.

§ 9 Barriere; Restwert

Sobald zu irgendeinem Zeitpunkt innerhalb
des Zeitraumes vom Laufzeitbeginn bis zum
Laufzeitende der Kurs des Basiswertes den

suer to the market conditions on such day,
as determined by the Issuer.

References to Banking Days in these
terms and conditions shall mean days on
which the Trans-European Automated
Real-time Gross settlement Express
Transfer (TARGET) System settles pay-
ments. Stock Exchange Days shall desig-
nate days on which a) the closing price of
the relevant Underlying is calculated and
published as scheduled, and b) trading on
the Relevant Option Exchange is sched-
uled to take place.

Relevant Exchange shall be the exchange
set out in the Offer Table and the Final
Terms [see FT No 21]. Determination
Agent shall be the agent set out in the
Final Terms [see FT No 21]. Relevant
Option Exchange shall be the option ex-
change with the highest trading volume of
option contracts relating to the Underlying,
or the exchange specified as such in the
Final Terms [see FT No 22].

In case the Underlying is a future contract
(or a basket thereof), these terms and
conditions may be adjusted as of the de-
termination date of each Roll-Over (as
defined in the Final Terms [see FT No 19])
to the extent the Issuer deems it neces-
sary due to the replacement as Underlying
of the expiring future by the next future
contract. The investor shall be treated to
the effect that the economic value of the
Turbo-Certificates is not affected by the
roll-over, to the extent possible.

9. Barrier; Residual Value
As soon as at any date in the time period

between the Commencement Date and
the Maturity Date, the price of the Underly-
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Barrierewert gemafl dem Angebotsblatt und
den Endgultigen Konditionen [siehe EK
Zeile 15], erreicht oder unterschreitet (Tur-
bo-Long-Zertifikate) bzw. (berschreitet
(Turbo-Short-Zertifikate), wird das Turbo-
Zertifikat ausgestoppt. Das bedeutet, dass
das Turbo-Zertifikat vom Handel ausgesetzt
wird, bis die Emittentin den Restwert der
Turbo-Zertifikate ermittelt hat, und die Tur-
bo-Zertifikate riickgelést werden.

Die Emittentin stellt daraufhin innerhalb von
maximal drei Stunden Handelszeit (die
Ausiibungsfrist) einen Restwert (der
Restwert) fest, der sich aus der Auflésung
eines von der Emittentin abgeschlossenen
Absicherungsgeschéftes, unter Beriicksich-
tigung aller im Zusammenhang mit dieser
Auflésung entstehenden Kosten, und unter
Berlicksichtigung des Bezugsverhaltnisses
[siehe EK Zeile 19], ergibt. Unter bestimm-
ten Marktbedingungen kann der Restwert
des Turbo-Zertifikates auch Null betragen.

Bei Ausstoppung der Turbo-Zertifikate er-
folgt die Ermittlung des Restwertes durch
die Emittentin. Finf Bankarbeitstage da-
nach erfolgt die automatische Auszahlung
des Restwertes an die Inhaber der Turbo-
Zertifikate durch die Emittentin.

Die Barriere wird im Angebotsblatt und in
den EK [Zeile 15] festgelegt und kann bei
Turbo-Zertifikaten, die ohne Laufzeit aus-
gestaltet sind ("open-end") an einen oder
mehrere Referenzwerte gebunden sein und
von der Emittentin jederzeit geman einer im
Angebotsblatt und in den EK [Zeile 15] ge-
nannten Formel oder in ihrem eigenen Er-
messen aufgrund von Marktgegebenheiten
angepasst werden.

MaRgeblich fiur die Hohe des Restwertes
ist, wie sich der Basiswert bzw die im Korb
enthaltenen Basiswerte nach Ausstoppung
innerhalb der Ausiibungsfrist verhalten. Die
Emittentin kann den Zeitpunkt der Feststel-

ing reaches or falls below of (in case of
Turbo-Long-Certificates) or exceeds (in
case of Turbo-Short-Certificates) the Bar-
rier (as set out in the Offer Table and the
Final Terms) [see FT No 15], the Turbo-
Certificate shall be terminated. This means
that the Turbo-Certificate shall be sus-
pended from trading until the Issuer has
determined the Residual Value (as defined
below) of the Turbo-Certificates and re-
deems the Turbo-Certificates.

Within a maximum of three hours trading
time (the Exercise Period), the Issuer
shall determine the residual value (the
Residual Value) of the Turbo-Certificates
resulting from the closing of hedging posi-
tions concluded by the Issuer, taking into
account all costs incurred in connection
with such closing and the Exchange Rate
[see FT No 19]. The Residual Value may
amount to zero under certain market con-
ditions.

The Residual Value shall be determined
by the Issuer in case of a termination of
the Turbo-Certificates. Payment of the
Residual Value to the holders of the
Turbo-Certificates shall be effected auto-
matically within five Banking Days thereaf-
ter.

The barrier shall be fixed in the Offer Table
and FT [No 15] and may, in case of open-
end Turbo-Certificates, be linked to one or
more reference values and may be fixed
by the Issuer at any time in accordance
with a formula specified in the Offer Table
and FT [No 15] or in its own discretion in
accordance with market conditions.

The performance of the Underlying or, as
the case may be, the Underlyings which
are part of the basket of Underlyings,
within the Exercise Period after the termi-
nation of the Turbo-Certificates is relevant
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lung des Restwertes innerhalb der Aus-
Ubungsfrist nach eigenem Ermessen ge-
maRk den herrschenden Marktbedingungen
bestimmen.

§ 10  Marktstorung

Eine "Marktstérung" bedeutet, soweit nicht
die Endgultigen Konditionen [siehe EK Zeile
23] andere oder weitere Marktstérungser-
eignisse enthalten, die Aussetzung oder
Einschréankung des Handels des Ba-
siswertes oder eines oder mehrerer im Korb
enthaltener Basiswerte, oder im Falle von
Turbo-Zertifikaten, deren Basiswert aus
einem (oder mehreren) Index besteht, einer
oder mehrerer der im relevanten Index
enthaltenen Komponenten, an der MafRge-
blichen Bdrse [gemal EK Zeile 6], sofern
eine solche Aussetzung oder Ein-
schrankung nach Auffassung der Emittentin
die Berechnung des betreffenden Ba-
siswertes wesentlich beeinflusst, oder die

Aussetzung oder Einschrédnkung des
Handels von auf den betreffenden
Basiswert (oder im Falle von Turbo-

Zertifikaten, deren Basiswert aus einem
(oder mehreren) Index besteht, auf eine
oder mehrerer der im relevanten Index
enthaltenen  Komponenten) bezogenen
Terminkontrakten oder Optionskontrakten

an der Mal3geblichen Optionenbdérse.
Eine Beschrankung der Stunden oder An-

zahl der Tage, an denen ein Handel statt-
findet, gilt nicht als Marktstrung, sofern die
Einschréankung auf einer vorher angekin-
digten Anderung der reguldren Geschéfts-
zeiten der betreffenden Borse beruht. Eine
im Laufe eines Handelstages eintretende
Beschrankung im Handel aufgrund von
Preisbewegungen, die bestimmte vorgege-
bene Grenzen Uberschreiten, gilt nur dann
als Marktstérung, wenn diese Beschran-
kung bis zum Ende der Handelszeit an dem
betreffenden Tag fortdauert.

Die Emittentin wird sich bemiihen, den Be-
teiligten unverzlglich gemaRl § 17 mitzutei-

for the amount of the Residual Value. The
Issuer may choose the date of determina-
tion of the Residual Value within the Exer-
cise Period in its own discretion according
to current market conditions.

10. Market Disruption

In these terms and conditions, unless the
Final Terms provide other or additional
events [see FT No 23], a Market Disrup-
tion shall mean a suspension or curtail-
ment of trading of the Underlying or, as the
case may be, one or more Underlyings
which are part of the basket of Underly-
ings, or, in case of index based Turbo-
Certificates, one or more of the compo-
nents comprised in such index, at the
Relevant Exchange [pursuant to FT No 6],
to the extent such suspension or curtail-
ment in the opinion of the Issuer materially
affects the calculation of the relevant Un-
derlying, or the suspension or curtailment
of trading of forward or option contracts
related to the relevant Underlying (or in
case of index based Turbo-Certificates,
one or more of the components comprised
in such index) at the Relevant Option Ex-
change.

A curtailment of the hours or number of
days on which trading occurs shall not be
deemed a Market Disruption, provided that
the curtailment results from an announced
change of the regular business hours of
the relevant exchange. A curtailment of
trading which occurs in the course of a
trading day due to price movements ex-
ceeding pre-determined thresholds shall
only be deemed a Market Disruption if
such curtailment subsists until the end of
the trading hours on such day.

The Issuer shall endeavour to notify the
involved parties without delay pursuant to
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len, wenn eine Marktstérung eingetreten ist.
Eine Pflicht zur Mitteilung besteht jedoch
nicht.

§ 11 Erfiillung; Kosten

Die Emittentin bezahlt den Tilgungsbetrag
oder, im Falle von Erfillung durch physi-
sche Lieferung der Basiswerte, liefert die
Basiswerte automatisch drei Bankarbeitsta-
ge nach dem Laufzeitende (der Félligkeits-

tag).

Sollte der Falligkeitstag oder ein anderer
Tag, an dem Zahlungen zu leisten oder
Basiswerte zu liefern sind, kein Bankar-
beitstag sein, erfolgt die Zahlung oder Liefe-
rung am nachstfolgenden Bankarbeitstag.
Die Turbo-Zertifikatsinhaber sind nicht be-
rechtigt, wegen einer solchen Verzdgerung
Zinsen oder eine andere Entschadigung zu
verlangen.

Wenn Erflllung durch physische Lieferung
des Basiswertes anwendbar ist [EK Zeile
18], ist die Emittentin berechtigt, solange
die Lieferung der Basiswerte aufgrund einer
Lieferstérung nicht durchfihrbar ist, nach
ihrem Ermessen ihre Verpflichtungen statt
durch Lieferung der Basiswerte durch Zah-
lung eines Barbetrages in der Hohe der
Differenz (der Differenzbetrag) des am
Laufzeitende durch die Emittentin festge-
stellten und veréffentlichten Schlusskurses
zu dem Basiskurs an den betreffenden Tur-
bo-Zertifikatsinhaber zu erfiillen, und zwar
spatestens am dritten Bankarbeitstag nach
dem Tag, an dem sie die betreffenden Tur-
bo-Zertifikatsinhaber Uber ihre entspre-
chende Entscheidung informiert hat. Eine
Information darliber, dass eine Tilgung in
Barwerten vorgenommen wird, ist von der
Emittentin binnen einer angemessenen Frist
nach Eintritt der Nichtdurchfiihrbarkeit der
Lieferung der Basiswerte vorzunehmen. Die
Zahlung des Differenzbetrages bei Liefe-
rungsstorung erfolgt auf die den Turbo-
Zertifikatsinhabern gegebenenfalls mitge-
teilte Art und Weise.

clause 17 once a Market Disruption has
occurred. The Issuer shall however not be
liable to make such notification.

11. Settlement; Costs

The Issuer shall pay the Redemption
Amount or, in case of physical settlement,
deliver the Underlyings automatically
within three Banking Days after the Matur-
ity Date (the Payment Date).

If the Payment Date or any other date on
which payments are due or Underlying are
to be delivered is not a Banking Day, pay-
ment or delivery shall be effected at the
next following Banking Day. The holders of
the Turbo-Certificates shall not be entitled
to demand payment of interest or other
indemnifications due to such deferral of
payment.

If settlement by physical delivery of the
Underlying applies [FT No 18], the Issuer
may, as long as the delivery of the Under-
lyings is not executable due to a settle-
ment disruption, in its own discretion fulfil
its obligations by payment to the respec-
tive Certificateholder of a cash price in the
amount of the difference (the Difference
Amount) between the Final Value deter-
mined on the Maturity Date and published
by the Issuer and the Base Value at the
latest on the third Banking Day after it has
notified the respective Turbo-
Certificateholders of its decision. The in-
formation that settlement is effected by
cash payment shall be made within a rea-
sonable time period after it has occurred
that a delivery of the Underlyings is not
executable. Payment of the Difference
Amount in the case of a settlement disrup-
tion is effected in the manner notified to
the Turbo-Certificateholders.
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Alle im Zusammenhang mit der Zahlung
von Geldbetragen, Lieferung von Basiswer-
ten oder der Einlésung der Turbo-Zertifikate
anfallenden Steuern, Geblihren oder ande-
ren Abgaben sind von dem Turbo-
Zertifikatsinhaber zu tragen.

Die Emittentin ist nicht verpflichtet, den
betreffenden Turbo-Zertifikatsinhaber oder
eine andere Person vor oder nach Erfiillung
als Aktionar in irgendeinem Register einzu-
tragen, anzumelden, dem Emittenten der
Aktie zu melden oder dafiir Sorge zu tra-
gen, dass dies geschieht.

§ 12 Anpassungen

Flir Basiswerte, die nicht aus einem Index
(oder einem Korb von Indices) bestehen,
gilt:

Falls mit Wirkung fir die Zeit vor oder zum
Laufzeitende ein Anpassungsereignis (wie
nachstehend definiert) hinsichtlich des Ba-
siswertes oder eines oder mehrerer im Korb
enthaltener Basiswerte eintritt, wird die
Emittentin eine Anpassung der Turbo-
Zertifikatsbedingungen in  sinngemaRer
Anwendung der entsprechenden MafRnah-
men, welche die MaRgeblichen Terminbdr-
se fir auf den betreffenden Basiswert ge-
handelte Optionskontrakte zur Anwendung
bringt, vornehmen. Sollten an der MaRgeb-
lichen Terminbdrse keine solchen Options-
kontrakte auf den betreffenden Basiswert
gehandelt werden, wird die Emittentin die
Anpassung in jener Weise vornehmen, wie
sie die MalRgebliche Terminbdrse nach
Ansicht der Emittentin vornehmen wirde,
wenn entsprechende Optionskontrakte dort
gehandelt wiirden. Die Anpassungen treten
zu dem Zeitpunkt in Kraft, zu dem die ent-
sprechenden Anpassungen an der Maf3geb-
lichen Terminboérse in Kraft treten bzw. in
Kraft treten wirden, wenn entsprechende
Optionskontrakte dort gehandelt wirden.
Die Emittentin ist berechtigt, gegebenenfalls
von den von der Malgeblichen Terminbor-

All taxes, fees or other dues incurred in
connection with the payment of amounts,
delivery of Underlyings or the redemption
of the Turbo-Certificates shall be borne by
the holder of the Turbo-Certificate.

The Issuer shall not be obliged to register
the respective Turbo-Certificateholder or
any other person as shareholder before or
after settlement in whatsoever register, to
register, to notify the issuer of an Underly-
ing or to take the responsibility that such is
effected.

12. Adjustments

The following shall apply to Underlyings
which do not comprise an index (or a bas-
ket of indices):

If an Adjustment Event (as defined below)
occurs with effect prior to or as of the Ma-
turity Date with regard to the Underlying,
or, as the case may be, one or more Un-
derlyings which are part of a basket of
Underlyings, the Issuer shall adjust the
terms and conditions of the Turbo-
Certificates by correspondingly applying
the measures which the Relevant Option
Exchange applies to option contracts relat-
ing to such Underlying. If no such option
contracts relating to the relevant Underly-
ing are traded on the Relevant Option
Exchange, the Issuer shall make the ad-
justment in the same manner as in the
opinion of the Issuer the Relevant Option
Exchange would make if such option con-
tracts were traded there. The adjustments
shall enter into force on the date on which
such adjustments enter or would, if rele-
vant option contracts were traded there,
enter into force at the Relevant Option
Exchange. The Issuer shall be entitled to
deviate from adjustment measures applied
or to be applied by the Relevant Option
Exchange to the extent it deems it rea-
sonably legitimate and provided such ad-
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se vorgenommenen oder vorzunehmenden
Anpassungen abzuweichen, sofern sie dies
sachlich fir gerechtfertigt halt und eine sol-
che Anpassung in der Weise durchgefiihrt
wird, dass die Turbo-Zertifikatsinhaber wirt-
schaftlich weitestgehend so gestellt werden,
wie sie ohne das entsprechende Anpas-
sungsereignis (wie nachstehend definiert)
stehen wiirden. Dabei ist insbesondere auf
die von Optionskontrakten abweichenden
Bedingungen dieser Turbo-Zertifikate Riick-
sicht zu nehmen.

Anpassungsereignis ist jedes Ereignis in
Bezug auf den betreffenden Basiswert, bei
deren Eintritt die MaRgebliche Terminbdrse
eine Anpassung des Basispreises, des Ba-
siswertes, der KontrakigroRe oder der An-
zahl der auf den betreffenden Basiswert
gehandelten Optionskontrakte = vornimmt
oder vornehmen wiirde, wenn Optionskon-
trakte auf den betreffenden Basiswert an
der Maligeblichen Terminbdrse gehandelt
wirden.

Fiir Basiswerte, die aus einem Index (oder
einem Korb von Indices) bestehen, gilt:

Wenn der Basiswert

a. anstatt von der urspringlichen In-
dexberechnungsstelle (die Indexbe-
rechnungsstelle) von einer fir die
Emittentin akzeptablen Nachfolge-
Indexberechnungsstelle (die Nach-
folge-Indexberechnungsstelle)
berechnet und veroffentlicht wird,
oder

b. durch einen Ersatzindex (der Er-
satzindex) ersetzt wird, der nach
Auffassung der Emittentin die glei-
che oder anndhernd die gleiche Be-
rechnungsformel und/oder Berech-
nungsmethode fur die Berechnung
des Basiswertes verwendet,

justment is effected in a way that puts the
holders of the Turbo-Certificates in a
commercial position which is largely simi-
lar to their position without such Adjust-
ment Event (as defined below) having
occurred. In this context, regard shall be
had in particular to any terms and condi-
tions of the Turbo-Certificates that deviate
from the option contracts.

Adjustment Event shall be any event in
relation to the relevant Underlying upon
the occurrence of which the Relevant Op-
tion Exchange makes or would make, if
option contracts relating to the relevant
Underlying were traded on the Relevant
Option Exchange, an adjustment of the
base price, the underlying, the contract
size or the number of option contracts
traded with relation to the relevant Under-

lying.

The following shall apply to Underlyings
which comprise an index (or a basket of
indices):

If the Underlying

a. is calculated and published by a
new index sponsor (the Succes-
sor Index Sponsor) acceptable to
the Issuer, rather than by the initial
index sponsor (the Index Spon-
sor), or

b. is replaced by a substitute index
(the Substitute Index) which in the
opinion of the Issuer uses the
same or largely the same calcula-
tion formula and/or calculation
method for the calculation of the
Underlying,
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wird der Basiswert, wie von der Nachfolge-
Indexberechnungsstelle  berechnet und
veroffentlicht oder, je nachdem, der Ersatz-
index zur Berechnung des Tilgungsbetrages
herangezogen. Jede Bezugnahme in diesen
Bedingungen auf die Indexberechnungsstel-
le oder den Basiswert gilt, sofern es der
Zusammenhang erlaubt, als Bezugnahme
auf die Nachfolge-Indexberechnungsstelle
oder den Ersatzindex.

Wenn die Emittentin zur Auffassung ge-
langt, dass vor dem Laufzeitende die In-
dexberechnungsstelle eine  wesentliche
Anderung in der Berechnungsformel oder
der Berechnungsmethode oder eine sonsti-
ge wesentliche Modifikation des jeweiligen
Index vornimmt, ausgenommen solche An-
derungen, welche fiir die Bewertung und
Berechnung des betreffenden Index auf-
grund von Anderungen oder Anpassungen
der in dem betreffenden Index enthaltenen
Komponenten vorgesehen sind, oder ande-
re gleichwertige Standardanpassungen,
wird die Emittentin die Berechnung in der
Weise vornehmen, dass sie anstatt des
veroffentlichten Kurses des jeweiligen Ba-
siswertes einen solchen Kurs heranziehen
wird, der sich unter Anwendung der ur-
springlichen Berechnungsformel und der
urspriinglichen Berechnungsmethode sowie
unter Berilcksichtigung ausschlief3lich sol-
cher Komponenten, welche in dem jeweili-
gen Index vor der Anderung der Berech-
nung enthalten waren, ergibt. Wenn am
oder vor dem mafigeblichen Bewertungstag
die Indexberechnungsstelle eine lediglich
geringfiigige Anderung mathematischer
Natur der Berechnungsformel und/oder der
Berechnungsmethode hinsichtlich des je-
weiligen Index vornimmt, wird die Emittentin
eine entsprechende Anpassung der Be-
rechnungsformel und/oder Berechnungsme-
thode in der Weise vornehmen, die sie fir
angebracht halt.

Die Emittentin verpflichtet sich jedenfalls,
die Anpassungsmaflnahmen und den Stich-

the Underlying as calculated and pub-
lished by the Successor Index Sponsor or,
as the case may be, the Substitute Index
shall be used to determine the Redemp-
tion Amount. Any reference in these terms
and conditions to the Index Sponsor or the
Underlying shall, to the extent the context
permits, include a reference to the Suc-
cessor Index Sponsor or the Substitute
Index.

If the Issuer concludes that prior to the
Maturity Date the Index Sponsor effects a
material change of the calculation formula
or the calculation method or other material
modification of the relevant index, except
for changes which are foreseen to evalu-
ate and calculate the relevant index pur-
suant to changes and adjustments of the
components comprised in the respective
index or other equal standard adjustments,
the Issuer shall, instead of using the pub-
lished value of the relevant Underlying,
effect the calculation by using such value
which results by application of the initial
calculation formula and the initial calcula-
tion method and by taking into account
exclusively such components which the
relevant index comprised prior to the
change of the calculation method. If the
Index Sponsor on or prior to the relevant
value date effects a merely minor change
to the calculation formula and/or the calcu-
lation method which is of a mathematical
nature, the Issuer shall effect a corre-
sponding adjustment of the calculation
formula and/or the calculation method in
such manner as the Issuer deems appro-
priate.

The Issuer shall in any event notify without
delay pursuant to clause 17 the adjust-
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tag, an dem die Anderungen wirksam wer-
den, unverziglich gemaR § 17 bekannt zu
geben.

Anpassungen gemall den vorstehenden
Absatzen werden durch die Emittentin vor-
genommen und sind, sofern nicht ein offen-
sichtlicher Fehler vorliegt, fiir alle Beteiligten
bindend. Weitere und/oder Anderungen der
Anpassungsereignisse und/oder Anpas-
sungsmaflinahmen kdénnen in den Endgiilti-
gen Konditionen enthalten sein [sieche EK
Zeile 23].

§ 13 Kiindigung

Seitens der Inhaber der Turbo-Zertifikate ist
eine Kundigung der Turbo-Zertifikate aus-
geschlossen.

Sollte die Notierung des Basiswertes eines
oder mehrerer der im Korb enthaltenen
Basiswerte, oder im Falle von Turbo-
Zertifikaten, deren Basiswert aus einem
(oder mehreren) Index besteht, einer oder
mehrerer der im relevanten Index enthalte-
nen Komponenten, an der MafRgeblichen
Borse, aus welchem Grund auch immer,
endglltig eingestellt werden oder die Emit-
tentin nach eigenem Ermessen feststellen,
dass nur noch eine geringe Liquiditat hin-
sichtlich des betreffenden Basiswertes, oder
im Falle von Turbo-Zertifikaten, deren Ba-
siswert aus einem (oder mehreren) Index
besteht, hinsichtlich einer oder mehrerer der
im relevanten Index enthaltenen Kompo-
nenten, an der MaRgeblichen Bérse gege-
ben ist, ist die Emittentin berechtigt, die
noch nicht abgerechneten Turbo-Zertifikate
vorzeitig durch Bekanntmachung geman
§ 17 unter Angabe des nachstehend defi-
nierten Kiindigungsbetrages zu kiindigen. In
diesem Fall zahlt die Emittentin automatisch
drei Bankarbeitstage nach dem Tag der
Bekanntmachung der Kindigung an jeden
Inhaber von Turbo-Zertifikaten bezlglich
jedes von ihm gehaltenen Turbo-Zertifikates
einen Betrag (der Kiindigungsbetrag), der
von der Emittentin nach billigem Ermessen

ment measures and the date on which
such adjustments enter into force.

Adjustments pursuant to the above sec-
tions shall be effected by the Issuer and
shall, in the absence of manifest error, be
binding on all involved parties. Further
and/or changes to the Adjustment Events
and/or adjustment measures may be
specified in the Final Terms [see FT No
24].

13. Early Redemption

Holders of the Turbo-Certificates shall not
be entited to redeem the Turbo-
Certificates.

If the listing of the Underlying, or, as the
case may be, one or more Underlyings
which are part of the basket of Underly-
ings, or, in case of index based Turbo-
Certificates, one or more of the compo-
nents comprised in such index, on the
Relevant Exchange is definitely ceased for
whatever reason, or should the Issuer
determine in its own discretion that the
relevant Underlying or, in case of index
based Turbo-Certificates, one or more of
the components comprised in such index,
has or have a low liquidity at the Relevant
Exchange, the Issuer shall be entitled to
redeem the outstanding Turbo-Certificates
by issuing a notification pursuant to clause
17, stating the Early Redemption Amount
(as defined below). In such case, the Is-
suer shall pay automatically within three
Banking Days after the date of notification
of the early redemption to each holder of
Turbo-Certificates for each  Turbo-
Certificate held an amount (the Early Re-
demption Amount) which shall be deter-
mined by the Issuer in its reasonable dis-
cretion as the adequate market price of the
Turbo-Certificates.
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als angemessener Marktpreis der Turbo-
Zertifikate bestimmt wird.

Nach Wahl der Emittentin kénnen in den
Endgiiltigen  Konditionen  abweichende
und/oder erganzende Regelungen zur Kiin-
digung enthalten sein [siehe EK Zeile 24].
Dies gilt auch fur die Kindigung und/oder
Entfernung einzelner Basiswerte im Falle
eines Korbes von Basiswerten.

§ 14 Aufstockung; Riickkauf

Die Emittentin ist berechtigt, jederzeit weite-
re Turbo-Zertifikate mit gleicher Ausstattung
zu begeben, sodass sie mit den Turbo-
Zertifikaten zusammengefasst werden, eine
einheitliche Emission mit ihnen bilden und
ihre Anzahl erhéhen. Der Begriff "Turbo-
Zertifikate" umfasst im Fall einer solchen
Aufstockung auch solche zusatzlich bege-
benen Turbo-Zertifikate.

Die Emittentin ist berechtigt, jederzeit Tur-
bo-Zertifikate (ber die Bodrse und/oder
durch auBerborsliche Geschéafte zu einem
beliebigen Preis zurlick zu erwerben. Die
Emittentin ist nicht verpflichtet, die Turbo-
Zertifikatsinhaber davon zu unterrichten.
Die zurlickerworbenen Turbo-Zertifikate
kénnen entwertet, gehalten, weiterverauRert
oder von der Emittentin in anderer Weise
verwendet werden.

§ 15 Zahlstelle

Zahlstelle ist die im Angebotsblatt und in
den Endgultigen Konditionen [siehe EK
Zeile 25] als solche benannte Stelle (die
Zahlstelle). Die Gutschrift der Auszahlun-
gen oder, wenn physische Lieferung der
Basiswerte anwendbar ist, die Lieferung der
Basiswerte erfolgt, wenn in den Endgiiltigen
Konditionen nichts anderes bestimmt ist,
Uber die jeweilige fir den Inhaber der Tur-
bo-Zertifikate depotflihrenden Stelle.

Die Emittentin ist berechtigt, zusatzliche
Zahlstellen zu ernennen und/oder die Er-

The Issuer may set out other and/or sup-
plemental provisions concerning early
redemption in the Final Terms [see FT No
24]. This also applies to early redemption
and/or elimination of Underlyings in case
of a basket of Underlyings.

14. Further Issues; Repurchase

The Issuer shall be entitled to issue at any
time further Turbo-Certificates with the
same conditions which may be consoli-
dated with the Turbo-Certificates and
which together shall form a single series of
Turbo-Certificates, increasing their num-
ber. The term "Turbo-Certificates" shall in
case of such further issues include such
additional Turbo-Certificates.

The Issuer shall be entitled to repurchase
at any time Turbo-Certificates at and/or
outside of an exchange at any price. The
Issuer shall not be liable to notify the hold-
ers of the Turbo-Certificates of such repur-
chase. The repurchased Turbo-Certificates
may be cancelled, held, sold or used by
the Issuer in any other way.

15. Paying Agent

Paying agent (the Paying Agent) shall be
the agent designated as such in the Offer
Table and the Final Terms [see FT No 25].
Payments or, if physical delivery of Under-
lyings is applicable, deliveries of Underly-
ings, shall, unless specified otherwise in
the Final Terms, be credited to the rele-
vant holders of the Turbo-Certificates by
way of their securities account keeping
entity.

The Issuer shall be entitled to appoint ad-
ditional paying agents and/or to revoke the
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nennung der Zahistellen zu widerrufen.
Ernennungen und Widerrufe werden gemaf
§ 17 bekannt gemacht.

Die Zahlstelle und etwaige weitere Stellen
handeln als solche ausschlieflich als Be-
auftragte der Emittentin und stehen nicht in
einem Auftrags- und Treuhandverhaltnis zu
den Inhabern von Turbo-Zertifikaten.

Die Zahlstelle haftet daraus, dass sie Erkla-
rungen abgibt, nicht abgibt oder entgegen-
nimmt oder Handlungen vornimmt oder
unterlasst, nur wenn und soweit sie die
Sorgfalt einer ordentlichen Zahistelle ver-
letzt hat.

§ 16 Borseeinfiihrung

Wenn im Angebotsblatt und in den Endgiil-
tigen Konditionen angegeben, beabsichtigt
die Emittentin, die Notierung der Turbo-
Zertifikate an dem im Angebotsblatt und in
den Endgiiltigen Konditionen genannten
Markt zu beantragen, oder, wenn in den
Endgiiltigen Konditionen so angegeben, hat
sie dies bereits beantragt.

§ 17 Bekanntmachungen

Alle Bekanntmachungen, welche die Turbo-
Zertifikate betreffen, erfolgen nach Wahl der
Emittentin rechtsgliltig an jener Stelle und
auf jene Weise, die in den Endgultigen
Konditionen angegeben sind [siehe EK
Zeile 32], oder, soweit zuldssig, auf der
Homepage [definiert im Angebotsblatt und
in EK Zeile 33] der Emittentin oder durch
schriftiche Benachrichtigung der Inhaber
der Turbo-Zertifikate.

Sofern in diesen Bedingungen nichts ande-
res vorgesehen ist, dienen diese Bekannt-
machungen nur zur Information und stellen
keine Wirksamkeitsvoraussetzungen dar.

§ 18 Verjahrung

Der Anspruch auf Zahlungen aus falligem
Kapital verjahrt nach dreiRRig Jahren ab Fal-

appointment of Paying Agents. Appoint-
ments and revocations shall be published
pursuant to clause 17.

The Paying Agent and additional agents, if
any, shall act solely as agents of the Is-
suer and shall have no agency or fiduciary
relationship vis-a-vis the holders of the
Turbo-Certificates.

The Paying Agent shall only be liable for
making, not making or receiving declara-
tions or undertaking or omitting acts if, and
to the extent it violates the prudence of an
ordinary paying agent.

16. Stock Exchange Listing

If so specified in the Offer Table and the
Final Terms, the Issuer intends to apply or,
if so specified in the Offer Table and the
Final Terms, has applied for admittance of
the Turbo-Certificates to listing on the
market specified in the Final Terms.

17. Announcements

All notices, publications and announce-
ments concerning the Turbo-Certificates
shall be made at the option of the Issuer at
such place and such manner specified in
the Final Terms [see FT No 31] or, to the
extent permitted, on the homepage [as
defined in the Offer Table and FT No 33]
of the Issuer or by written notification of
the holders of the Turbo-Certificates.

Insofar as these terms and conditions do
not provide otherwise, such notices shall
be for information purposes only and shall
not constitute effectivity requirements.

18. Limitation

Claims for payment in respect of principal
shall be prescribed and become void
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ligkeit.

§ 19 Rang

Die Turbo-Zertifikate begriinden direkte,
unbedingt, unbesicherte und nicht nachran-
gige Verbindlichkeiten der Emittentin und
haben untereinander den gleichen Rang.
Die Emittentin haftet fir ihre Verpflichtun-
gen aus den Turbo-Zertifikaten mit ihrem
gesamten Vermdgen.

§ 20 Haftungsausschluss

Die Emittentin Gbernimmt keine Haftung fiir
die Richtigkeit, Vollstandigkeit, Kontinuitat
und dauerhafte Berechnung der von der
MaRgeblichen Boérse oder der Feststel-
lungsstelle festgestellten Kurse des Basis-
wertes.

§ 21 Steuerliche Behandlung

Steuerliche Hinweise sind im Basisprospekt
enthalten. Diese Darstellung bezieht sich,
wenn nicht anders angegeben, ausschliel3-
lich auf allgemeine Vorschriften der Besteu-
erung von Einkiinften aus Kapitalvermégen
zum Zeitpunkt der Billigung des Basispros-
pekts. Die Darstellung behandelt nicht die
individuellen  Steuerumstande einzelner
Anleger.

§ 22 Anwendbares Recht; Gerichtsstand;
Erfiillungsort

Die Turbo-Zertifikate sowie alle damit ver-
bundenen Rechte und Pflichten unterliegen
Osterreichischem Recht. Erflllungsort ist
Wien. Exklusiver Gerichtsstand ist, soweit
rechtlich zulassig, das fir Wien, Innere
Stadt, zusténdige Gericht, wobei sich die
Emittentin jedoch vorbehalt, eine Klage bei
einem ansonsten zustandigen Gericht ein-
zubringen.

§ 23 Salvatorische Klausel

Sollte eine Bestimmung dieser Bedingun-

unless made within thirty years after they
became due.

19. Status

The Turbo-Certificates constitute direct,
unconditional, unsecured and unsubordi-
nated obligations of the Issue and rank
pari passu among themselves. The Issuer
shall be liable with all its assets for its obli-
gations under the Turbo-Certificates.

20. Limitation of Liability

The Issuer shall not be liable for the cor-
rectness, completeness, continuity and
permanent calculation of the prices of the
Underlying by the Relevant Exchange or,
as the case may be, the Determination
Agent.

21. Taxation

Tax information is contained in the base
prospectus. Such description shall refer
only to general regulations concerning the
taxation of income derived from capital
gains as of the date of approval of the
base prospectus. It does not assess the
individual tax position of individual inves-
tors.

22. Governing Law; Jurisdiction; Place
of Performance

The Turbo-Certificates and all rights and
obligations thereunder shall be governed
by Austrian law. Place of performance
shall be Vienna, Austria. To the extent
permitted by mandatory law, the courts
competent for Vienna, Inner City, shall
have exclusive jurisdiction, provided that
the Issuer shall be entitled to bring pro-
ceedings in any other competent court.

23. Partial Invalidity

The validity and enforceability of the terms
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gen aus welchem Grund auch immer un-
wirksam oder undurchfilhrbar sein oder
werden, so wird die Wirksamkeit und
Durchsetzbarkeit der lbrigen Bestimmun-
gen dieser Bedingungen nicht berlhrt. Die
unwirksame oder undurchfiihrbare Bestim-
mung wird durch eine solche ersetzt, die
dem in diesen Bedingungen zum Ausdruck
kommenden Willen am nachsten kommt.

§ 24 Prospektpflicht

Die Turbo-Zertifikate werden im Bestim-
mungsland [definiert in EK Zeile 34] &ffent-
lich angeboten. In Osterreich wurde ein
Basisprospekt (samt Nachtragen, falls vor-
handen) gemaR dem Luxemburgischen
Wertpapierprospektgesetz (loi relative aux
prospectus pour valeurs mobilieres) sowie
den Bestimmungen des Art 7 Abs. 4, Z.1
der Verordnung der Europaischen Kommis-
sion (EG) Nr. 809/2004 erstellt und von der
CSSF in Luxemburg gebilligt. Der Basis-
prospekt (samt Nachtragen, falls vorhan-
den) wurde der maRgeblichen Behdrde des
Bestimmungslandes [siehe EK Zeile 34]
notifiziert.

§ 25 Anderungen der Emissionsbedin-
gungen

Die Emittentin ist berechtigt, ohne Zustim-
mung der Inhaber der Turbo-Zertifikate in
diesen Turbo-Zertifikatsbedingungen

a. offensichtliche Schreib- oder Re-
chenfehler oder sonstige offensicht-
liche Irrtimer zu berichtigen, sowie

b. widerspriichliche oder lickenhafte
Bestimmungen zu &andern und/oder
Zu erganzen,

wobei in den unter b) genannten Fallen nur
solche Anderungen und/oder Ergénzungen
zulassig sind, die unter Bericksichtigung
der Interessen der Emittentin fir die Turbo-
Zertifikatsinhaber zumutbar sind, d.h. die

and conditions shall not be affected should
for whatever reason a clause contained in
these terms and conditions be or become
invalid or unenforceable. Such invalid or
unenforceable clause shall be replaced by
a clause which comes as close as possible
to the intention behind these terms and
conditions.

24. Prospectus Requirement

The Turbo-Certificates will be publicly of-
fered in the host country [as defined in FT
No 34]. A base prospectus (including pro-
spectus supplements, if any) pursuant to
the Luxembourg Act on Securities Pro-
spectuses (loi relative aux prospectus pour
valeurs mobilieres) and Art 7 para 4 No 1
of EC-Regulation 809/2004 was prepared
and approved in Luxembourg by the
CSSF. The base prospectus (including
prospectus supplements, if any) was noti-
fied to the competent authority of the host
country [see FT No 34].

25. Amendments of the Terms and
Conditions

The lIssuer shall, without consent of the
holders of the Turbo-Certificates, be enti-
tled to

a. rectify manifest clerical errors or
miscalculations or other errors con-
tained in these terms and condi-

tions, and

b. change and/or supplement contra-
dictory and/or incomplete provi-
sions,

provided that in case of b) changes and/or
supplements shall only be permissible to
the extent they are, after taking into ac-
count the interests of the Issuer, reason-
able for the holders of the Turbo-
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die finanzielle Situation der Turbo-
Zertifikatsinhaber nicht wesentlich ver-
schlechtern. Anderungen und/oder Ergén-
zungen dieser Turbo-
Zertifikatsbedingungen werden unverziiglich
geman § 17 bekannt gemacht.

§ 26 Bindende Festlegungen

Festlegungen, Berechnungen oder sonstige
Entscheidungen der Emittentin sind, sofern
kein offensichtlicher Fehler vorliegt, fiir alle
Beteiligten bindend.

§ 27 Sprache

Fir die Turbo-Zertifikate ist die in der bin-
denden Sprache [gemaR EK Zeile 36] abge-
fasste Version der Emissionsbedingungen
und Endglltigen Konditionen mafgeblich.
Wenn in den Endgiiltigen Konditionen vor-
gesehen [siehe EK Zeile 36], ist die andere
Sprache als unverbindliche Ubersetzung
der Emissionsbedingungen anzusehen.

Certificates, ie do not materially impair
their financial situation. Changes and/or
supplements of these terms and conditions
shall be published without delay pursuant
to clause 17.

26. Binding Determinations

Determinations, calculations and other
decisions of the Issuer shall, in the ab-
sence of manifest error, be binding on all
involved parties.

27. Language

For the Turbo-Certificates, the language
specified as binding [pursuant to FT No
36] shall constitute the binding version of
these terms and conditions and the Final
Terms. If specified in the Final Terms [pur-
suant to FT No 36], the other language
version shall be a non-binding translation
of these terms and conditions.
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Form of Offer Table for Turbo-Certificates
Muster des Angebotsblattes fiir Turbo-Zertifikate

[If applicable, insert: Investors should note that the terms and conditions of the
Turbo-Certificates provide for a right of early redemption by the Issuer only, and
that Certificateholders receive a higher yield on their Turbo-Certificates than they
would if they were also granted a right to early redeem the Turbo-Certificates. Ex-
cluding the Certificateholders' right to redeem Turbo-Certificates prior to their ma-
turity is a precondition for the Issuer being able to hedge its exposure under the
Turbo-Certificates. Thus, without early redemption by Certificateholders being ex-
cluded, the Issuer would not issue the Turbo-Certificates at all, or the Issuer would
factor the potential hedging break costs into the redemption amount of the Turbo-
Certificates, thus reducing the yield investors receive from the Turbo-Certificates.
Investors should therefore carefully consider whether they think that a right of
early redemption granted only to the Issuer would be to their detriment, and
should, if they think that this is the case, not invest in the Turbo-Certificates.]

[Wenn anwendbar, einfligen: Investoren werden darauf hingewiesen, dass die Be-
dingungen der Turbo-Zertifikate nur der Emittentin ein Recht auf vorzeitige Riick-
zahlung gewéhren, und dass die Inhaber der Turbo-Zertifikate eine h6here Rendite
auf ihre Turbo-Zertifikate erhalten, als wenn sie ebenfalls ein vorzeitiges Riickzah-
lungsrecht eingerdumt erhalten wiirden. Der Ausschluss des vorzeitigen Riickzah-
lungsrechtes durch die Inhaber der Turbo-Zertifikate ist eine Voraussetzung dafiir,
dass die Emittentin ihr Risiko aus den Turbo-Zertifikaten absichern kann. Daher
wiirde die Emittentin, wenn das vorzeitige Riickzahlungsrecht der Inhaber der Tur-
bo-Zertifikate nicht ausgeschlossen wiirde, die Turbo-Zertifikate entweder gar nicht
begeben oder die Emittentin wiirde die voraussichtlichen Kosten fiir die Auflésung
des Absicherungsgeschiiftes in den Riickzahlungsbetrag der Turbo-Zertifikate ein-
berechnen und so die Rendite der Investoren verringern. Investoren sollten daher
sorgfiltig liberlegen, ob sie meinen, dass dieses vorzeitige Riickzahlungsrecht,
das nur der Emittentin gewéhrt wird, fiir sie nachteilig ist und sollten, wenn sie
dieser Ansicht sind, nicht in die Turbo-Zertifikate investieren.]

[Logo der Erste Group Bank AG]

Offer Table for
Angebotsblatt fir

[Title of Turbo-Certificates]
[Bezeichnung der Turbo-Zertifikate]

Erste Group Bank AG

issued under the Structured Notes Programme
emittiert unter dem Structured Notes Programme

Commencement Date: [®]
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Laufzeitbeginn:
Currency:

Wahrung des Produktes:
Minimum volume, deno-
mination:
Mindestanzahl, Stiicke-
lung:

Paying Agent:

Zahl- und Einreichstelle:
Listing:

Bdérsenotierung:

Quotations:
Quotierung:

Website for notices:
Website flr Bekanntma-
chungen:

ISIN-Code:

Securities Identification
Number:

WKN:

Underlying:

Basiswert:

ISIN-Code of the Underly-
ing:

ISIN-Code des Ba-
siswerts:

[®]
[®]
[®]

[®]

[®]

[Erste Group Bank AG] [other]

[Erste Group Bank AG] [andere]

[Stock Exchange Stuttgart (Euwax)] [Stock Exchange Vi-
enna] [Luxembourg Stock Exchange] [Warsaw Stock Ex-
change] [Budapest Stock Exchange] [Bucharest Stock
Exchange (Bursa de Valori Bucuresti)] [other] [not appli-
cable] [Official Market] [Regulated Market] [Parallel Mar-
ket] [Official List] [as from] [applied for]

[Borse Stuttgart (Euwax)] [Wiener Borse] [Bérse Luxem-
burg] [Borse Warschau] [Bérse Budapest] [Bukarester
Borse (Bursa de Valori Bucuresti)] [andere] [nicht an-
wendbar] [Amtlicher Handel] [Freiverkehr] [Parallelmarki]
[Amtliche Liste] [ab] [beantragt]

sell and buy quotations will be published by the Issuer on
[Reuters page "ERSTE02"] [other]

auRerbdrsliche Kurse werden von der Erste Group Bank
auf [der Reutersseite "ERSTEQ2"] [andere] quotiert.
[www.bourse.lu] [http://produkte.erstegroup.com] [other]

[www.bourse.lu] [http://produkte.erstegroup.com] [andere]

[®]

(@]

[®]

[shares] [ADRs/GDRs] [indi-
ces] [bonds/notes] [funds]
[currencies] [commodities]
[interest rates] [managed port-
folios] [futures] [other] [insert
description of Underlying(s);
refer to FT, if required]
[Aktien] [ADRs/GDRs] [Indi-
ces] [Schuldtitel] [Fonds]
[Wa&hrungen] [Rohstoffe]
[Zinssatze] [Managed Portfo-
lios] [Termingeschéft] [andere]
[Beschreibung de(r)(s) Ba-
siswerte(s) einfligen; Verweis
auf EK, wenn notwendig]

[®]

[®]
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Type:
Art:
Currency of the Underly-

ing:

Wahrung des Basiswerts:

Relevant exchange of the
Underlying:

MaRgebliche Borse des
Basiswertes:

Exercise Value:
Ausiibungskurs:
Barrier:

Barriere:

Volume:

Volumen:
Exchange Rate:
Bezugsverhiltnis:
Maturity Date:
Laufzeitende:

First trading day:
Erster Handelstag:
Last trading day:
Letzter Handelstag:
Settlement:
Settlement:
Withholding tax is de-
ducted:
Kapitalerstragsteuer fillt
an:

Long/Short:

(®]
[®]
(o]
[®]

(®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[yes / no]
[Ja / Nein]

(®]
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Annex 3

Terms and Conditions of the Discount-Certificates
Emissionsbedingungen der Discount-Zertifikate

Emissionsbedingungen
Discount-Zertifikate
der
Erste Group Bank AG

emittiert unter dem
Structured Notes Programme

§ 1 Angebot

Die Erste Group Bank AG, 1010 Wien, Gra-
ben 21 (die Emittentin) begibt geman die-
sen Emissionsbedingungen auf den Inhaber
lautende Discount-Zertifikate (die Discount-
Zertifikate) auf einen Basiswert oder einen
Korb von Basiswerten [gemal dem Ange-
botsblatt und definiert in EK Zeile 6] (der
Basiswert) in der Form einer Daueremissi-
on.

Die Discount-Zertifikate kdnnen in Mindest-
volumina [gemaR Angebotsblatt und defi-
niert in EK Zeile 7] oder einem Vielfachen
davon borsetaglich borslich und auerbors-
lich fortlaufend gehandelt werden. Die Emit-
tentin beabsichtigt, unter gewdhnlichen
Marktbedingungen aktuelle Ankaufs- und
Verkaufskurse zu stellen. Die Emittentin
Ubernimmt jedoch gegentiber dem Inhaber
der Discount-Zertifikate keinerlei Rechts-
pflicht zur Stellung derartiger Kurse oder
hinsichtlich der Héhe oder des Zustande-
kommens derartiger Kurse.

Die Discount-Zertifikate notieren in der fest-
gelegten Wahrung [wie in EK Zeile 8 defi-
niert] (die Festgelegte Wéhrung) und wer-
den in der Festgelegten Wahrung gehan-
delt.

Terms and conditions
Discount-Certificates
issued by
Erste Group Bank AG

issued under the
Structured Notes Programme

1. Offer

Erste Group Bank AG, A-1010 Vienna,
Austria, Graben 21 (the Issuer) issues
pursuant to these terms and conditions
bearer discount-certificates (the Discount-
Certificates) related to an underlying or a
basket of underlyings [pursuant to the
Offer Table and as defined in FT No 6]
(the Underlying) by way of a tap issue.

The Discount-Certificates may be traded
permanently in minimum volumes [pursu-
ant to the Offer Table and as defined in FT
No 7] or multiples thereof on a stock ex-
change day on or outside of an exchange.
Under common market conditions, the
Issuer intends to provide current buy and
sell quotations. The Issuer shall however
neither be liable vis-a-vis the holder of the
Discount-Certificates to offer such quota-
tions nor for the amounts or the existence
of such quotations.

The Discount-Certificates are listed in the
specified currency [as defined in FT No 8]
(the Relevant Currency) and are traded in
the Relevant Currency.
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Verweise auf "Endgultige Konditionen" oder
"EK" bezeichnen die endgiiltigen Konditio-
nen, die auf diese Emissionsbedingungen
anwendbar sind und diese erganzen und
andern, Verweise auf das "Angebotsblatt"
bezeichnen das Angebotsblatt, in dem die
jeweilige Emission von Discount-Zertifikaten
Uberblicksmafig beschrieben wird und wel-
ches den Endglltigen Konditionen als inte-
graler Bestandteil angeschlossen ist.

§ 2 Form; Sammelverwahrung; Uber-
tragbarkeit

Die Discount-Zertifikate werden zur Ganze
in Sammelurkunden gemaR § 24 lit. b De-
potgesetz, BGBI. Nr. 424/1969, in der je-
weils gultigen Fassung, dargestellt, welche
die Unterschrift zweier unterschriftsberech-
tigter Personen der Emittentin tragen.

Die Sammelurkunden werden bei der Ver-
wahrstelle [definiert in EK Zeile 31(i)] fir
das Clearing-System [definiert in EK Zeile
31(ii)] hinterlegt. Die Discount-Zertifikate
sind gemall den anwendbaren Gesetzen
und Regelungen Ubertragbar.

Es werden keine Einzelurkunden ausgege-
ben. Ein Anspruch auf Ausfolgung von ef-
fektiven Stlicken besteht nicht, ausgenom-
men soweit gesetzlich oder gemafl den
Regeln des Clearing Systems zwingend
vorgeschrieben.

§ 3 Verzinsung

Es erfolgt keine laufende Verzinsung der
Discount-Zertifikate. Zur Ausschittung ge-
langt nur der gemall § 6 berechnete Til-
gungsbetrag.

§ 4 Ausgabe (Laufzeitbeginn);
Laufzeitende; Erstausgabepreis

Die Discount-Zertifikate werden im Rahmen
einer Daueremission begeben und von der
Emittentin zum freibleibenden Verkauf ge-
stellt. Die Ausgabe und Laufzeit der Dis-

References to "Final Terms" or "FT" shall
mean the final terms which are applicable
to and which supplement and vary these
terms and conditions, references to the
"Offer Table" shall be to the offer table
which contains a survey of the relevant
issue of Discount-Certificates and which is
attached to, and forms an integral part of,
the Final Terms.

2. Form; Global Note; Transferability

The Discount-Certificates shall be repre-
sented entirely by global notes pursuant to
para 24 lit b of the Austrian Depository Act,
Federal Law Gazette No. 424/1969 as
amended, which shall bear the signature
of two persons authorised by the Issuer.

The global notes shall be deposited with
the securities depository [defined in FT No
31(i)] for the clearing system [defined in FT
No 31(ii)]. The Discount-Certificates shall
be transferable in accordance with appli-
cable laws and regulations.

No single Discount-Certificates will be
issued. The lIssuer shall not be liable to
issue definitive notes, save where manda-
torily required by applicable statute or the
regulations of the clearing system.

3. Interest

The Discount-Certificates shall not bear
interest. The Issuer shall only be liable to
pay the Redemption Amount calculated
pursuant to clause 6.

4. Issue (Commencement Date); Ma-
turity Date; Initial Issue Price

The Discount-Certificates shall be issued
as a tap issue and may at the discretion of
the Issuer be offered for subscription. The
issue and the tenor of the Discount-
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count-Zertifikate beginnt am Laufzeitbeginn
[definiert im Angebotsblatt und in EK Zeile
9] (der Laufzeitbeginn) und endet mit Ab-
lauf des Laufzeitendes [definiert im Ange-
botsblatt und definiert in EK Zeile 10] (das
Laufzeitende).

Wenn die Discount-Zertifikate keine vorbe-
stimmte Laufzeit aufweisen ("open-end-
Discount-Zertifikate"), hat die Emittentin
erstmals nach Ablauf der Mindestlaufzeit
[gemaR EK Zeile 11] nach dem Ausgabetag
das Recht, das Laufzeitende (das Laufzei-
tende) festzusetzen, wobei zum Zeitpunkt
der Festsetzung die Restlaufzeit der Dis-
count-Zertifikate mindestens die Mindest-
restlaufzeit [definiert in EK Zeile 12] betra-
gen muss. Die Festsetzung des
Laufzeitendes wird gemaR § 16 bekannt
gemacht.

Der Erstausgabepreis wird von der Emitten-
tin festgelegt und laufend gemafR den herr-
schenden Marktbedingungen angepasst.

§ 5 Basiswert

Der Basiswert der Discount-Zertifikate ist
der im Angebotsblatt und in den Endguilti-
gen Konditionen angegebene Basiswert
oder Basiswertkorb [siehe EK Zeile 6]. Eine
Beschreibung des Basiswertes (inklusive
der Wertpapierkennnummern und/oder die
"International Security Identification Num-
bers — ISIN" Nummern, falls vorhanden),
sowie im Falle von Basiswertkdrben die
prozentuelle Gewichtung der Bestandteile
des Korbes, ist dem Angebotsblatt und den
Endgiltigen Konditionen [siehe EK Zeile 6]
zu entnehmen. Im Falle eines Basiswertes,
der aus einem Managed Portfolio besteht,
sind Angaben hierzu, insbesondere Uber die
Zusammensetzung, das Management und
die Veranlagungsrichtlinien in den Endgdilti-
gen Konditionen [EK Zeile 6] enthalten.
Eine weitere Beschreibung des Basiswertes
ist, falls dies die Emittentin fUr erforderlich

Certificates shall commence on the com-
mencement date [as defined in the Offer
Table and in FT No 9] (the Commence-
ment Date) and shall end upon the expiry
of the maturity date [as defined in the Offer
Table and in FT No 10] (the Maturity
Date).

If the Discount-Certificates have no pre-
determined term ("open-end-Discount-
Certificates"), the Issuer shall be entitled to
determine a maturity date (the Maturity
Date) not earlier than after the expiry of
the minimum term [as defined in FT No 1],
provided that at the date of such determi-
nation the remaining term of the Discount-
Certificates shall amount to at least the
minimum remaining term [as defined in FT
No 12]. The determination of the Maturity
Date shall be published pursuant to clause
16.

The initial issue price shall be determined
by the Issuer and shall be adjusted from
time to time in accordance with existing
market conditions.

5. Underlying

The underlying of the Discount-Certificates
shall be the Underlying or basket of Under-
lyings specified in the Offer Table and the
Final Terms [see FT No 6]. A description
of the Underlying (including, if any, the
securities identification numbers and/or the
International Security ldentification Num-
bers - "ISIN") and, in case of a basket of
Underlyings, the weighting of the compo-
nents of the baskets expressed in per
cent., are set out in the Offer Table and
the Final Terms [see FT No 6]. In case that
the Underlying is a managed portfolio,
further information hereon is set out in the
Final Terms [see FT No 6], in particular
relating to its composition, management
and investment guidelines. A further de-
scription of the Underlying is, in case the
Issuer deems it necessary, annexed to the
Final Terms.
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erachtet, den Endgiiltigen Konditionen an-
geschlossen.

§ 6 Tilgungsbetrag

Die Laufzeit der Discount-Zertifikate endet
mit Ablauf des Laufzeitendes. Innerhalb von
drei Bankarbeitstagen nach Ende der Lauf-
zeit werden die Discount-Zertifikate automa-
tisch durch die Emittentin rickgeldst und (i)
wenn Erfillung durch Zahlung eines Geld-
betrages vorgesehen ist [EK Zeile 18], der
Tilgungsbetrag (wie nachstehend festge-
legt) am Falligkeitstag (wie in § 10 definiert)
an die Investoren ausbezahlt und/oder (ii)
wenn Erflllung durch physische Lieferung
des Basiswertes vorgesehen ist [EK Zeile
18], am Falligkeitstag (wie in § 10 definiert)
eine dem Tilgungsbetrag (wie nachstehend
festgelegt) entsprechende Menge an Ba-
siswerten den Investoren geliefert, wobei fir
Zwecke der Berechnung der Menge der
Basiswerte der Basiskurs [definiert in EK
Zeile 18] des Basiswertes malfgeblich ist.
Soweit die Anzahl der zu liefernden Basis-
werte eine ganze Zahl ergibt, wird diese an
den betreffenden Discount-
Zertifikatsinhaber geliefert, ein Anspruch auf
danach allenfalls verbleibende Bruchteile an
Basiswerten wird durch Barauszahlung
dieser Bruchteile erflllt, die zu diesem
Zweck auf zwei Dezimalstellen abgerundet
werden. Sollte das Laufzeitende kein Bank-
arbeitstag sein, wird das Laufzeitende auf
den nachsten darauf folgenden Bankar-
beitstag verschoben.

Vorbehaltlich § 11 erfolgt die Einlésung der
Discount-Zertifikate durch Zahlung eines
Betrages in der Festgelegten Wahrung (der
Tilgungsbetrag) je Discount-Zertifikat, der
dem von der MaRgeblichen Bérse oder der
Feststellungsstelle (wie nachstehend defi-
niert) festgestellten Schlusskurs (wie in § 7
definiert) des (der) Basiswerte(s), multipli-
ziert mit dem Bezugsverhaltnis entspricht.
Sollte der so festgestellte Tilgungsbetrag
héher als der Maximale Tilgungsbetrag
gemal § 8 sein, gelangt der Maximale Til-

6. Redemption Amount

The tenor of the Discount-Certificates shall
end upon expiry of the Maturity Date.
Within three Banking Days after the end of
the tenor, the Discount-Certificates shall
be redeemed automatically by the Issuer
and (i) if cash settlement is specified [FT
No 18], the Redemption Amount (as de-
termined below) shall be paid to the inves-
tors on the Payment Date (as defined in
clause 10), and/or (ii) if physical settlement
is specified [FT No 18], an amount of Un-
derlyings corresponding to the Redemp-
tion Amount (as determined below) shall
be delivered to the investors on the Pay-
ment Date (as defined in clause 10),
whereby for the purposes of calculating
the amount of Underlyings the Base Value
[defined in FT No 18] of the Underlying
shall be relevant. As far as the number of
Underlyings to be delivered is an integral
number, such number of Underlyings will
be delivered to the Discount-
Certificateholder, any claim for remaining
fractions, if any, will be discharged by a
cash payment of these fractions, rounded
down to two numbers following the deci-
mal point. If the Maturity Date is not a
Banking Day, the next Banking Day shall
be the Maturity Date.

Subject to the provisions in clause 11, the
Discount-Certificates shall be redeemed
by payment of an amount denominated in
the Relevant Currency (the Redemption
Amount) per Discount-Certificate, which
shall be the Final Value (as defined in
clause 7) of the Underlying(s) as deter-
mined by the Relevant Exchange or, as
the case may be, the Determination Agent,
multiplied by the exchange rate. If the Re-
demption Amount so calculated exceeds
the Maximum Redemption Amount (as
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gungsbetrag zur Auszahlung.

Im Falle von Discount-Zertifikaten, die keine
bestimmte Laufzeit aufweisen ("open-end")
und welche einen Basiswert in einer Wah-
rung aufweisen, welche nicht der Festgeleg-
ten Wahrung der Discount-Zertifikate ent-
spricht, wird bei der Berechnung des Til-
gungsbetrages ein Anpassungsfaktor be-
ricksichtigt, welcher auf regelmaRiger Basis
die Ertrage oder Kosten fir die aufgrund
des Wahrungs- und Zinsanderungsrisiko
abgeschlossenen  Absicherungsgeschafte
abdecken soll. Detailierte Regelungen der
Berechnung und Anpassung des Anpas-
sungsfaktors sind in den Endguiltigen Kondi-
tionen [siehe EK Zeile 18] enthalten.

Das Bezugsverhaltnis entspricht dem im
Angebotsblatt und in den Endgultigen Kon-
ditionen [siehe EK Zeile 19] dargestellten
und als Dezimalzahl ausgedriickten Be-
zugsverhaltnis (das Bezugsverhéltnis).

§ 7 Schlusskurs; Ersatzkurs

Wenn in den Endgiiltigen Konditionen nicht
anders festgelegt [siehe EK Zeile 20], ent-
spricht der Schlusskurs dem Kurs des Ba-
siswertes, wie er am Laufzeitende von der
MaRgeblichen Boérse oder der Feststel-
lungsstelle, oder im Falle dass der Basis-
wert ein (oder mehrere) Index ist, von der
Indexberechnungsstelle, festgestellt und
veroffentlicht wird.

Wird am Laufzeitende der Schlusskurs des
Basiswertes oder eines in einem Korb ent-
haltenen Basiswertes nicht festgestellt und
veroffentlicht oder liegt nach Auffassung der
Emittentin an diesem Tag eine Marktsto-
rung gemall § 9 dieser Bedingungen vor,
dann wird das Laufzeitende auf den nachst-
folgenden Bodrsegeschaftstag (wie unten
definiert), an dem keine Marktstérung mehr
vorliegt, verschoben. Dauert die Marktsto-
rung auch am flnften Borsegeschaftstag

defined in clause 8), the Redemption
Amount shall equal the Maximum Re-
demption Amount.

In case of Discount-Certificates, which
have no pre-determined term ("open-end")
and the Underlying of which is denomi-
nated in a currency other than the Rele-
vant Currency of the Discount-Certificates,
the Redemption Amount shall be calcu-
lated by taking into account an Adjustment
Factor which should cover on a permanent
basis the earnings and costs of the ar-
rangements concluded to hedge the cur-
rency and interest risks. Detailed provi-
sions for the calculation and adjustment of
the Adjustment Factor are contained in the
Final Terms [see FT No 18]

The exchange rate shall equal the ex-
change rate expressed as a decimal num-
ber set out in the Offer Table and in the
Final Terms [see FT No 19] (the Ex-
change Rate).

7. Final Value; Substitute Value

If not provided otherwise in the Final
Terms [see FT No 20], the Final Value
shall equal the value of the Underlying as
determined on the Maturity Date and pub-
lished by the Relevant Exchange or, as the
case may be, the Determination Agent, or,
in case that the Underlying is an index (or
more than one), by the Index Sponsor.

If the Final Value of the Underlying or an
Underlying which is part of a basket of
Underlyings is on the Maturity Date not
determined and published, or if in the opin-
ion of the Issuer a Market Disruption (as
defined in clause 9) has on such day oc-
curred and is continuing, the Maturity Date
shall be the first following Stock Exchange
Day (as defined below) on which no Mar-
ket Disruption exists. If the Market Disrup-
tion is continuing on the fifth Stock Ex-
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an, gilt dieser fiinfte Borsegeschaftstag
nach Eintritt der Marktstérung als Laufzei-
tende und die Emittentin wird den Tilgungs-
betrag auf der Basis eines Ersatzkurses fiir
den betreffenden Basiswert festlegen. Er-
satzkurs ist, soweit erhaltlich, der von der
Malgeblichen Bodrse oder der Feststel-
lungsstelle festgelegte Kurs des betreffen-
den Basiswertes oder, falls ein solcher nicht
feststellbar ist, der von der Emittentin be-
stimmte Kurs des betreffenden Basiswertes,
der nach Einschatzung der Emittentin den
an diesem Tag herrschenden Marktgege-
benheiten entspricht.

Im Falle, dass der Basiswert ein Index ist,
wird die Emittentin einen Ersatzkurs unter
Anwendung der zuletzt fiir dessen Berech-
nung gultigen Berechnungsmethode er-
rechnen, wobei die Emittentin der Berech-
nung die Kurse der zuletzt im Index enthal-
tenen Komponenten an diesem Tag zu
jenem Zeitpunkt zugrunde legt, an dem
Ublicherweise der Schlusskurs der jeweili-
gen Indexkomponenten bestimmt wird. Soll-
te der Handel eines oder mehrerer der nach
Auffassung der Emittentin fir die Berech-
nung des Basiswertes mallgeblichen Index-
komponenten an einem solchen Tag aus-
gesetzt oder wesentlich eingeschrankt sein,
wird die Emittentin den Wert dieser Index-
komponenten so bestimmen, dass er nach
Einschatzung der Emittentin den an diesem
Tag herrschenden Marktgegebenheiten
entspricht.

Bankarbeitstage im Sinne dieser Bedingun-
gen sind Tage, an denen das Trans-
European Automated Real-time Gross Sett-
lement Express Transfer (TARGET) System
Zahlungen abwickelt. Borsegeschaftstage
sind solche Tage, an denen a) planmaRig
der Schlusskurs des betreffenden Basiswer-
tes berechnet und veréffentlicht wird, und b)
planmaRig ein Handel an der MaRgeblichen
Optionenbdrse vorgesehen ist.

change Day, such fifth Stock Exchange
Day after the beginning of the Market Dis-
ruption shall be deemed to be the Maturity
Date, and the Issuer shall determine the
Redemption Amount on the basis of a
substitute value of the relevant Underlying.
The substitute value shall be the value of
the relevant Underlying as determined by
the Relevant Exchange or, as the case
may be, the Determination Agent, to the
extent available, or, if not available, the
value of the relevant Underlying which in
the assessment of the Issuer corresponds
to the market conditions on such day, as
determined by the Issuer.

In case that the Underlying is an index, the
Issuer shall calculate a substitute value by
applying the calculation method which was
applied previously, whereby the Issuer
shall use for the calculation the values of
the components comprised by the index
on such date and as of the point in time on
which the closing price of the index com-
ponents is usually determined. Should the
trading of one or more of the index com-
ponents which according to the Issuer is
relevant for the calculation of the Underly-
ing, be suspended or materially curtailed,
the Issuer shall determine the prices of
such index components in a way that it
corresponds in the assessment of the Is-
suer to the market conditions on such day,
as determined by the Issuer.

References to Banking Days in these
terms and conditions shall mean days on
which the Trans-European Automated
Real-time Gross settlement Express
Transfer (TARGET) System settles pay-
ments. Stock Exchange Days shall desig-
nate days on which a) the closing price of
the relevant Underlying is calculated and
published as scheduled, and b) trading on
the Relevant Option Exchange is sched-
uled to take place.
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MaRgebliche Bdrse ist die im Angebotsblatt
und in den Endgiltigen Konditionen be-
stimmte Borse [siehe EK Zeile 21]. Feststel-
lungsstelle ist die in den Endgiiltigen Kondi-
tionen bestimmte Stelle [siehe EK Zeile 21].
MaRgebliche Optionenbdrse ist die Termin-
bérse mit dem gréRten Handelsvolumen
von Optionskontrakten, die auf den Basis-
wert gehandelt werden oder die in den
Endglltigen Konditionen als solche be-
zeichnete Borse [siehe EK Zeile 22].

Im Falle, dass der Basiswert ein oder meh-
rere Termingeschéafte sind, wird jeweils zum
Stichtag des in den Endgliltigen Konditio-
nen [sieche EK Zeile 19] definierten Roll-
Over durch die Emittentin eine Anpassung
dieser Emissionsbedingungen durchgefiihrt,
soweit dies im Rahmen der Ersetzung des
auslaufenden Termingeschaftes durch das
nachste Termingeschaft als Basiswert er-
forderlich erscheint. Hierbei ist der Investor
so zu stellen, dass der wirtschaftliche Wert
der Discount-Zertifikate soweit wie mdglich
durch den Roll-Over nicht beeintrachtigt
wird.

§ 8 Maximaler Tilgungsbetrag

Der maximale Tilgungsbetrag je Discount-
Zertifikat wird von der Emittentin festgesetzt
und entspricht dem im Angebotsblatt und
den Endglltigen Konditionen angegebenen
Betrag [EK Zeile 16] (der Maximale Til-
gungsbetrag).

Im Falle von Anpassungsmaflnahmen ge-
mafR § 11 kann es zu einer Anpassung des
Maximalen Tilgungsbetrages kommen.

Relevant Exchange shall be the exchange
set out in the Offer Table and the Final
Terms [see FT No 21]. Determination
Agent shall be the agent set out in the
Final Terms [see FT No 21]. Relevant
Option Exchange shall be the option ex-
change with the highest trading volume of
option contracts relating to the Underlying,
or the exchange specified as such in the
Final Terms [see FT No 22].

In case the Underlying is a future contract
(or a basket thereof), these terms and
conditions may be adjusted as of the de-
termination date of each Roll-Over (as
defined in the Final Terms [see FT No 19])
to the extent the Issuer deems it neces-
sary due to the replacement as Underlying
of the expiring future by the next future
contract. The investor shall be treated to
the effect that the economic value of the
Discount-Certificates is not affected by the
roll-over, to the extent possible.

8. Maximum Redemption Amount

The maximum redemption amount (the
Maximum Redemption Amount) per
Discount-Certificate shall be determined
by the Issuer and shall be the amount
specified as such in the Offer Table and
the Final Terms [FT No 16].

The Maximum Redemption Amount is

subject to change in case of Adjustments
pursuant to clause 11.
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§9

Marktstérung

Eine "Marktstérung" bedeutet, soweit nicht
die Endgultigen Konditionen [siehe EK Zeile
23] andere oder weitere Marktstérungser-
eignisse enthalten, die Aussetzung oder
Einschréankung des Handels des Basiswer-
tes oder eines oder mehrerer im Korb ent-
haltener Basiswerte, oder im Falle von Dis-
count-Zertifikaten, deren Basiswert aus
einem (oder mehreren) Index besteht, einer
oder mehrerer der im relevanten Index ent-
haltenen Komponenten, an der Maflgebli-
chen Boérse [gemal EK Zeile 6], sofern eine
solche Aussetzung oder Einschrankung
nach Auffassung der Emittentin die Berech-
nung des betreffenden Basiswertes wesent-
lich beeinflusst, oder die Aussetzung oder
Einschréankung des Handels von auf den
betreffenden Basiswert (oder im Falle von
Discount-Zertifikaten, deren Basiswert aus
einem (oder mehreren) Index besteht, auf
eine oder mehrerer der im relevanten Index
enthaltenen Komponenten) bezogenen
Terminkontrakten oder Optionskontrakten
an der Maf3geblichen Optionenbdérse.

Eine Beschrankung der Stunden oder An-
zahl der Tage, an denen ein Handel statt-
findet, gilt nicht als Marktstorung, sofern die
Einschrankung auf einer vorher angekin-
digten Anderung der reguldren Geschéfts-
zeiten der betreffenden Borse beruht. Eine
im Laufe eines Handelstages eintretende
Beschrankung im Handel aufgrund von
Preisbewegungen, die bestimmte vorgege-
bene Grenzen Uberschreiten, gilt nur dann
als Marktstérung, wenn diese Beschran-
kung bis zum Ende der Handelszeit an dem
betreffenden Tag fortdauert.

Die Emittentin wird sich bemuhen, den Be-
teiligten unverzlglich gemaR § 16 mitzutei-
len, wenn eine Marktstérung eingetreten ist.
Eine Pflicht zur Mitteilung besteht jedoch
nicht.

9. Market Disruption

In these terms and conditions, unless the
Final Terms provide other or additional
events [see FT No 23], a Market Disrup-
tion shall mean a suspension or curtail-
ment of trading of the Underlying or, as the
case may be, one or more Underlyings
which are part of the basket of Underly-
ings, or, in case of index based Discount-
Certificates, one or more of the compo-
nents comprised in such index, at the
Relevant Exchange [pursuant to FT No 6],
to the extent such suspension or curtail-
ment in the opinion of the Issuer materially
affects the calculation of the relevant Un-
derlying, or the suspension or curtailment
of trading of forward or option contracts
related to the relevant Underlying (or in
case of index based Discount-Certificates,
one or more of the components comprised
in such index) at the Relevant Option Ex-
change.

A curtailment of the hours or number of
days on which trading occurs shall not be
deemed a Market Disruption, provided that
the curtailment results from an announced
change of the regular business hours of
the relevant exchange. A curtailment of
trading which occurs in the course of a
trading day due to price movements ex-
ceeding pre-determined thresholds shall
only be deemed a Market Disruption if
such curtailment subsists until the end of
the trading hours on such day.

The Issuer shall endeavour to notify the
involved parties without delay pursuant to
clause 16 once a Market Disruption has
occurred. The Issuer shall however not be
liable to make such natification.
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§ 10 Erfiillung; Kosten

Die Emittentin bezahlt den Tilgungsbetrag
oder, im Falle von Erfillung durch physi-
sche Lieferung der Basiswerte, liefert die
Basiswerte automatisch drei Bankarbeitsta-
ge nach dem Laufzeitende (der Félligkeits-

tag).

Sollte der Falligkeitstag oder ein anderer
Tag, an dem Zahlungen zu leisten oder
Basiswerte zu liefern sind, kein Bankar-
beitstag sein, erfolgt die Zahlung oder Liefe-
rung am nachstfolgenden Bankarbeitstag.
Die Discount-Zertifikatsinhaber sind nicht
berechtigt, wegen einer solchen Verzdge-
rung Zinsen oder eine andere Entschadi-
gung zu verlangen.

Wenn Erflllung durch physische Lieferung
des Basiswertes anwendbar ist [EK Zeile
18], ist die Emittentin berechtigt, solange
die Lieferung der Basiswerte aufgrund einer
Lieferstérung nicht durchfihrbar ist, nach
ihrem Ermessen ihre Verpflichtungen statt
durch Lieferung der Basiswerte durch Zah-
lung eines Barbetrages in der Hohe der
Differenz (der Differenzbetrag) des am
Laufzeitende durch die Emittentin festge-
stellten und veréffentlichten Schlusskurses
zu dem Basiskurs an den betreffenden Dis-
count-Zertifikatsinhaber zu erfillen, und
zwar spatestens am dritten Bankarbeitstag
nach dem Tag, an dem sie die betreffenden
Discount-Zertifikatsinhaber Uber ihre ent-
sprechende Entscheidung informiert hat.
Eine Information darliber, dass eine Tilgung
in Barwerten vorgenommen wird, ist von der
Emittentin binnen einer angemessenen Frist
nach Eintritt der Nichtdurchfiihrbarkeit der
Lieferung der Basiswerte vorzunehmen. Die
Zahlung des Differenzbetrages bei Liefe-
rungsstorung erfolgt auf die den Discount-
Zertifikatsinhabern gegebenenfalls mitge-
teilte Art und Weise.

Alle im Zusammenhang mit der Zahlung
von Geldbetragen, Lieferung von Basiswer-

10. Settlement; Costs

The Issuer shall pay the Redemption
Amount or, in case of physical settlement,
deliver the Underlyings automatically
within three Banking Days after the Matur-
ity Date (the Payment Date).

If the Payment Date or any other date on
which payments are due or Underlying are
to be delivered is not a Banking Day, pay-
ment or delivery shall be effected at the
next following Banking Day. The holders of
the Discount-Certificates shall not be enti-
tled to demand payment of interest or
other indemnifications due to such deferral
of payment.

If settlement by physical delivery of the
Underlying applies [FT No 18], the Issuer
may, as long as the delivery of the Under-
lyings is not executable due to a settle-
ment disruption, in its own discretion fulfil
its obligations by payment to the respec-
tive Certificateholder of a cash price in the
amount of the difference (the Difference
Amount) between the Final Value deter-
mined on the Maturity Date published by
the Issuer and the Base Value at the latest
on the third Banking Day after it has noti-
fied the respective Discount-
Certificateholders of its decision. The in-
formation that settlement is effected by
cash payment shall be made within a rea-
sonable time period after it has occurred
that a delivery of the Underlyings is not
executable. Payment of the Difference
Amount in the case of a settlement disrup-
tion is effected in the manner notified to
the Discount-Certificateholders.

All taxes, fees or other dues incurred in
connection with the payment of amounts,
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ten oder der Einlésung der Discount-
Zertifikate anfallenden Steuern, Gebilhren
oder anderen Abgaben sind von dem Dis-
count-Zertifikatsinhaber zu tragen.

Die Emittentin ist nicht verpflichtet, den
betreffenden Discount-Zertifikatsinhaber
oder eine andere Person vor oder nach
Erfillung als Aktionar in irgendeinem Regis-
ter einzutragen, anzumelden, dem Emitten-
ten der Aktie zu melden oder dafiir Sorge
zu tragen, dass dies geschieht.

§ 11 Anpassungen

Flir Basiswerte, die nicht aus einem Index
(oder einem Korb von Indices) bestehen,
gilt:

Falls mit Wirkung fur die Zeit vor oder zum
Laufzeitende ein Anpassungsereignis (wie
nachstehend definiert) hinsichtlich des Ba-
siswertes oder eines oder mehrerer im Korb
enthaltener Basiswerte eintritt, wird die
Emittentin eine Anpassung der Discount-
Zertifikatsbedingungen in  sinngemaler
Anwendung der entsprechenden MafRnah-
men, welche die Mafigeblichen Terminbor-
se fur auf den betreffenden Basiswert ge-
handelte Optionskontrakte zur Anwendung
bringt, vornehmen. Sollten an der MalRgeb-
lichen Terminbdrse keine solchen Options-
kontrakte auf den betreffenden Basiswert
gehandelt werden, wird die Emittentin die
Anpassung in jener Weise vornehmen, wie
sie die MalRgebliche Terminbdrse nach
Ansicht der Emittentin vornehmen wiirde,
wenn entsprechende Optionskontrakte dort
gehandelt wiirden. Die Anpassungen treten
zu dem Zeitpunkt in Kraft, zu dem die ent-
sprechenden Anpassungen an der Maf3geb-
lichen Terminbdrse in Kraft treten bzw. in
Kraft treten wirden, wenn entsprechende
Optionskontrakte dort gehandelt wirden.
Die Emittentin ist berechtigt, gegebenenfalls
von den von der MaRgeblichen Terminbor-
se vorgenommenen oder vorzunehmenden
Anpassungen abzuweichen, sofern sie dies
sachlich fir gerechtfertigt halt und eine sol-

delivery of Underlyings or the redemption
of the Discount-Certificates shall be borne
by the holder of the Discount-Certificate.

The Issuer shall not be obliged to register
the respective Discount-Certificateholder
or any other person as shareholder before
or after settlement in whatsoever register,
to register, to notify the issuer of an Under-
lying or to take the responsibility that such
is effected.

11. Adjustments

The following shall apply to Underlyings
which do not comprise an index (or a bas-
ket of indices):

If an Adjustment Event (as defined below)
occurs with effect prior to or as of the Ma-
turity Date with regard to the Underlying,
or, as the case may be, one or more Un-
derlyings which are part of a basket of
Underlyings, the lIssuer shall adjust the
terms and conditions of the Discount-
Certificates by correspondingly applying
the measures which the Relevant Option
Exchange applies to option contracts relat-
ing to such Underlying. If no such option
contracts relating to the relevant Underly-
ing are traded on the Relevant Option
Exchange, the Issuer shall make the ad-
justment in the same manner as in the
opinion of the Issuer the Relevant Option
Exchange would make if such option con-
tracts were traded there. The adjustments
shall enter into force on the date on which
such adjustments enter or would, if rele-
vant option contracts were traded there,
enter into force at the Relevant Option
Exchange. The Issuer shall be entitled to
deviate from adjustment measures applied
or to be applied by the Relevant Option
Exchange to the extent it deems it rea-
sonably legitimate and provided such ad-
justment is effected in a way that puts the
holders of the Discount-Certificates in a
commercial position which is largely simi-
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che Anpassung in der Weise durchgefiihrt
wird, dass die Discount-Zertifikatsinhaber
wirtschaftlich weitestgehend so gestellt
werden, wie sie ohne das entsprechende
Anpassungsereignis (wie nachstehend defi-
niert) stehen wirden. Dabei ist insbesonde-
re auf die von Optionskontrakten abwei-
chenden Bedingungen dieser Discount-
Zertifikate Ricksicht zu nehmen.

Anpassungsereignis ist jedes Ereignis in
Bezug auf den betreffenden Basiswert, bei
deren Eintritt die MaRgebliche Terminbdrse
eine Anpassung des Basispreises, des Ba-
siswertes, der KontrakigroRe oder der An-
zahl der auf den betreffenden Basiswert
gehandelten Optionskontrakte vornimmt
oder vornehmen wiirde, wenn Optionskon-
trakte auf den betreffenden Basiswert an
der Malfigeblichen Terminbdrse gehandelt
wirden.

Fiir Basiswerte, die aus einem Index (oder
einem Korb von Indices) bestehen, gilt:

Wenn der Basiswert

a. anstatt von der urspringlichen In-
dexberechnungsstelle (die Indexbe-
rechnungsstelle) von einer fir die
Emittentin akzeptablen Nachfolge-
Indexberechnungsstelle (die Nach-
folge-Indexberechnungsstelle)
berechnet und verdffentlicht wird,
oder

b. durch einen Ersatzindex (der Er-
satzindex) ersetzt wird, der nach
Auffassung der Emittentin die glei-
che oder anndhernd die gleiche Be-
rechnungsformel und/oder Berech-
nungsmethode fur die Berechnung
des Basiswertes verwendet,

wird der Basiswert, wie von der Nachfolge-
Indexberechnungsstelle  berechnet und
veroffentlicht oder, je nachdem, der Ersatz-
index zur Berechnung des Tilgungsbetrages

lar to their position without such Adjust-
ment Event (as defined below) having
occurred. In this context, regard shall be
had in particular to any terms and condi-
tions of the Discount-Certificates that devi-
ate from the option contracts.

Adjustment Event shall be any event in
relation to the relevant Underlying upon
the occurrence of which the Relevant Op-
tion Exchange makes or would make, if
option contracts relating to the relevant
Underlying were traded on the Relevant
Option Exchange, an adjustment of the
base price, the underlying, the contract
size or the number of option contracts
traded with relation to the relevant Under-

lying.

The following shall apply to Underlyings
which comprise an index (or a basket of
indices):

If the Underlying

a. is calculated and published by a
new index sponsor (the Succes-
sor Index Sponsor) acceptable to
the Issuer, rather than by the initial
index sponsor (the Index Spon-
sor), or

b. is replaced by a substitute index
(the Substitute Index) which in the
opinion of the Issuer uses the
same or largely the same calcula-
tion formula and/or calculation
method for the calculation of the
Underlying,

the Underlying as calculated and pub-
lished by the Successor Index Sponsor or,
as the case may be, the Substitute Index
shall be used to determine the Redemp-
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herangezogen. Jede Bezugnahme in diesen
Bedingungen auf die Indexberechnungsstel-
le oder den Basiswert gilt, sofern es der
Zusammenhang erlaubt, als Bezugnahme
auf die Nachfolge-Indexberechnungsstelle
oder den Ersatzindex.

Wenn die Emittentin zur Auffassung ge-
langt, dass vor dem Laufzeitende die In-
dexberechnungsstelle eine  wesentliche
Anderung in der Berechnungsformel oder
der Berechnungsmethode oder eine sonsti-
ge wesentliche Modifikation des jeweiligen
Index vornimmt, ausgenommen solche An-
derungen, welche fiir die Bewertung und
Berechnung des betreffenden Index auf-
grund von Anderungen oder Anpassungen
der in dem betreffenden Index enthaltenen
Komponenten vorgesehen sind, oder ande-
re gleichwertige Standardanpassungen,
wird die Emittentin die Berechnung in der
Weise vornehmen, dass sie anstatt des
veroffentlichten Kurses des jeweiligen Ba-
siswertes einen solchen Kurs heranziehen
wird, der sich unter Anwendung der ur-
springlichen Berechnungsformel und der
urspriinglichen Berechnungsmethode sowie
unter Berilcksichtigung ausschlieRlich sol-
cher Komponenten, welche in dem jeweili-
gen Index vor der Anderung der Berech-
nung enthalten waren, ergibt. Wenn am
oder vor dem mafigeblichen Bewertungstag
die Indexberechnungsstelle eine lediglich
geringfiigige Anderung mathematischer
Natur der Berechnungsformel und/oder der
Berechnungsmethode hinsichtlich des je-
weiligen Index vornimmt, wird die Emittentin
eine entsprechende Anpassung der Be-
rechnungsformel und/oder Berechnungsme-
thode in der Weise vornehmen, die sie fir
angebracht halt.

Die Emittentin verpflichtet sich jedenfalls,
die Anpassungsmaflnahmen und den Stich-
tag, an dem die Anderungen wirksam wer-
den, unverziglich gemall § 16 bekannt zu
geben.

Anpassungen gemall den vorstehenden

tion Amount. Any reference in these terms
and conditions to the Index Sponsor or the
Underlying shall, to the extent the context
permits, include a reference to the Suc-
cessor Index Sponsor or the Substitute
Index.

If the Issuer concludes that prior to the
Maturity Date the Index Sponsor effects a
material change of the calculation formula
or the calculation method or other material
modification of the relevant index, except
for changes which are foreseen to evalu-
ate and calculate the relevant index pur-
suant to changes and adjustments of the
components comprised in the respective
index or other equal standard adjustments,
the Issuer shall, instead of using the pub-
lished value of the relevant Underlying,
effect the calculation by using such value
which results by application of the initial
calculation formula and the initial calcula-
tion method and by taking into account
exclusively such components which the
relevant index comprised prior to the
change of the calculation method. If the
Index Sponsor on or prior to the relevant
value date effects a merely minor change
to the calculation formula and/or the calcu-
lation method which is of a mathematical
nature, the Issuer shall effect a corre-
sponding adjustment of the calculation
formula and/or the calculation method in
such manner as the Issuer deems appro-
priate.

The Issuer shall in any event notify without
delay pursuant to clause 16 the adjust-
ment measures and the date on which
such adjustments enter into force.

Adjustments pursuant to the above sec-
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Absatzen werden durch die Emittentin vor-
genommen und sind, sofern nicht ein offen-
sichtlicher Fehler vorliegt, fiir alle Beteiligten
bindend. Weitere und/oder Anderungen der
Anpassungsereignisse und/oder Anpas-
sungsmaflnahmen kénnen in den Endgiilti-
gen Konditionen enthalten sein [sieche EK
Zeile 23].

§ 12 Kiindigung

Seitens der Inhaber der Discount-Zertifikate
ist eine Kiindigung der Discount-Zertifikate
ausgeschlossen.

Sollte die Notierung des Basiswertes eines
oder mehrerer der im Korb enthaltenen
Basiswerte, oder im Falle von Discount-
Zertifikaten, deren Basiswert aus einem
(oder mehreren) Index besteht, einer oder
mehrerer der im relevanten Index enthalte-
nen Komponenten, an der MaRgeblichen
Borse, aus welchem Grund auch immer,
endgultig eingestellt werden oder die Emit-
tentin nach eigenem Ermessen feststellen,
dass nur noch eine geringe Liquiditat hin-
sichtlich des betreffenden Basiswertes, oder
im Falle von Discount-Zertifikaten, deren
Basiswert aus einem (oder mehreren) Index
besteht, hinsichtlich einer oder mehrerer der
im relevanten Index enthaltenen Kompo-
nenten, an der MaRgeblichen Bérse gege-
ben ist, ist die Emittentin berechtigt, die
noch nicht abgerechneten Discount-
Zertifikate vorzeitig durch Bekanntmachung
geman § 16 unter Angabe des nachstehend
definierten Kindigungsbetrages zu kindi-
gen. In diesem Fall zahlt die Emittentin au-
tomatisch drei Bankarbeitstage nach dem
Tag der Bekanntmachung der Kindigung
an jeden Inhaber von Discount-Zertifikaten
bezuglich jedes von ihm gehaltenen Dis-
count-Zertifikates einen Betrag (der Kiindi-
gungsbetrag), der von der Emittentin nach
biligem Ermessen als angemessener
Marktpreis der Discount-Zertifikate be-
stimmt wird.

Nach Wahl der Emittentin kbnnen in den

tions shall be effected by the Issuer and
shall, in the absence of manifest error, be
binding on all involved parties. Further
and/or changes to the Adjustment Events
and/or adjustment measures may be
specified in the Final Terms [see FT No
24].

12. Early Redemption

Holders of the Discount-Certificates shall
not be entitled to redeem the Discount-
Certificates.

If the listing of the Underlying, or, as the
case may be, one or more Underlyings
which are part of the basket of Underly-
ings, or, in case of index based Discount-
Certificates, one or more of the compo-
nents comprised in such index, on the
Relevant Exchange is definitely ceased for
whatever reason, or should the Issuer
determine in its own discretion that the
relevant Underlying or, in case of index
based Discount-Certificates, one or more
of the components comprised in such in-
dex, has or have a low liquidity at the
Relevant Exchange, the lIssuer shall be
entitled to redeem the outstanding Dis-
count-Certificates by issuing a notification
pursuant to clause 16, stating the Early
Redemption Amount (as defined below). In
such case, the Issuer shall pay automati-
cally within three Banking Days after the
date of notification of the early redemption
to each holder of Discount-Certificates for
each Discount-Certificate held an amount
(the Early Redemption Amount) which
shall be determined by the Issuer in its
reasonable discretion as the adequate
market price of the Discount-Certificates.

The Issuer may set out other and/or sup-
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Endgilltigen  Konditionen  abweichende
und/oder ergdnzende Regelungen zur Kiin-
digung enthalten sein [siehe EK Zeile 24].
Dies gilt auch fir die Kiindigung und/oder
Entfernung einzelner Basiswerte im Falle
eines Korbes von Basiswerten.

§ 13 Aufstockung; Riickkauf

Die Emittentin ist berechtigt, jederzeit weite-
re Discount-Zertifikate mit gleicher Ausstat-
tung zu begeben, sodass sie mit den Dis-
count-Zertifikaten zusammengefasst wer-
den, eine einheitliche Emission mit ihnen
bilden und ihre Anzahl erhéhen. Der Begriff
"Discount-Zertifikate" umfasst im Fall einer
solchen Aufstockung auch solche zusatzlich
begebenen Discount-Zertifikate.

Die Emittentin ist berechtigt, jederzeit Dis-
count-Zertifikate (ber die Borse und/oder
durch auBerborsliche Geschafte zu einem
beliebigen Preis zurtck zu erwerben. Die
Emittentin ist nicht verpflichtet, die Dis-
count-Zertifikatsinhaber davon zu unterrich-
ten. Die zurlckerworbenen Discount-
Zertifikate kdnnen entwertet, gehalten, wei-
terverauRert oder von der Emittentin in an-
derer Weise verwendet werden.

§ 14 Zahlstelle

Zahlstelle ist die im Angebotsblatt und in
den Endgultigen Konditionen [siehe EK
Zeile 25] als solche benannte Stelle (die
Zahlistelle). Die Gutschrift der Auszahlun-
gen oder, wenn physische Lieferung der
Basiswerte anwendbar ist, die Lieferung der
Basiswerte erfolgt, wenn in den Endgiiltigen
Konditionen nichts anderes bestimmt ist,
Uber die jeweilige fir den Inhaber der Dis-
count-Zertifikate depotfihrenden Stelle.

Die Emittentin ist berechtigt, zusatzliche
Zahlstellen zu ernennen und/oder die Er-
nennung der Zahistellen zu widerrufen.
Ernennungen und Widerrufe werden gemaf
§ 16 bekannt gemacht.

plemental provisions concerning early
redemption in the Final Terms [see FT No
24]. This also applies to early redemption
and/or elimination of Underlyings in case
of a basket of Underlyings.

13. Further Issues; Repurchase

The Issuer shall be entitled to issue at any
time further Discount-Certificates with the
same conditions which may be consoli-
dated with the Discount-Certificates and
which together shall form a single series of
Discount-Certificates, increasing their
number. The term "Discount-Certificates"
shall in case of such further issues include
such additional Discount-Certificates.

The Issuer shall be entitled to repurchase
at any time Discount-Certificates at and/or
outside of an exchange at any price. The
Issuer shall not be liable to notify the hold-
ers of the Discount-Certificates of such
repurchase. The repurchased Discount-
Certificates may be cancelled, held, sold
or used by the Issuer in any other way.

14. Paying Agent

Paying agent (the Paying Agent) shall be
the agent designated as such in the Offer
Table and the Final Terms [see FT No 25].
Payments or, if physical delivery of Under-
lyings is applicable, deliveries of Underly-
ings, shall, unless specified otherwise in
the Final Terms, be credited to the rele-
vant holders of the Discount-Certificates
by way of their securities account keeping
entity.

The Issuer shall be entitled to appoint ad-
ditional paying agents and/or to revoke the
appointment of Paying Agents. Appoint-
ments and revocations shall be published
pursuant to clause 16.
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Die Zahlstelle und etwaige weitere Stellen
handeln als solche ausschlieflich als Be-
auftragte der Emittentin und stehen nicht in
einem Auftrags- und Treuhandverhaltnis zu
den Inhabern von Discount-Zertifikaten.

Die Zahlstelle haftet daraus, dass sie Erkla-
rungen abgibt, nicht abgibt oder entgegen-
nimmt oder Handlungen vornimmt oder
unterlasst, nur wenn und soweit sie die
Sorgfalt einer ordentlichen Zahlstelle ver-
letzt hat.

§ 15 Borseeinfiihrung

Wenn im Angebotsblatt und in den Endgiil-
tigen Konditionen angegeben [siehe EK
Zeile 26], beabsichtigt die Emittentin, die
Notierung der Discount-Zertifikate an dem
in den Endglltigen Konditionen genannten
Markt zu beantragen, oder, wenn im Ange-
botsblatt und in den Endgultigen Konditio-
nen so angegeben, hat sie dies bereits be-
antragt.

§ 16 Bekanntmachungen

Alle Bekanntmachungen, welche die Dis-
count-Zertifikate betreffen, erfolgen nach
Wahl der Emittentin rechtsglltig an jener
Stelle und auf jene Weise, die in den End-
gultigen Konditionen angegeben sind [siehe
EK Zeile 32], oder, soweit zulassig, auf der
Homepage der Emittentin [gemal Ange-
botsblatt und EK Zeile 33] oder durch
schriftliche Benachrichtigung der Inhaber
der Discount-Zertifikate.

Sofern in diesen Bedingungen nichts ande-
res vorgesehen ist, dienen diese Bekannt-
machungen nur zur Information und stellen
keine Wirksamkeitsvoraussetzungen dar.

§ 17 Verjahrung

Der Anspruch auf Zahlungen aus falligem
Kapital verjahrt nach dreiRig Jahren ab Fal-
ligkeit.

The Paying Agent and additional agents, if
any, shall act solely as agents of the Is-
suer and shall have no agency or fiduciary
relationship vis-a-vis the holders of the
Discount-Certificates.

The Paying Agent shall only be liable for
making, not making or receiving declara-
tions or undertaking or omitting acts if, and
to the extent it violates the prudence of an
ordinary paying agent.

15. Stock Exchange Listing

If so specified in the Offer Table and the
Final Terms (see FT No 26), the Issuer
intends to apply or, if so specified in the
Offer Table and the Final Terms, has ap-
plied for admittance of the Discount-
Certificates to listing on the market speci-
fied in the Final Terms.

16. Announcements

All notices, publications and announce-
ments concerning the Discount-
Certificates shall be made at the option of
the Issuer at such place and such manner
specified in the Final Terms [see FT No
31] or, to the extent permitted, on the
homepage [pursuant to the Offer Table
and FT No 33] of the Issuer or by written
notification of the holders of the Discount-
Certificates.

Insofar as these terms and conditions do
not provide otherwise, such notices shall
be for information purposes only and shall
not constitute effectivity requirements.

17. Limitation

Claims for payment in respect of principal
shall be prescribed and become void
unless made within thirty years after they
became due.
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§ 18 Rang

Die Discount-Zertifikate begriinden direkte,
unbedingt, unbesicherte und nicht nachran-
gige Verbindlichkeiten der Emittentin und
haben untereinander den gleichen Rang.
Die Emittentin haftet fir ihre Verpflichtun-
gen aus den Discount-Zertifikaten mit ihrem
gesamten Vermdgen.

§ 19 Haftungsausschluss

Die Emittentin Gbernimmt keine Haftung fiir
die Richtigkeit, Vollstandigkeit, Kontinuitat
und dauerhafte Berechnung der von der
MaRgeblichen Boérse oder der Feststel-
lungsstelle festgestellten Kurse des Basis-
wertes.

§ 20 Steuerliche Behandlung

Steuerliche Hinweise sind im Basisprospekt
enthalten. Diese Darstellung bezieht sich,
wenn nicht anders angegeben, ausschlief3-
lich auf allgemeine Vorschriften der Besteu-
erung von Einkinften aus Kapitalvermégen
zum Zeitpunkt der Billigung des Basispros-
pekts. Die Darstellung behandelt nicht die
individuellen ~ Steuerumstdnde einzelner
Anleger.

Die Angaben basieren auf der Grundlage
der anwendbaren Bestimmungen zum Zeit-
punkt der ersten Ausgabe der Discount-
Zertifikate. Anderungen in der Gesetzge-
bung, Rechtssprechung oder der Verwal-
tungspraxis der Finanzbehdérden gehen
nicht zu Lasten der Emittentin, und die
Emittentin ist nicht verpflichtet, die Be-
schreibungen zu aktualisieren.

§ 21 Anwendbares Recht; Gerichtsstand;
Erfillungsort

Die Discount-Zertifikate sowie alle damit
verbundenen Rechte und Pflichten unterlie-
gen Osterreichischem Recht. Erfiillungsort
ist Wien. Exklusiver Gerichtsstand ist, so-
weit rechtlich zulassig, das fir Wien, Innere

18. Status

The Discount-Certificates constitute direct,
unconditional, unsecured and unsubordi-
nated obligations of the Issue and rank
pari passu among themselves. The Issuer
shall be liable with all its assets for its obli-
gations under the Discount-Certificates.

19. Limitation of Liability

The Issuer shall not be liable for the cor-
rectness, completeness, continuity and
permanent calculation of the prices of the
Underlying by the Relevant Exchange or,
as the case may be, the Determination
Agent.

20. Taxation

Tax information is contained in the base
prospectus. Such description shall refer
only to general regulations concerning the
taxation of income derived from capital
gains as of the date of approval of the
base prospectus. It does not assess the
individual tax position of individual inves-
tors.

Such description, if any, shall be based on
the provisions applicable on the date of the
initial issue of the Discount-Certificates.
The Issuer shall not be liable for any
changes in applicable statutes, judicial
precedents or practice by fiscal authorities,
and shall not be under an obligation to
update such description.

21. Governing Law; Jurisdiction; Place
of Performance

The Discount-Certificates and all rights
and obligations thereunder shall be gov-
erned by Austrian law. Place of perform-
ance shall be Vienna, Austria. To the ex-
tent permitted by mandatory law, the
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Stadt, zustandige Gericht, wobei sich die
Emittentin jedoch vorbehalt, eine Klage bei
einem ansonsten zustandigen Gericht ein-
zubringen.

§ 22 Salvatorische Klausel

Sollte eine Bestimmung dieser Bedingun-
gen aus welchem Grund auch immer un-
wirksam oder undurchfilhrbar sein oder
werden, so wird die Wirksamkeit und
Durchsetzbarkeit der Ubrigen Bestimmun-
gen dieser Bedingungen nicht berihrt. Die
unwirksame oder undurchfiihrbare Bestim-
mung wird durch eine solche ersetzt, die
dem in diesen Bedingungen zum Ausdruck
kommenden Willen am nachsten kommt.

§ 23 Prospekt

Die Discount-Zertifikate werden im Bestim-
mungsland [definiert in EK Zeile 34] &ffent-
lich angeboten. In Osterreich wurde ein
Basisprospekt (samt Nachtragen, falls vor-
handen) gemaR dem Luxemburgischen
Wertpapierprospektgesetz (loi relative aux
prospectus pour valeurs mobilieres) sowie
den Bestimmungen des Art 7 Abs. 4, Z.1
der Verordnung der Europaischen Kommis-
sion (EG) Nr. 809/2004 erstellt und von der
CSSF in Luxemburg gebilligt. Der Basis-
prospekt (samt Nachtragen, falls vorhan-
den) wurde der maRgeblichen Behorde des
Bestimmungslandes an dem in den
Endgultigen Bestimmungen genannten Tag
[gemaR EK Zeile 35] notifiziert.

§ 24 Anderungen der Emissionsbedin-
gungen

Die Emittentin ist berechtigt, ohne Zustim-
mung der Inhaber der Discount-Zertifikate in
diesen Discount-Zertifikatsbedingungen

a. offensichtliche Schreib- oder Re-
chenfehler oder sonstige offensicht-
liche Irrtimer zu berichtigen, sowie

courts competent for Vienna, Inner City,
shall have exclusive jurisdiction, provided
that the Issuer shall be entitled to bring
proceedings in any other competent court.

22. Partial Invalidity

The validity and enforceability of the terms
and conditions shall not be affected should
for whatever reason a clause contained in
these terms and conditions be or become
invalid or unenforceable. Such invalid or
unenforceable clause shall be replaced by
a clause which comes as close as possible
to the intention behind these terms and
conditions.

23. Prospectus

The Discount-Certificates will be publicly
offered in the host country [as defined in
FT No 34]. A base prospectus (including
prospectus supplements, if any) pursuant
to the Luxembourg Act on Securities Pro-
spectuses (loi relative aux prospectus pour
valeurs mobilieres) and Art 7 para 4 No 1
of EC-Regulation 809/2004 was prepared
and approved in Luxembourg by CSSF.
The base prospectus (including prospec-
tus supplements, if any) was notified to the
competent authority of the host country on
the date specified in the Final Terms [pur-
suant to FT No 35].

24. Amendments of the Terms and
Conditions

The lIssuer shall, without consent of the
holders of the Discount-Certificates, be
entitled to

a. rectify manifest clerical errors or
miscalculations or other errors con-
tained in these terms and condi-
tions, and
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b. widersprichliche oder lickenhafte
Bestimmungen zu andern und/oder
zu erganzen,

wobei in den unter b) genannten Fallen nur
solche Anderungen und/oder Erganzungen
zuldssig sind, die unter Berlcksichtigung
der Interessen der Emittentin fir die Dis-
count-Zertifikatsinhaber zumutbar sind, d.h.
die die finanzielle Situation der Discount-
Zertifikatsinhaber nicht wesentlich ver-
schlechtern. Anderungen und/oder Ergén-
zungen dieser Discount-
Zertifikatsbedingungen werden unverziglich
geman § 16 bekannt gemacht.

§ 25 Bindende Festlegungen

Festlegungen, Berechnungen oder sonstige
Entscheidungen der Emittentin sind, sofern
kein offensichtlicher Fehler vorliegt, fir alle
Beteiligten bindend.

§ 26 Sprache

Fir die Discount-Zertifikate ist die in der
bindenden Sprache [gemall EK Zeile 36]
abgefasste Version der Emissionsbedin-
gungen und Endglltigen Konditionen maf3-
geblich. Wenn in den Endglltigen Konditio-
nen vorgesehen [siehe EK Zeile 36], ist die
andere Sprache als unverbindliche Uber-
setzung der Emissionsbedingungen anzu-
sehen.

b. change and/or supplement contra-
dictory and/or incomplete provi-
sions,

provided that in case of b) changes and/or
supplements shall only be permissible to
the extent they are, after taking into ac-
count the interests of the Issuer, reason-
able for the holders of the Discount-
Certificates, ie do not materially impair
their financial situation. Changes and/or
supplements of these terms and conditions
shall be published without delay pursuant
to clause 16.

25. Binding Determinations

Determinations, calculations and other
decisions of the Issuer shall, in the ab-
sence of manifest error, be binding on all
involved parties.

26. Language

For the Discount-Certificates, the language
specified as binding [pursuant to FT No
36] shall constitute the binding version of
these terms and conditions and the Final
Terms. If specified in the Final Terms [pur-
suant to FT No 36], the other language
version shall be a non-binding translation
of these terms and conditions.
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Form of Offer Table for Discount-Certificates
Muster des Angebotsblattes fiir Discount-Zertifikate

[If applicable, insert: Investors should note that the terms and conditions of the Dis-
count-Certificates provide for a right of early redemption by the Issuer only, and
that Certificateholders receive a higher yield on their Discount-Certificates than
they would if they were also granted a right to early redeem the Discount-
Certificates. Excluding the Certificateholders' right to redeem Discount-Certificates
prior to their maturity is a precondition for the Issuer being able to hedge its expo-
sure under the Discount-Certificates. Thus, without early redemption by Certifi-
cateholders being excluded, the Issuer would not issue the Discount-Certificates at
all, or the Issuer would factor the potential hedging break costs into the redemp-
tion amount of the Discount-Certificates, thus reducing the yield investors receive
from the Discount-Certificates. Investors should therefore carefully consider
whether they think that a right of early redemption granted only to the Issuer would
be to their detriment, and should, if they think that this is the case, not invest in the
Discount-Certificates.]

[Wenn anwendbar, einfiigen: Investoren werden darauf hingewiesen, dass die Be-
dingungen der Discount-Zertifikate nur der Emittentin ein Recht auf vorzeitige
Riickzahlung gewéhren, und dass die Inhaber der Discount-Zertifikate eine héhere
Rendite auf ihre Discount-Zertifikate erhalten, als wenn sie ebenfalls ein vorzeitiges
Riickzahlungsrecht eingerdumt erhalten wiirden. Der Ausschluss des vorzeitigen
Riickzahlungsrechtes durch die Inhaber der Discount-Zertifikate ist eine Voraus-
setzung dafiir, dass die Emittentin ihr Risiko aus den Discount-Zertifikaten absi-
chern kann. Daher wiirde die Emittentin, wenn das vorzeitige Riickzahlungsrecht
der Inhaber der Discount-Zertifikate nicht ausgeschlossen wiirde, die Discount-
Zertifikate entweder gar nicht begeben oder die Emittentin wiirde die voraussichtli-
chen Kosten fiir die Auflésung des Absicherungsgeschéftes in den Riickzahlungs-
betrag der Discount-Zertifikate einberechnen und so die Rendite der Investoren
verringern. Investoren sollten daher sorgféltig liberlegen, ob sie meinen, dass die-
ses vorzeitige Riickzahlungsrecht, das nur der Emittentin gewéhrt wird, fiir sie
nachteilig ist und sollten, wenn sie dieser Ansicht sind, nicht in die Discount-
Zertifikate investieren.]

[Logo der Erste Group Bank AG]

Offer Table for
Angebotsblatt fir

[Title of Discount-Certificates]
[Bezeichnung der Discount-Zertifikate]

Erste Group Bank AG
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issued under the Structured Notes Programme
emittiert unter dem Structured Notes Programme

Commencement Date:
Laufzeitbeginn:
Currency:

Wahrung des Produktes:
Minimum volume, deno-
mination:
Mindestanzahl, Stiicke-
lung:

Paying Agent:

Zahl- und Einreichstelle:
Listing:

Bdérsenotierung:

Quotations:
Quotierung:

Website for notices:
Website flr Bekanntma-
chungen:

ISIN-Code:

Securities Identification
Number:

WKN:

Underlying:

Basiswert:

[®]
[®]
[®]
[®]

[®]

[®]

[Erste Group Bank AG] [other]

[Erste Group Bank AG] [andere]

[Stock Exchange Stuttgart (Euwax)] [Stock Exchange Vi-
enna] [Luxembourg Stock Exchange] [Warsaw Stock Ex-
change] [Budapest Stock Exchange] [Bucharest Stock
Exchange (Bursa de Valori Bucuresti)] [other] [not applica-
ble] [Official Market] [Regulated Market] [Parallel Market]
[Official List] [as from] [applied for]

[Borse Stuttgart (Euwax)] [Wiener Bérse] [Borse Luxem-
burg] [Borse Warschau] [Bérse Budapest] [Bukarester
Borse (Bursa de Valori Bucuresti)] [andere] [nicht an-
wendbar] [Amtlicher Handel] [Freiverkehr] [Parallelmarkt]
[Amtliche Liste] [ab] [beantragt]

sell and buy quotations will be published by the Issuer on
[Reuters page "ERSTE02"] [other]

auRerbdrsliche Kurse werden von der Erste Group Bank
auf [der Reutersseite "ERSTE02"] [andere] quotiert.
[www.bourse.lu] [http://produkte.erstegroup.com] [other]

[www.bourse.lu] [http:/produkte.erstegroup.com] [andere]

(o]

[®]

(@]

[shares] [ADRs/GDRs] [indices]
[bonds/notes] [funds] [currencies]
[commodities] [interest rates]
[managed portfolios] [futures]
[other] [insert description of Un-
derlying(s); refer to FT, if re-
quired)]

[Aktien] [ADRs/GDRs] [Indices]
[Schuldtitel] [Fonds] [Wahrungen]
[Rohstoffe] [Zinssatze] [Managed
Portfolios] [Termingeschaft] [an-
dere] [Beschreibung de(r)(s) Ba-
siswerte(s) einfiigen; Verweis auf
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http://produkte.erstegroup.com/
http://produkte.erstegroup.com/

ISIN-Code of the Underly-
ing:

ISIN-Code des Ba-
siswerts:

Type:

Art:

Currency of the Underly-
ing:

Wahrung des Basiswerts:

Relevant exchange of the
Underlying:
MaRgebliche Borse des
Basiswertes:

Maximum redemption
amount:

Maximaler Tilgungsbe-
trag:

Volume:

Volumen:

Exchange Rate:
Bezugsverhiltnis:
Maturity Date:
Laufzeitende:

First trading day:
Erster Handelstag:
Last trading day:
Letzter Handelstag:
Settlement:

Settlement:
Withholding tax is de-
ducted:
Kapitalerstragsteuer fillt
an:

EK, wenn notwendig]
[®]
(@]

(o]
(o]
(o]
(o]

(o]
(o]

(o]
(o]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[®]

[yes / no]
[Ja / Nein]
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Annex 4

Terms and Conditions of the Bonus-Certificates
Emissionsbedingungen der Bonus-Zertifikate

Emissionsbedingungen
Bonus-Zertifikate
der
Erste Group Bank AG

emittiert unter dem
Structured Notes Programme

§ 1 Angebot

Die Erste Group Bank AG, 1010 Wien, Gra-
ben 21 (die Emittentin) begibt geman die-
sen Emissionsbedingungen auf den Inhaber
lautende Bonus-Zertifikate (die Bonus-
Zertifikate) auf einen Basiswert oder einen
Korb von Basiswerten [definiert im Ange-
botsblatt und in EK Zeile 6] (der Basiswert)
in der Form einer Daueremission.

Die Bonus-Zertifikate kdnnen in Mindestvo-
lumina [definiert im Angebotsblatt und in EK
Zeile 7] oder einem Vielfachen davon bor-
setaglich borslich und auBerborslich fortlau-
fend gehandelt werden. Die Emittentin be-
absichtigt, unter gewdhnlichen Marktbedin-
gungen aktuelle Ankaufs- und Verkaufskur-
se zu stellen. Die Emittentin Ubernimmt
jedoch gegenlber dem Inhaber der Bonus-
Zertifikate keinerlei Rechtspflicht zur Stel-
lung derartiger Kurse oder hinsichtlich der
Héhe oder des Zustandekommens derarti-
ger Kurse.

Die Bonus-Zertifikate notieren in der festge-
legten Wahrung [wie in EK Zeile 8 definiert]
(die Festgelegte Wéhrung) und werden in
der festgelegten Wahrung gehandelt.

Verweise auf "Endgultige Konditionen" oder

Terms and conditions
Bonus-Certificates
issued by
Erste Group Bank AG

issued under the
Structured Notes Programme

1. Offer

Erste Group Bank AG, A-1010 Vienna,
Austria, Graben 21 (the Issuer) issues
pursuant to these terms and conditions
bearer bonus-certificates (the Bonus-
Certificates) related to an underlying or a
basket of underlyings [as defined in the
Offer Table and in FT No 6] (the Underly-
ing) by way of a tap issue.

The Bonus-Certificates may be traded
permanently in minimum volumes [as de-
fined in the Offer Table and in FT No 7] or
multiples thereof on a stock exchange day
on or outside of an exchange. Under
common market conditions, the Issuer
intends to provide current buy and sell
quotations. The Issuer shall however nei-
ther be liable vis-a-vis the holder of the
Bonus-Certificates to offer such quotations
nor for the amounts or the existence of
such quotations.

The Bonus-Certificates are listed in the
specified currency [as defined in FT No 8]
(the Relevant Currency) and are traded in
the Relevant Currency.

References to "Final Terms" or "FT" shall
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"EK" bezeichnen die endgdltigen Konditio-
nen, die auf diese Emissionsbedingungen
anwendbar sind und diese erganzen und
andern, Verweise auf das "Angebotsblatt"
bezeichnen das Angebotsblatt, in dem die
jeweilige Emission von Bonus-Zertifikaten
Uberblicksmafig beschrieben wird und wel-
ches den Endgiiltigen Konditionen als inte-
graler Bestandteil angeschlossen ist.

§ 2 Form; Sammelverwahrung; Uber-
tragbarkeit

Die Bonus-Zertifikate werden zur Ganze in
Sammelurkunden gemaf § 24 lit. b Depot-
gesetz, BGBI. Nr. 424/1969, in der jeweils
glltigen Fassung, dargestellt, welche die
Unterschrift zweier unterschriftsberechtigter
Personen der Emittentin tragen.

Die Sammelurkunden werden bei der Ver-
wahrstelle [definiert in EK Zeile 31(i)] fir
das Clearing-System [definiert in EK Zeile
31(ii)] hinterlegt. Die Bonus-Zertifikate sind
gemal den anwendbaren Gesetzen und
Regelungen Ubertragbar.

Es werden keine Einzelurkunden ausgege-
ben. Ein Anspruch auf Ausfolgung von ef-
fektiven Stiicken besteht nicht, ausgenom-
men soweit gesetzlich oder gemafl den
Regeln des Clearing Systems zwingend
vorgeschrieben.

§ 3 Verzinsung

Es erfolgt keine laufende Verzinsung der
Bonus-Zertifikate. Zur Ausschittung gelangt
nur der gemafn § 6 berechnete Tilgungsbe-
trag.

mean the final terms which are applicable
to and which supplement and vary these
terms and conditions, references to the
"Offer Table" shall be to the offer table
which contains a survey of the relevant
issue of Bonus-Certificates and which is
attached to, and forms an integral part of,
the Final Terms.

2. Form; Global Note; Transferability

The Bonus-Certificates shall be repre-
sented entirely by global notes pursuant to
para 24 lit b of the Austrian Depository Act,
Federal Law Gazette No. 424/1969 as
amended, which shall bear the signature
of two persons authorised by the Issuer.

The global notes shall be deposited with
the securities depository [defined in FT No
31(i)] for the clearing system [defined in FT
No 31(ii)]. The Bonus-Certificates shall be
transferable in accordance with applicable
laws and regulations.

No single Bonus-Certificates will be is-
sued. The Issuer shall not be liable to is-
sue definitive notes, save where mandato-
rily required by applicable statute or the
regulations of the clearing system.

3. Interest
The Bonus-Certificates shall not bear in-
terest. The Issuer shall only be liable to

pay the Redemption Amount calculated
pursuant to clause 6.
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§ 4 Ausgabe (Laufzeitbeginn);
Laufzeitende; Erstausgabepreis

Die Bonus-Zertifikate werden im Rahmen
einer Daueremission begeben und von der
Emittentin zum freibleibenden Verkauf ge-
stellt. Die Ausgabe und Laufzeit der Bonus-
Zertifikate beginnt am Laufzeitbeginn [defi-
niert im Angebotsblatt und in EK Zeile 9]
(der Laufzeitbeginn) und endet mit Ablauf
des Laufzeitendes [definiert im Angebots-
blatt und in EK Zeile 10] (das Laufzeiten-
de).

Wenn die Bonus-Zertifikate keine vorbe-
stimmte Laufzeit aufweisen ("open-end-
Bonus-Zertifikate"), hat die Emittentin erst-
mals nach Ablauf der Mindestlaufzeit [ge-
maR EK Zeile 11] nach dem Ausgabetag
das Recht, das Laufzeitende (das Laufzei-
tende) festzusetzen, wobei zum Zeitpunkt
der Festsetzung die Restlaufzeit der Bonus-
Zertifikate mindestens die Mindestrestlauf-
zeit [definiert in EK Zeile 12] betragen
muss. Die Festsetzung des Laufzeitendes
wird gemal § 15 bekannt gemacht.

Der Erstausgabepreis wird von der Emitten-
tin festgelegt und laufend gemafl den herr-
schenden Marktbedingungen angepasst.

§ 5 Basiswert

Der Basiswert der Bonus-Zertifikate ist der
im Angebotsblatt und in den Endglltigen
Konditionen angegebene Basiswert oder
Basiswertkorb [sieche EK Zeile 6]. Eine Be-
schreibung des Basiswertes (inklusive der
Wertpapierkennnummern und/oder die "In-
ternational Security Identification Numbers
— ISIN" Nummern, falls vorhanden), sowie
im Falle von Basiswertkdrben die prozentu-
elle Gewichtung der Bestandteile des Kor-
bes, ist dem Angebotsblatt und den Endgul-
tigen Konditionen [siehe EK Zeile 6] zu ent-

4. Issue (Commencement Date); Ma-
turity Date; Initial Issue Price

The Bonus-Certificates shall be issued as
a tap issue and may at the discretion of
the Issuer be offered for subscription. The
issue and the tenor of the Bonus-
Certificates shall commence on the com-
mencement date [as defined in the Offer
Table and in FT No 9] (the Commence-
ment Date) and shall end upon the expiry
of the maturity date [as defined in the Offer
Table and in FT No 10] (the Maturity
Date).

If the Bonus-Certificates have no pre-
determined term ("open-end-Bonus-
Certificates"), the Issuer shall be entitled to
determine a maturity date (the Maturity
Date) not earlier than after the expiry of
the minimum term [as defined in FT No
11], provided that at the date of such de-
termination the remaining term of the Bo-
nus-Certificates shall amount to at least
the minimum remaining term [as defined in
FT No 12]. The determination of the Matur-
ity Date shall be published pursuant to
clause 15.

The initial issue price shall be determined
by the Issuer and shall be adjusted from
time to time in accordance with existing
market conditions.

5. Underlying

The underlying of the Bonus-Certificates
shall be the Underlying or basket of Under-
lyings specified in the Offer Table and the
Final Terms [see FT No 6]. A description
of the Underlying (including, if any, the
securities identification numbers and/or the
International Security Identification Num-
bers - "ISIN") and, in case of a basket of
Underlyings, the weighting of the compo-
nents of the baskets expressed in per
cent., are to be taken from the Offer Table
and the Final Terms [see FT No 6]. In case
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nehmen. Im Falle eines Basiswertes, der
aus einem Managed Portfolio besteht, sind
Angaben hierzu, insbesondere Uuber die
Zusammensetzung, das Management und
die Veranlagungsrichtlinien in den Endgilti-
gen Konditionen [EK Zeile 6] enthalten.
Eine weitere Beschreibung des Basiswertes
ist, falls dies die Emittentin fiir erforderlich
erachtet, den Endgiiltigen Konditionen an-
geschlossen.

§ 6 Tilgungsbetrag

Die Laufzeit der Bonus-Zertifikate endet mit
Ablauf des Laufzeitendes. Am Ende der
Laufzeit werden die Bonus-Zertifikate auto-
matisch durch die Emittentin rtickgel6st und
(i) wenn Erfillung durch Zahlung eines
Geldbetrages vorgesehen ist [EK Zeile 18],
der Tilgungsbetrag (wie nachstehend fest-
gelegt) am Falligkeitstag (wie in § 9 defi-
niert) an die Investoren ausbezahlt und/oder
(i) wenn Erfillung durch physische Liefe-
rung des Basiswertes vorgesehen ist [EK
Zeile 18], am Falligkeitstag (wie in § 9 defi-
niert) eine dem Tilgungsbetrag (wie nach-
stehend festgelegt) entsprechende Menge
an Basiswerten den Investoren geliefert,
wobei fir Zwecke der Berechnung der
Menge der Basiswerte der Basiskurs [defi-
niert in EK Zeile 18] des Basiswertes mal3-
geblich ist. Soweit die Anzahl der zu liefern-
den Basiswerte eine ganze Zahl ergibt, wird
diese an den betreffenden Bonus-
Zertifikatsinhaber geliefert, ein Anspruch auf
danach allenfalls verbleibende Bruchteile an
Basiswerten wird durch Barauszahlung
dieser Bruchteile erflllt, die zu diesem
Zweck auf zwei Dezimalstellen abgerundet
werden. Sollte das Laufzeitende kein Bank-
arbeitstag sein, wird das Laufzeitende auf
den nachsten darauf folgenden Bankar-
beitstag verschoben.

Vorbehaltlich der Bestimmungen in § 10
erfolgt die Einlésung der Bonus-Zertifikate
durch Zahlung eines Betrages in der Fest-
gelegten Wahrung (der Tilgungsbetrag) je
Bonus-Zertifikat, der folgendermalen be-

that the Underlying is a managed portfolio,
further information hereon is set out in the
Final Terms [see FT No 6], in particular
relating to its composition, management
and investment guidelines. A further de-
scription of the Underlying is, in case the
Issuer deems it necessary, annexed to the
Final Terms.

6. Redemption Amount

The tenor of the Bonus-Certificates shall
end upon expiry of the Maturity Date. At
the end of the tenor, the Bonus-
Certificates shall be redeemed automati-
cally by the Issuer and (i) if cash settle-
ment is specified [FT No 18], the Redemp-
tion Amount (as determined below) shall
be paid to the investors on the Payment
Date (as defined in clause 9), and/or (ii) if
physical settlement is specified [FT No 18],
an amount of Underlyings corresponding
to the Redemption Amount (as determined
below) shall be delivered to the investors
on the Payment Date (as defined in clause
9), whereby for the purposes of calculating
the amount of Underlyings the Base Value
[defined in FT No 18] of the Underlying
shall be relevant. As far as the number of
Underlyings to be delivered is an integral
number, such number of Underlyings will
be delivered to the Bonus-
Certificateholder, any claim for remaining
fractions, if any, will be discharged by a
cash payment of these fractions, rounded
down to two numbers following the deci-
mal point. If the Maturity Date is not a
Banking Day, the next Banking Day shall
be the Maturity Date.

Subject to the provisions in clause 10, the
Bonus-Certificates shall be redeemed by
payment of an amount denominated in the
Relevant Currency (the Redemption
Amount) per Bonus-Certificate, which
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rechnet wird:

a. fir den Fall, dass, wie von der Emit-
tentin festgestellt, der niedrigste
Kurs des Basiswertes wahrend der
Laufzeit der Bonus-Zertifikate nied-
riger als oder gleich gro} wie die
Barriere [gemafl Angebotsblatt und
EK Zeile 15] war, dem in Euro aus-
gedruckten, oder bei Basiswerten in
Fremdwahrung in Euro umgerech-
neten, Schlusskurs (wie nachste-
hend definiert) des Basiswertes am
Laufzeitende unter Beriicksichtigung
des Bezugsverhaltnisses (wie nach-
stehend definiert), maximal jedoch,
sofern ein solcher angegeben ist,
dem maximalen Tilgungsbetrag
[gemal Angebotsblatt und EK Zeile
16], unter Berucksichtigung des Be-
zugsverhaltnisses; oder

b. fir den Fall, dass, wie von der Emit-
tentin festgestellt, der niedrigste
Kurs des Basiswertes wahrend der
Laufzeit der Bonus-Zertifikate immer
gréRer als die Barriere [gemall An-
gebotsblatt und EK Zeile 15] war,
dem in Euro ausgedriickten, oder
bei Basiswerten in Fremdwahrung in
Euro umgerechneten, Schlusskurs
des Basiswertes am Laufzeitende,
unter Berlcksichtigung des Bezugs-
verhéltnisses, mindestens jedoch
dem Bonusbetrag [gemaR Ange-
botsblatt und EK Zeile 17), unter Be-
ricksichtigung des Bezugsverhalt-
nisses, maximal jedoch, sofern ein
solcher angegeben ist, dem maxi-
malen Tilgungsbetrag [gemall An-
gebotsblatt und EK Zeile 16], unter
Berlicksichtigung des Bezugsver-
haltnisses.

Die Barriere wird im Angebotsblatt und in
den EK [Zeile 15] festgelegt und kann bei
Bonus-Zertifikaten, die ohne Laufzeit aus-
gestaltet sind ("open-end") an einen oder

shall be calculated in accordance with the
following provisions:

a. in case that, as determined by the
Issuer, during the tenor of the Bo-
nus-Certificates the lowest price of
the Underlying was lower than or
equalled the barrier [pursuant to
the Offer Table and FT No 15], the
Final Value of the Underlying in
Euro (or converted into Euro) at the
Maturity Date, taking into account
the Exchange Rate (as defined be-
low), but not more than, if any, the
maximum redemption amount [see
Offer Table and FT No 16], taking
into account the Exchange Rate; or

b. in case that, as determined by the
Issuer, during the tenor of the Bo-
nus-Certificates the lowest price of
the Underlying was always higher
than the barrier [pursuant to the
Offer Table and FT No 15], the Fi-
nal Value of the Underlying in Euro
(or converted into Euro) at the Ma-
turity Date, taking into account the
Exchange Rate (as defined below),
but not less than the bonus amount
[pursuant to the Offer Table and FT
No 17], and not more than, if any,
the maximum redemption amount
[pursuant the Offer Table and FT
No 16], taking into account the Ex-
change Rate.

The barrier shall be fixed in the Offer Table
and FT [No 15] and may, in case of open-
end Bonus-Certificates, be linked to one or
more reference values and may be fixed
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mehrere Referenzwerte gebunden sein und
von der Emittentin jederzeit geman einer im
Angebotsblatt und in den EK [Zeile 15] ge-
nannten Formel oder in ihrem eigenen Er-
messen aufgrund von Marktgegebenheiten
angepasst werden. Das Bezugsverhaltnis
entspricht dem im Angebotsblatt und in den
Endgiltigen Konditionen [siehe EK Zeile 19]
dargestellten und als Dezimalzahl ausge-
drickten Bezugsverhélinis (das Bezugs-
verhiéltnis).

§ 7 Schlusskurs; Ersatzkurs

Wenn in den Endgiiltigen Konditionen nicht
anders festgelegt [siehe EK Zeile 20], ent-
spricht der Schlusskurs dem Kurs des Ba-
siswertes, wie er am Laufzeitende von der
Malgeblichen Bodrse oder der Feststel-
lungsstelle, oder im Falle dass der Basis-
wert ein (oder mehrere) Index ist, von der
Indexberechnungsstelle, festgestellt und
veroffentlicht wird.

Wird am Laufzeitende der Schlusskurs des
Basiswertes oder eines in einem Korb ent-
haltenen Basiswertes nicht festgestellt und
veroffentlicht oder liegt nach Auffassung der
Emittentin an diesem Tag eine Marktst6-
rung gemal § 8 dieser Bedingungen vor,
dann wird das Laufzeitende auf den nachst-
folgenden Bodrsegeschaftstag (wie unten
definiert), an dem keine Marktstérung mehr
vorliegt, verschoben. Dauert die Marktsto-
rung auch am flinften Borsegeschaftstag
an, gilt dieser fiinfte Borsegeschaftstag
nach Eintritt der Marktstérung als Laufzei-
tende und die Emittentin wird den Tilgungs-
betrag auf der Basis eines Ersatzkurses fir
den betreffenden Basiswert festlegen. Er-
satzkurs ist, soweit erhaltlich, der von der
Malgeblichen Borse oder Feststellungsstel-
le festgelegte Kurs des betreffenden Basis-
wertes oder, falls ein solcher nicht feststell-
bar ist, der von der Emittentin bestimmte
Kurs des betreffenden Basiswertes, der
nach Einschatzung der Emittentin den an
diesem Tag herrschenden Marktgegeben-
heiten entspricht.

by the Issuer at any time in accordance
with a formula specified in the Offer Table
and FT [No 15] or in its own discretion in
accordance with market conditions. The
exchange rate shall equal the exchange
rate expressed as a decimal number set
out in the Offer Table and in the Final
Terms [see FT No 19] (the Exchange
Rate).

7. Final Value; Substitute Value

If not provided otherwise, the Final Value
shall equal the value of the Underlying as
determined on the Maturity Date and pub-
lished by the Relevant Exchange or, as the
case may be, the Determination Agent, or,
in case that the Underlying is an index (or
more than one), by the Index Sponsor.

If the Final Value of the Underlying or an
Underlying which is part of a basket of
Underlyings is on the Maturity Date not
determined and published, or if in the opin-
ion of the Issuer a Market Disruption (as
defined in clause 8) has on such day oc-
curred and is continuing, the Maturity Date
shall be the first following Stock Exchange
Day (as defined below) on which no Mar-
ket Disruption exists. If the Market Disrup-
tion is continuing on the fifth Stock Ex-
change Day, such fifth Stock Exchange
Day after the beginning of the Market Dis-
ruption shall be deemed to be the Maturity
Date, and the Issuer shall determine the
Redemption Amount on the basis of a
substitute value of the relevant Underlying.
The substitute value shall be the value of
the relevant Underlying as determined by
the Relevant Exchange or, as the case
may be, the Determination Agent, to the
extent available, or, if not available, the
value of the relevant Underlying which in
the assessment of the Issuer corresponds
to the market conditions on such day, as
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Im Falle, dass der Basiswert ein Index ist,
wird die Emittentin einen Ersatzkurs unter
Anwendung der zuletzt fiir dessen Berech-
nung gultigen Berechnungsmethode er-
rechnen, wobei die Emittentin der Berech-
nung die Kurse der zuletzt im Index enthal-
tenen Komponenten an diesem Tag zu
jenem Zeitpunkt zugrunde legt, an dem
Ublicherweise der Schlusskurs der jeweili-
gen Indexkomponenten bestimmt wird. Soll-
te der Handel eines oder mehrerer der nach
Auffassung der Emittentin fir die Berech-
nung des Basiswertes maf3geblichen Index-
komponenten an einem solchen Tag aus-
gesetzt oder wesentlich eingeschrankt sein,
wird die Emittentin den Wert dieser Index-
komponenten so bestimmen, dass er nach
Einschatzung der Emittentin den an diesem
Tag herrschenden Marktgegebenheiten
entspricht.

Bankarbeitstage im Sinne dieser Bedingun-
gen sind Tage, an denen das Trans-
European Automated Real-time Gross Sett-
lement Express Transfer (TARGET) System
Zahlungen abwickelt. Bdrsegeschaftstage
sind solche Tage, an denen a) planmaRig
der Schlusskurs des betreffenden Basiswer-
tes berechnet und verdffentlicht wird, und b)
planmaRig ein Handel an der MaRgeblichen
Optionenbdrse vorgesehen ist.

Maligebliche Borse ist die im Angebotsblatt
und in den Endgiltigen Konditionen be-
stimmte Borse [siehe EK Zeile 21]. Feststel-
lungsstelle ist die in den Endglltigen Kondi-
tionen bestimmte Stelle [siehe EK Zeile 21].
MaRgebliche Optionenbdrse ist die Termin-
bérse mit dem gréRten Handelsvolumen
von Optionskontrakten, die auf den Basis-
wert gehandelt werden oder die in den
Endgilltigen Konditionen als solche be-
zeichnete Borse [siehe EK Zeile 22].

Im Falle, dass der Basiswert ein oder meh-
rere Termingeschafte sind, wird jeweils zum

determined by the Issuer.

In case that the Underlying is an index, the
Issuer shall calculate a substitute value by
applying the calculation method which was
applied previously, whereby the Issuer
shall use for the calculation the values of
the components comprised by the index
on such date and as of the point in time on
which the closing price of the index com-
ponents is usually determined. Should the
trading of one or more of the index com-
ponents which according to the Issuer is
relevant for the calculation of the Underly-
ing, be suspended or materially curtailed,
the Issuer shall determine the prices of
such index components in a way that it
corresponds in the assessment of the Is-
suer to the market conditions on such day,
as determined by the Issuer.

References to Banking Days in these
terms and conditions shall mean days on
which the Trans-European Automated
Real-time Gross settlement Express
Transfer (TARGET) System settles pay-
ments. Stock Exchange Days shall desig-
nate days on which a) the closing price of
the relevant Underlying is calculated and
published as scheduled, and b) trading on
the Relevant Option Exchange is sched-
uled to take place.

Relevant Exchange shall be the exchange
set out in the Offer Table and the Final
Terms [see FT No 21]. Determination
Agent shall be the agent set out in the
Final Terms [see FT No 21]. Relevant
Option Exchange shall be the option ex-
change with the highest trading volume of
option contracts relating to the Underlying,
or the exchange specified as such in the
Final Terms [see FT No 22].

In case the Underlying is a future contract
(or a basket thereof), these terms and
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Stichtag des in den Endgliltigen Konditio-
nen [siehe EK Zeile 19] definierten Roll-
Over durch die Emittentin eine Anpassung
dieser Emissionsbedingungen durchgefiihrt,
soweit dies im Rahmen der Ersetzung des
auslaufenden Termingeschaftes durch das
nachste Termingeschaft als Basiswert er-
forderlich erscheint. Hierbei ist der Investor
so zu stellen, dass der wirtschaftliche Wert
der Bonus-Zertifikate soweit wie mdglich
durch den Roll-Over nicht beeintrachtigt
wird.

§8

Marktstérung

Eine "Marktstérung" bedeutet, soweit nicht
die Endgultigen Konditionen [siehe EK Zeile
23] andere oder weitere Marktstérungser-
eignisse enthalten, die Aussetzung oder
Einschrankung des Handels des Ba-
siswertes oder eines oder mehrerer im Korb
enthaltener Basiswerte, oder im Falle von
Bonus-Zertifikaten, deren Basiswert aus
einem (oder mehreren) Index besteht, einer
oder mehrerer der im relevanten Index
enthaltenen Komponenten, an der Malige-
blichen Bdrse [gemal EK Zeile 6], sofern
eine solche Aussetzung oder Ein-
schrankung nach Auffassung der Emittentin
die Berechnung des betreffenden Ba-
siswertes wesentlich beeinflusst, oder die
Aussetzung oder Einschréankung des
Handels von auf den betreffenden
Basiswert (oder im Falle von Bonus-
Zertifikaten, deren Basiswert aus einem
(oder mehreren) Index besteht, auf eine
oder mehrerer der im relevanten Index
enthaltenen  Komponenten) bezogenen
Terminkontrakten oder Optionskontrakten

an der Maf3geblichen Optionenbdérse.
Eine Beschrankung der Stunden oder An-

zahl der Tage, an denen ein Handel statt-
findet, gilt nicht als Marktstérung, sofern die
Einschrankung auf einer vorher angekin-
digten Anderung der reguldren Geschéfts-
zeiten der betreffenden Borse beruht. Eine
im Laufe eines Handelstages eintretende
Beschrdnkung im Handel aufgrund von
Preisbewegungen, die bestimmte vorgege-

conditions may be adjusted as of the de-
termination date of each Roll-Over (as
defined in the Final Terms [see FT No 19])
to the extent the Issuer deems it neces-
sary due to the replacement as Underlying
of the expiring future by the next future
contract. The investor shall be treated to
the effect that the economic value of the
Bonus-Certificates is not affected by the
roll-over, to the extent possible.

8. Market Disruption

In these terms and conditions, unless the
Final Terms provide other or additional
events [see FT No 23], a Market Disrup-
tion shall mean a suspension or curtail-
ment of trading of the Underlying or, as the
case may be, one or more Underlyings
which are part of the basket of Underly-
ings, or, in case of index based Bonus-
Certificates, one or more of the compo-
nents comprised in such index, at the
Relevant Exchange [pursuant to FT No 6],
to the extent such suspension or curtail-
ment in the opinion of the Issuer materially
affects the calculation of the relevant Un-
derlying, or the suspension or curtailment
of trading of forward or option contracts
related to the relevant Underlying (or in
case of index based Bonus-Certificates,
one or more of the components comprised
in such index) at the Relevant Option Ex-
change.

A curtailment of the hours or number of
days on which trading occurs shall not be
deemed a Market Disruption, provided that
the curtailment results from an announced
change of the regular business hours of
the relevant exchange. A curtailment of
trading which occurs in the course of a
trading day due to price movements ex-
ceeding pre-determined thresholds shall
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bene Grenzen Uberschreiten, gilt nur dann
als Marktstérung, wenn diese Beschran-
kung bis zum Ende der Handelszeit an dem
betreffenden Tag fortdauert.

Die Emittentin wird sich bemiihen, den Be-
teiligten unverziiglich gemaR § 15 mitzutei-
len, wenn eine Marktstérung eingetreten ist.
Eine Pflicht zur Mitteilung besteht jedoch
nicht.

§ 9 Erfiillung; Kosten

Die Emittentin bezahlt den Tilgungsbetrag
oder, im Falle von Erfillung durch physi-
sche Lieferung der Basiswerte, liefert die
Basiswerte automatisch drei Bankarbeitsta-
ge nach dem Laufzeitende (der Félligkeits-

tag).

Sollte der Falligkeitstag oder ein anderer
Tag, an dem Zahlungen zu leisten oder
Basiswerte zu liefern sind, kein Bankar-
beitstag sein, erfolgt die Zahlung oder Liefe-
rung am nachstfolgenden Bankarbeitstag.
Die Bonus-Zertifikatsinhaber sind nicht be-
rechtigt, wegen einer solchen Verzdgerung
Zinsen oder eine andere Entschadigung zu
verlangen.

Wenn Erflllung durch physische Lieferung
des Basiswertes anwendbar ist [EK Zeile
18], ist die Emittentin berechtigt, solange
die Lieferung der Basiswerte aufgrund einer
Lieferstérung nicht durchfihrbar ist, nach
ihrem Ermessen ihre Verpflichtungen statt
durch Lieferung der Basiswerte durch Zah-
lung eines Barbetrages in der Hohe der
Differenz (der Differenzbetrag) des am
Laufzeitende durch die Emittentin festge-
stellten und veréffentlichten Schlusskurses
zu dem Basiskurs an den betreffenden Bo-
nus-Zertifikatsinhaber zu erfillen, und zwar
spatestens am dritten Bankarbeitstag nach
dem Tag, an dem sie die betreffenden Bo-
nus-Zertifikatsinhaber (ber ihre entspre-
chende Entscheidung informiert hat. Eine
Information dartiber, dass eine Tilgung in
Barwerten vorgenommen wird, ist von der

only be deemed a Market Disruption if
such curtailment subsists until the end of
the trading hours on such day.

The Issuer shall endeavour to notify the
involved parties without delay pursuant to
clause 15 once a Market Disruption has
occurred. The Issuer shall however not be
liable to make such notification.

9. Settlement; Costs

The Issuer shall pay the Redemption
Amount or, in case of physical settlement,
deliver the Underlyings automatically
within three Banking Days after the Matur-
ity Date (the Payment Date).

If the Payment Date or any other date on
which payments are due or Underlying are
to be delivered is not a Banking Day, pay-
ment or delivery shall be effected at the
next following Banking Day. The holders of
the Bonus-Certificates shall not be entitled
to demand payment of interest or other
indemnifications due to such deferral of
payment.

If settlement by physical delivery of the
Underlying applies [FT No 18], the Issuer
may, as long as the delivery of the Under-
lyings is not executable due to a settle-
ment disruption, in its own discretion fulfil
its obligations by payment to the respec-
tive Certificateholder of a cash price in the
amount of the difference (the Difference
Amount) between the Final Value deter-
mined on the Maturity Date published by
the Issuer and the Base Value at the latest
on the third Banking Day after it has noti-
fied the respective Bonus-
Certificateholders of its decision. The in-
formation that settlement is effected by
cash payment shall be made within a rea-
sonable time period after it has occurred
that a delivery of the Underlyings is not
executable. Payment of the Difference
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Emittentin binnen einer angemessenen Frist
nach Eintritt der Nichtdurchfiihrbarkeit der
Lieferung der Basiswerte vorzunehmen. Die
Zahlung des Differenzbetrages bei Liefe-
rungsstorung erfolgt auf die den Bonus-
Zertifikatsinhabern gegebenenfalls mitge-
teilte Art und Weise.

Alle im Zusammenhang mit der Zahlung
von Geldbetragen, Lieferung von Basiswer-
ten oder der Einldsung der Bonus-
Zertifikate anfallenden Steuern, Gebihren
oder anderen Abgaben sind von dem Bo-
nus-Zertifikatsinhaber zu tragen.

Die Emittentin ist nicht verpflichtet, den
betreffenden Bonus-Zertifikatsinhaber oder
eine andere Person vor oder nach Erfiillung
als Aktionar in irgendeinem Register einzu-
tragen, anzumelden, dem Emittenten der
Aktie zu melden oder dafiir Sorge zu tra-
gen, dass dies geschieht.

§ 10 Anpassungen

Flir Basiswerte, die nicht aus einem Index
(oder einem Korb von Indices) bestehen,
gilt:

Falls mit Wirkung fur die Zeit vor oder zum
Laufzeitende ein Anpassungsereignis (wie
nachstehend definiert) hinsichtlich des Ba-
siswertes oder eines oder mehrerer im Korb
enthaltener Basiswerte eintritt, wird die
Emittentin eine Anpassung der Bonus-
Zertifikatsbedingungen in  sinngemaler
Anwendung der entsprechenden MafRnah-
men, welche die Mafigeblichen Terminbor-
se fur auf den betreffenden Basiswert ge-
handelte Optionskontrakte zur Anwendung
bringt, vornehmen. Sollten an der MalRgeb-
lichen Terminbérse keine solchen Options-
kontrakte auf den betreffenden Basiswert
gehandelt werden, wird die Emittentin die
Anpassung in jener Weise vornehmen, wie
sie die MalRgebliche Terminbdrse nach
Ansicht der Emittentin vornehmen wirde,
wenn entsprechende Optionskontrakte dort
gehandelt wiirden. Die Anpassungen treten

Amount in the case of a settlement disrup-
tion is effected in the manner notified to
the Bonus-Certificateholders.

All taxes, fees or other dues incurred in
connection with the payment of amounts,
delivery of Underlyings or the redemption
of the Bonus-Certificates shall be borne by
the holder of the Bonus-Certificate.

The Issuer shall not be obliged to register
the respective Bonus-Certificateholder or
any other person as shareholder before or
after settlement in whatsoever register, to
register, to notify the issuer of an Underly-
ing or to take the responsibility that such is
effected.

10. Adjustments

The following shall apply to Underlyings
which do not comprise an index (or a bas-
ket of indices):

If an Adjustment Event (as defined below)
occurs with effect prior to or as of the Ma-
turity Date with regard to the Underlying,
or, as the case may be, one or more Un-
derlyings which are part of a basket of
Underlyings, the Issuer shall adjust the
terms and conditions of the Bonus-
Certificates by correspondingly applying
the measures which the Relevant Option
Exchange applies to option contracts relat-
ing to such Underlying. If no such option
contracts relating to the relevant Underly-
ing are traded on the Relevant Option
Exchange, the Issuer shall make the ad-
justment in the same manner as in the
opinion of the Issuer the Relevant Option
Exchange would make if such option con-
tracts were traded there. The adjustments
shall enter into force on the date on which
such adjustments enter or would, if rele-
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zu dem Zeitpunkt in Kraft, zu dem die ent-
sprechenden Anpassungen an der Maf3geb-
lichen Terminboérse in Kraft treten bzw. in
Kraft treten wirden, wenn entsprechende
Optionskontrakte dort gehandelt wiirden.
Die Emittentin ist berechtigt, gegebenenfalls
von den von der MaRgeblichen Terminbor-
se vorgenommenen oder vorzunehmenden
Anpassungen abzuweichen, sofern sie dies
sachlich fir gerechtfertigt halt und eine sol-
che Anpassung in der Weise durchgefiihrt
wird, dass die Bonus-Zertifikatsinhaber
wirtschaftlich weitestgehend so gestellt
werden, wie sie ohne das entsprechende
Anpassungsereignis (wie nachstehend defi-
niert) stehen wiirden. Dabei ist insbesonde-
re auf die von Optionskontrakten abwei-
chenden Bedingungen dieser Bonus-
Zertifikate Rucksicht zu nehmen.

Anpassungsereignis ist jedes Ereignis in
Bezug auf den betreffenden Basiswert, bei
deren Eintritt die MaRgebliche Terminborse
eine Anpassung des Basispreises, des Ba-
siswertes, der KontrakigroRe oder der An-
zahl der auf den betreffenden Basiswert
gehandelten Optionskontrakte vornimmt
oder vornehmen wirde, wenn Optionskon-
trakte auf den betreffenden Basiswert an
der Mafigeblichen Terminbdrse gehandelt
wulrden.

Fiir Basiswerte, die aus einem Index (oder
einem Korb von Indices) bestehen, gilt:

Wenn der Basiswert

a. anstatt von der urspriinglichen In-
dexberechnungsstelle (die Indexbe-
rechnungsstelle) von einer fir die
Emittentin akzeptablen Nachfolge-
Indexberechnungsstelle (die Nach-
folge-Indexberechnungsstelle)
berechnet und veroffentlicht wird,
oder

b. durch einen Ersatzindex (der Er-

vant option contracts were traded there,
enter into force at the Relevant Option
Exchange. The Issuer shall be entitled to
deviate from adjustment measures applied
or to be applied by the Relevant Option
Exchange to the extent it deems it rea-
sonably legitimate and provided such ad-
justment is effected in a way that puts the
holders of the Bonus-Certificates in a
commercial position which is largely simi-
lar to their position without such Adjust-
ment Event (as defined below) having
occurred. In this context, regard shall be
had in particular to any terms and condi-
tions of the Bonus-Certificates that deviate
from the option contracts.

Adjustment Event shall be any event in
relation to the relevant Underlying upon
the occurrence of which the Relevant Op-
tion Exchange makes or would make, if
option contracts relating to the relevant
Underlying were traded on the Relevant
Option Exchange, an adjustment of the
base price, the underlying, the contract
size or the number of option contracts
traded with relation to the relevant Under-

lying.

The following shall apply to Underlyings
which comprise an index (or a basket of
indices):

If the Underlying

a. is calculated and published by a
new index sponsor (the Succes-
sor Index Sponsor) acceptable to
the Issuer, rather than by the initial
index sponsor (the Index Spon-
sor), or

b. is replaced by a substitute index
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satzindex) ersetzt wird, der nach
Auffassung der Emittentin die glei-
che oder anndhernd die gleiche Be-
rechnungsformel und/oder Berech-
nungsmethode fur die Berechnung
des Basiswertes verwendet,

wird der Basiswert, wie von der Nachfolge-
Indexberechnungsstelle  berechnet und
veroffentlicht oder, je nachdem, der Ersatz-
index zur Berechnung des Tilgungsbetrages
herangezogen. Jede Bezugnahme in diesen
Bedingungen auf die Indexberechnungsstel-
le oder den Basiswert gilt, sofern es der
Zusammenhang erlaubt, als Bezugnahme
auf die Nachfolge-Indexberechnungsstelle
oder den Ersatzindex.

Wenn die Emittentin zur Auffassung ge-
langt, dass vor dem Laufzeitende die In-
dexberechnungsstelle eine  wesentliche
Anderung in der Berechnungsformel oder
der Berechnungsmethode oder eine sonsti-
ge wesentliche Modifikation des jeweiligen
Index vornimmt, ausgenommen solche An-
derungen, welche fiir die Bewertung und
Berechnung des betreffenden Index auf-
grund von Anderungen oder Anpassungen
der in dem betreffenden Index enthaltenen
Komponenten vorgesehen sind, oder ande-
re gleichwertige Standardanpassungen,
wird die Emittentin die Berechnung in der
Weise vornehmen, dass sie anstatt des
veroffentlichten Kurses des jeweiligen Ba-
siswertes einen solchen Kurs heranziehen
wird, der sich unter Anwendung der ur-
springlichen Berechnungsformel und der
urspriinglichen Berechnungsmethode sowie
unter Berilcksichtigung ausschlieflich sol-
cher Komponenten, welche in dem jeweili-
gen Index vor der Anderung der Berech-
nung enthalten waren, ergibt. Wenn am
oder vor dem mafigeblichen Bewertungstag
die Indexberechnungsstelle eine lediglich
geringfiigige Anderung mathematischer
Natur der Berechnungsformel und/oder der
Berechnungsmethode hinsichtlich des je-
weiligen Index vornimmt, wird die Emittentin
eine entsprechende Anpassung der Be-

(the Substitute Index) which in the
opinion of the Issuer uses the
same or largely the same calcula-
tion formula and/or calculation
method for the calculation of the
Underlying,

the Underlying as calculated and pub-
lished by the Successor Index Sponsor or,
as the case may be, the Substitute Index
shall be used to determine the Redemp-
tion Amount. Any reference in these terms
and conditions to the Index Sponsor or the
Underlying shall, to the extent the context
permits, include a reference to the Suc-
cessor Index Sponsor or the Substitute
Index.

If the Issuer concludes that prior to the
Maturity Date the Index Sponsor effects a
material change of the calculation formula
or the calculation method or other material
modification of the relevant index, except
for changes which are foreseen to evalu-
ate and calculate the relevant index pur-
suant to changes and adjustments of the
components comprised in the respective
index or other equal standard adjustments,
the Issuer shall, instead of using the pub-
lished value of the relevant Underlying,
effect the calculation by using such value
which results by application of the initial
calculation formula and the initial calcula-
tion method and by taking into account
exclusively such components which the
relevant index comprised prior to the
change of the calculation method. If the
Index Sponsor on or prior to the relevant
value date effects a merely minor change
to the calculation formula and/or the calcu-
lation method which is of a mathematical
nature, the Issuer shall effect a corre-
sponding adjustment of the calculation
formula and/or the calculation method in
such manner as the Issuer deems appro-
priate.
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rechnungsformel und/oder Berechnungsme-
thode in der Weise vornehmen, die sie fir
angebracht halt.

Die Emittentin verpflichtet sich jedenfalls,
die Anpassungsmaflnahmen und den Stich-
tag, an dem die Anderungen wirksam wer-
den, unverziglich gemaR § 15 bekannt zu
geben.

Anpassungen gemaR den vorstehenden
Absatzen werden durch die Emittentin vor-
genommen und sind, sofern nicht ein offen-
sichtlicher Fehler vorliegt, fiir alle Beteiligten
bindend. Weitere und/oder Anderungen der
Anpassungsereignisse und/oder Anpas-
sungsmalnahmen koénnen in den Endguilti-
gen Konditionen enthalten sein [siehe EK
Zeile 23].

§ 11 Kiindigung

Seitens der Inhaber der Bonus-Zertifikate ist
eine Kindigung der Bonus-Zertifikate aus-
geschlossen.

Sollte die Notierung des Basiswertes eines
oder mehrerer der im Korb enthaltenen
Basiswerte, oder im Falle von Bonus-
Zertifikaten, deren Basiswert aus einem
(oder mehreren) Index besteht, einer oder
mehrerer der im relevanten Index enthalte-
nen Komponenten, an der MafRgeblichen
Borse, aus welchem Grund auch immer,
endgultig eingestellt werden oder die Emit-
tentin nach eigenem Ermessen feststellen,
dass nur noch eine geringe Liquiditat hin-
sichtlich des betreffenden Basiswertes, oder
im Falle von Bonus-Zertifikaten, deren Ba-
siswert aus einem (oder mehreren) Index
besteht, hinsichtlich einer oder mehrerer der
im relevanten Index enthaltenen Kompo-
nenten, an der MaRgeblichen Bérse gege-
ben ist, ist die Emittentin berechtigt, die
noch nicht abgerechneten Bonus-Zertifikate
vorzeitig durch Bekanntmachung geman
§ 15 unter Angabe des nachstehend defi-
nierten Kiindigungsbetrages zu kiindigen. In
diesem Fall zahlt die Emittentin automatisch

The Issuer shall in any event notify without
delay pursuant to clause 15 the adjust-
ment measures and the date on which
such adjustments enter into force.

Adjustments pursuant to the above sec-
tions shall be effected by the Issuer and
shall, in the absence of manifest error, be
binding on all involved parties. Further
and/or changes to the Adjustment Events
and/or adjustment measures may be
specified in the Final Terms [see FT No
24].

11. Early Redemption

Holders of the Bonus-Certificates shall not
be entitted to redeem the Bonus-
Certificates.

If the listing of the Underlying, or, as the
case may be, one or more Underlyings
which are part of the basket of Underly-
ings, or, in case of index based Bonus-
Certificates, one or more of the compo-
nents comprised in such index, on the
Relevant Exchange is definitely ceased for
whatever reason, or should the Issuer
determine in its own discretion that the
relevant Underlying or, in case of index
based Bonus-Certificates, one or more of
the components comprised in such index,
has or have a low liquidity at the Relevant
Exchange, the Issuer shall be entitled to
redeem the outstanding Bonus-Certificates
by issuing a notification pursuant to clause
15, stating the Early Redemption Amount
(as defined below). In such case, the Is-
suer shall pay automatically within three
Banking Days after the date of notification
of the early redemption to each holder of
Bonus-Certificates for each Bonus-
Certificate held an amount (the Early Re-
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drei Bankarbeitstage nach dem Tag der
Bekanntmachung der Kiindigung an jeden
Inhaber von Bonus-Zertifikaten bezlglich
jedes von ihm gehaltenen Bonus-
Zertifikates einen Betrag (der Kiindi-
gungsbetrag), der von der Emittentin nach
biligem Ermessen als angemessener
Marktpreis der Bonus-Zertifikate bestimmt
wird.

Nach Wahl der Emittentin kdnnen in den
Endgiiltigen  Konditionen  abweichende
und/oder erganzende Regelungen zur Kiin-
digung enthalten sein [siehe EK Zeile 24].
Dies gilt auch fur die Kindigung und/oder
Entfernung einzelner Basiswerte im Falle
eines Korbes von Basiswerten.

§ 12 Aufstockung; Riickkauf

Die Emittentin ist berechtigt, jederzeit weite-
re Bonus-Zertifikate mit gleicher Ausstat-
tung zu begeben, sodass sie mit den Bo-
nus-Zertifikaten zusammengefasst werden,
eine einheitliche Emission mit ihnen bilden
und ihre Anzahl erhéhen. Der Begriff "Bo-
nus-Zertifikate" umfasst im Fall einer sol-
chen Aufstockung auch solche zusétzlich
begebenen Bonus-Zertifikate.

Die Emittentin ist berechtigt, jederzeit Bo-
nus-Zertifikate Uber die Boérse und/oder
durch auBerborsliche Geschafte zu einem
beliebigen Preis zurlick zu erwerben. Die
Emittentin ist nicht verpflichtet, die Bonus-
Zertifikatsinhaber davon zu unterrichten.
Die zurlGckerworbenen Bonus-Zertifikate
koénnen entwertet, gehalten, weiterverauert
oder von der Emittentin in anderer Weise
verwendet werden.

§ 13 Zahlstelle

Zahlstelle ist die im Angebotsblatt und in
den Endgultigen Konditionen [siehe EK
Zeile 25] als solche benannte Stelle (die
Zahlstelle). Die Gutschrift der Auszahlun-
gen oder, wenn physische Lieferung der
Basiswerte anwendbar ist, die Lieferung der

demption Amount) which shall be deter-
mined by the Issuer in its reasonable dis-
cretion as the adequate market price of the
Bonus-Certificates.

The Issuer may set out other and/or sup-
plemental provisions concerning early
redemption in the Final Terms [see FT No
24]. This also applies to early redemption
and/or elimination of Underlyings in case
of a basket of Underlyings.

12. Further Issues; Repurchase

The Issuer shall be entitled to issue at any
time further Bonus-Certificates with the
same conditions which may be consoli-
dated with the Bonus-Certificates and
which together shall form a single series of
Bonus-Certificates, increasing their num-
ber. The term "Bonus-Certificates" shall in
case of such further issues include such
additional Bonus-Certificates.

The Issuer shall be entitled to repurchase
at any time Bonus-Certificates at and/or
outside of an exchange at any price. The
Issuer shall not be liable to notify the hold-
ers of the Bonus-Certificates of such re-
purchase. The repurchased Bonus-
Certificates may be cancelled, held, sold
or used by the Issuer in any other way.

13. Paying Agent

Paying agent (the Paying Agent) shall be
the agent designated as such in the Offer
Table and the Final Terms [see FT No 25].
Payments or, if physical delivery of Under-
lyings is applicable, deliveries of Underly-
ings, shall, unless specified otherwise in
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Basiswerte erfolgt, wenn in den Endgliltigen
Konditionen nichts anderes bestimmt ist,
Uber die jeweilige flir den Inhaber der Bo-
nus-Zertifikate depotfiihrenden Stelle.

Die Emittentin ist berechtigt, zusatzliche
Zahlstellen zu ernennen und/oder die Er-
nennung der Zahlstellen zu widerrufen.
Ernennungen und Widerrufe werden gemaf
§ 15 bekannt gemacht.

Die Zahlstelle und etwaige weitere Stellen
handeln als solche ausschlieflich als Be-
auftragte der Emittentin und stehen nicht in
einem Auftrags- und Treuhandverhaltnis zu
den Inhabern von Bonus-Zertifikaten.

Die Zahlstelle haftet daraus, dass sie Erkla-
rungen abgibt, nicht abgibt oder entgegen-
nimmt oder Handlungen vornimmt oder
unterlasst, nur wenn und soweit sie die
Sorgfalt einer ordentlichen Zahistelle ver-
letzt hat.

§ 14 Borseeinfiihrung

Wenn im Angebotsblatt und in den Endgiil-
tigen Konditionen angegeben [siehe EK
Zeile 26], beabsichtigt die Emittentin, die
Notierung der Bonus-Zertifikate an dem in
den Endglltigen Konditionen genannten
Markt zu beantragen, oder, wenn im Ange-
botsblatt und in den Endgultigen Konditio-
nen so angegeben, hat sie dies bereits be-
antragt.

§ 15 Bekanntmachungen

Alle Bekanntmachungen, welche die Bonus-
Zertifikate betreffen, erfolgen nach Wahl der
Emittentin rechtsglltig an jener Stelle und
auf jene Weise, die in den Endgiiltigen
Konditionen angegeben sind [siehe EK
Zeile 32], oder, soweit zuldssig, auf der
Homepage der Emittentin [gemal Ange-
botsblatt und EK Zeile 33] oder durch
schriftiche Benachrichtigung der Inhaber
der Bonus-Zertifikate.

the Final Terms, be credited to the rele-
vant holders of the Bonus-Certificates by
way of their securities account keeping
entity.

The Issuer shall be entitled to appoint ad-
ditional paying agents and/or to revoke the
appointment of Paying Agents. Appoint-
ments and revocations shall be published
pursuant to clause 15.

The Paying Agent and additional agents, if
any, shall act solely as agents of the Is-
suer and shall have no agency or fiduciary
relationship vis-a-vis the holders of the
Bonus-Certificates.

The Paying Agent shall only be liable for
making, not making or receiving declara-
tions or undertaking or omitting acts if, and
to the extent it violates the prudence of an
ordinary paying agent.

14. Stock Exchange Listing

If so specified in the Offer Table and the
Final Terms (see FT No 26), the Issuer
intends to apply or, if so specified in the
Final Terms, has applied for admittance of
the Bonus-Certificates to listing on the
market specified in the Offer Table and the
Final Terms.

15. Announcements

All notices, publications and announce-
ments concerning the Bonus-Certificates
shall be made at the option of the Issuer at
such place and such manner specified in
the Final Terms [see FT No 31] or, to the
extent permitted, on the homepage [as
defined in the Offer Table and in FT No 33]
of the Issuer or by written notification of
the holders of the Bonus-Certificates.
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Sofern in diesen Bedingungen nichts ande-
res vorgesehen ist, dienen diese Bekannt-
machungen nur zur Information und stellen
keine Wirksamkeitsvoraussetzungen dar.

§ 16 Verjahrung

Der Anspruch auf Zahlungen aus falligem
Kapital verjahrt nach dreilig Jahren ab Fal-
ligkeit.

§ 17 Rang

Die Bonus-Zertifikate begriinden direkte,
unbedingt, unbesicherte und nicht nachran-
gige Verbindlichkeiten der Emittentin und
haben untereinander den gleichen Rang.
Die Emittentin haftet fir ihre Verpflichtun-
gen aus den Bonus-Zertifikaten mit ihrem
gesamten Vermdgen.

§ 18 Haftungsausschluss

Die Emittentin Gbernimmt keine Haftung fir
die Richtigkeit, Vollstandigkeit, Kontinuitat
und dauerhafte Berechnung der von der
MaRgeblichen Boérse oder der Feststel-
lungsstelle festgestellten Kurse des Basis-
wertes.

§ 19 Steuerliche Behandlung

Steuerliche Hinweise sind im Basisprospekt
enthalten. Diese Darstellung bezieht sich,
wenn nicht anders angegeben, ausschliel3-
lich auf allgemeine Vorschriften der Besteu-
erung von Einkiinften aus Kapitalvermégen
zum Zeitpunkt der Billigung des Basispros-
pekts. Die Darstellung behandelt nicht die
individuellen ~ Steuerumstande einzelner
Anleger.

§ 20 Anwendbares Recht; Gerichtsstand;
Erfiillungsort

Die Bonus-Zertifikate sowie alle damit ver-
bundenen Rechte und Pflichten unterliegen
Osterreichischem Recht. Erfiillungsort ist

Insofar as these terms and conditions do
not provide otherwise, such notices shall
be for information purposes only and shall
not constitute effectivity requirements.

16. Limitation

Claims for payment in respect of principal
shall be prescribed and become void
unless made within thirty years after they
became due.

17. Status

The Bonus-Certificates constitute direct,
unconditional, unsecured and unsubordi-
nated obligations of the Issue and rank
pari passu among themselves. The Issuer
shall be liable with all its assets for its obli-
gations under the Bonus-Certificates.

18. Limitation of Liability

The Issuer shall not be liable for the cor-
rectness, completeness, continuity and
permanent calculation of the prices of the
Underlying by the Relevant Exchange or,
as the case may be, the Determination
Agent.

19. Taxation

Further tax information is contained in the
base prospectus. Such description shall
refer only to general regulations concern-
ing the taxation of income derived from
capital gains as of the date of approval of
the base prospectus. It does not assess
the individual tax position of individual
investors.

20. Governing Law; Jurisdiction; Place
of Performance
The Bonus-Certificates and all rights and

obligations thereunder shall be governed
by Austrian law. Place of performance

226



Wien. Exklusiver Gerichtsstand ist, soweit
rechtlich zulassig, das fir Wien, Innere
Stadt, zustandige Gericht, wobei sich die
Emittentin jedoch vorbehalt, eine Klage bei
einem ansonsten zustandigen Gericht ein-
zubringen.

§ 21 Salvatorische Klausel

Sollte eine Bestimmung dieser Bedingun-
gen aus welchem Grund auch immer un-
wirksam oder undurchfiihrbar sein oder
werden, so wird die Wirksamkeit und
Durchsetzbarkeit der lbrigen Bestimmun-
gen dieser Bedingungen nicht berthrt. Die
unwirksame oder undurchfihrbare Bestim-
mung wird durch eine solche ersetzt, die
dem in diesen Bedingungen zum Ausdruck
kommenden Willen am nachsten kommt.

§ 22 Prospektpflicht

Die Bonus-Zertifikate werden im Bestim-
mungsland [definiert in EK Zeile 34] &ffent-
lich angeboten. In Osterreich wurde ein
Basisprospekt (samt Nachtragen, falls vor-
handen) gemaR dem Luxemburgischen
Wertpapierprospektgesetz (loi relative aux
prospectus pour valeurs mobilieres) sowie
den Bestimmungen des Art 7 Abs. 4, Z.1
der Verordnung der Europaischen Kommis-
sion (EG) Nr. 809/2004 erstellt und von der
CSSF in Luxemburg gebilligt. Der Basis-
prospekt (samt Nachtragen, falls vorhan-
den) wurde der maRgeblichen Behdrde des
Bestimmungslandes [gemall EK Zeile 34]
notifiziert.

§ 23 Anderungen der Emissionsbedin-
gungen

Die Emittentin ist berechtigt, ohne Zustim-
mung der Inhaber der Bonus-Zertifikate in
diesen Bonus-Zertifikatsbedingungen

a. offensichtliche Schreib- oder Re-
chenfehler oder sonstige offensicht-
liche Irrtimer zu berichtigen, sowie

shall be Vienna, Austria. To the extent
permitted by mandatory law, the courts
competent for Vienna, Inner City, shall
have exclusive jurisdiction, provided that
the Issuer shall be entitled to bring pro-
ceedings in any other competent court.

21. Partial Invalidity

The validity and enforceability of the terms
and conditions shall not be affected should
for whatever reason a clause contained in
these terms and conditions be or become
invalid or unenforceable. Such invalid or
unenforceable clause shall be replaced by
a clause which comes as close as possible
to the intention behind these terms and
conditions.

22. Prospectus Requirement

The Bonus-Certificates will be publicly
offered in the host country [as defined in
FT No 34]. A base prospectus (including
prospectus supplements, if any) pursuant
to the Luxembourg Act on Securities Pro-
spectuses (loi relative aux prospectus pour
valeurs mobilieres) and Art 7 para 4 No 1
of EC-Regulation 809/2004 was prepared
and approved in Luxembourg by the
CSSF. The base prospectus (including
prospectus supplements, if any) was noti-
fied to the competent authority of the host
country [pursuant to FT No 34].

23. Amendments of the Terms and
Conditions

The lIssuer shall, without consent of the
holders of the Bonus-Certificates, be enti-
tled to

a. rectify manifest clerical errors or
miscalculations or other errors con-
tained in these terms and condi-
tions, and
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b. widersprichliche oder lickenhafte
Bestimmungen zu andern und/oder
zu erganzen,

wobei in den unter b) genannten Fallen nur
solche Anderungen und/oder Erganzungen
zuldssig sind, die unter Berlcksichtigung
der Interessen der Emittentin fiir die Bonus-
Zertifikatsinhaber zumutbar sind, d.h. die
die finanzielle Situation der Bonus-
Zertifikatsinhaber nicht wesentlich ver-
schlechtern. Anderungen und/oder Ergén-
zungen dieser Bonus-
Zertifikatsbedingungen werden unverziglich
geman § 15 bekannt gemacht.

§ 24 Bindende Festlegungen

Festlegungen, Berechnungen oder sonstige
Entscheidungen der Emittentin sind, sofern
kein offensichtlicher Fehler vorliegt, fir alle
Beteiligten bindend.

§ 25 Sprache

Fir die Bonus-Zertifikate ist die in der bin-
denden Sprache [gemaR EK Zeile 36] abge-
fasste Version der Emissionsbedingungen
und Endglltigen Konditionen mafgeblich.
Wenn in den Endglltigen Konditionen vor-
gesehen [siehe EK Zeile 36], ist die andere
Sprache als unverbindliche Ubersetzung
der Emissionsbedingungen anzusehen.

b. change and/or supplement contra-
dictory and/or incomplete provi-
sions,

provided that in case of b) changes and/or
supplements shall only be permissible to
the extent they are, after taking into ac-
count the interests of the Issuer, reason-
able for the holders of the Bonus-
Certificates, ie do not materially impair
their financial situation. Changes and/or
supplements of these terms and conditions
shall be published without delay pursuant
to clause 15.

24. Binding Determinations

Determinations, calculations and other
decisions of the Issuer shall, in the ab-
sence of manifest error, be binding on all
involved parties.

25. Language

For the Bonus-Certificates, the language
specified as binding [pursuant to FT No
36] shall constitute the binding version of
these terms and conditions and the Final
Terms. If specified in the Final Terms [pur-
suant to FT No 36], the other language
version shall be a non-binding translation
of these terms and conditions.
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Form of Offer Table for Bonus-Certificates
Muster des Angebotsblattes fiir Bonus-Zertifikate

[If applicable, insert: Investors should note that the terms and conditions of the Bo-
nus-Certificates provide for a right of early redemption by the Issuer only, and that
Certificateholders receive a higher yield on their Bonus-Certificates than they
would if they were also granted a right to early redeem the Bonus-Certificates. Ex-
cluding the Certificateholders' right to redeem Bonus-Certificates prior to their ma-
turity is a precondition for the Issuer being able to hedge its exposure under the
Bonus-Certificates. Thus, without early redemption by Certificateholders being
excluded, the Issuer would not issue the Bonus-Certificates at all, or the Issuer
would factor the potential hedging break costs into the redemption amount of the
Bonus-Certificates, thus reducing the yield investors receive from the Bonus-
Certificates. Investors should therefore carefully consider whether they think that a
right of early redemption granted only to the Issuer would be to their detriment,
and should, if they think that this is the case, not invest in the Bonus-Certificates.]

[Wenn anwendbar, einfiigen: Investoren werden darauf hingewiesen, dass die Be-
dingungen der Bonus-Zertifikate nur der Emittentin ein Recht auf vorzeitige Riick-
zahlung gewéhren, und dass die Inhaber der Bonus-Zertifikate eine hé6here Rendite
auf ihre Bonus-Zertifikate erhalten, als wenn sie ebenfalls ein vorzeitiges Riickzah-
lungsrecht eingerdaumt erhalten wiirden. Der Ausschluss des vorzeitigen Riickzah-
lungsrechtes durch die Inhaber der Bonus-Zertifikate ist eine Voraussetzung dafiir,
dass die Emittentin ihr Risiko aus den Bonus-Zertifikaten absichern kann. Daher
wiirde die Emittentin, wenn das vorzeitige Riickzahlungsrecht der Inhaber der Bo-
nus-Zertifikate nicht ausgeschlossen wiirde, die Bonus-Zertifikate entweder gar
nicht begeben oder die Emittentin wiirde die voraussichtlichen Kosten fiir die Auf-
I6sung des Absicherungsgeschéftes in den Riickzahlungsbetrag der Bonus-
Zertifikate einberechnen und so die Rendite der Investoren verringern. Investoren
sollten daher sorgfiltig iiberlegen, ob sie meinen, dass dieses vorzeitige Riickzah-
lungsrecht, das nur der Emittentin gewéhrt wird, fiir sie nachteilig ist und sollten,
wenn sie dieser Ansicht sind, nicht in die Bonus-Zertifikate investieren.]

[Logo der Erste Group Bank AG]

Offer Table for
Angebotsblatt fir

[Title of Bonus-Certificates]
[Bezeichnung der Bonus-Zertifikate]

Erste Group Bank AG

issued under the Structured Notes Programme
emittiert unter dem Structured Notes Programme
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Commencement Date:
Laufzeitbeginn:
Currency:

Wahrung des Produktes:
Minimum volume, deno-
mination:
Mindestanzahl, Stiicke-
lung:

Paying Agent:

Zahl- und Einreichstelle:
Listing:

Borsenotierung:

Quotations:
Quotierung:

Website for notices:
Website fliir Bekanntma-
chungen:

ISIN-Code:

Securities Identification
Number:

WKN:

Underlying:

Basiswert:

ISIN-Code of the Underly-

(o]
(o]
(o]
(o]

(o]

[®]

[Erste Group Bank AG] [other]

[Erste Group Bank AG] [andere]

[Stock Exchange Stuttgart (Euwax)] [Stock Exchange Vi-
enna] [Luxembourg Stock Exchange] [Warsaw Stock Ex-
change] [Budapest Stock Exchange] [Bucharest Stock
Exchange (Bursa de Valori Bucuresti)] [other] [not appli-
cable] [Official Market] [Regulated Market] [Parallel Mar-
ket] [Official List] [as from] [applied for]

[Borse Stuttgart (Euwax)] [Wiener Borse] [Borse Luxem-
burg] [Borse Warschau] [Bérse Budapest] [Bukarester
Borse (Bursa de Valori Bucuresti)] [andere] [nicht an-
wendbar] [Amtlicher Handel] [Freiverkehr] [Parallelmarkt]
[Amtliche Liste] [ab] [beantragt]

sell and buy quotations will be published by the Issuer on
[Reuters page "ERSTEO02"] [other]

aulerborsliche Kurse werden von der Erste Group Bank
auf [der Reutersseite "ERSTE02"] [andere] quotiert.
[www.bourse.lu] [http://produkte.erstegroup.com] [other]

[www.bourse.lu] [http://produkte.erstegroup.com] [andere]

(o]

(@]

[®]

[shares] [ADRs/GDRs] [indices]
[bonds/notes] [funds] [currencies]
[commodities] [interest rates]
[managed portfolios] [futures]
[other] [insert description of Un-
derlying(s); refer to FT, if re-
quired)]

[Aktien] [ADRs/GDRs] [Indices]
[Schuldtitel] [Fonds] [Wahrun-
gen] [Rohstoffe] [Zinssatze]
[Managed Portfolios] [Ter-
mingeschéaft] [andere]
[Beschreibung de(r)(s) Ba-
siswerte(s) einfiigen; Verweis auf
EK, wenn notwendig]

(o]
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ing:

ISIN-Code des Ba-
siswerts:

Type:

Art:

Currency of the Underly-

ing:

Wahrung des Basiswerts:

Relevant exchange of the
Underlying:
MaRgebliche Borse des
Basiswertes:

Bonus:

Maximum redemption
amount:

Maximaler Tilgungsbe-
trag:

Barrier:

Barriere:

Volume:

Volumen:

Exchange Rate:
Bezugsverhaltnis:
Maturity Date:
Laufzeitende:

First trading day:
Erster Handelstag:
Last trading day:
Letzter Handelstag:
Settlement:

Settlement:
Withholding tax is de-
ducted:
Kapitalerstragsteuer fallt
an:

(o]

(o]
(o]
(o]

(o]
(o]

(o]
(o]

(o]

(o]
(o]
(o]
(o]
(o]
(o]
(o]
(o]
(o]
(o]
(o]
(o]
(o]
(o]
(o]

[yes / no]

[Ja / Nein]
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Annex 5

Terms and Conditions of the Warrants (other than Interest-Cap-Warrants)
Emissionsbedingungen der Optionsscheine (die keine Zinscap-

Emissionsbedingungen
Optionsscheine
der
Erste Group Bank AG
auf
[Basiswert]

emittiert unter dem
Structured Notes Programme

§ 1 Angebot

Die Erste Group Bank AG, 1010 Wien, Gra-
ben 21 (die Emittentin) begibt gemal die-
sen Emissionsbedingungen auf den Inhaber
lautende Kauf- und Verkaufsoptionsscheine
[wie im Angebotsblatt und in EK Zeile 1
bestimmt] (die Optionsscheine) auf einen
Basiswert oder einen Korb von Basiswerten
[definiert im Angebotsblatt und in EK Zeile
6] (der Basiswert) in der Form einer Dau-
eremission.

Verweise auf "Endgliltige Konditionen" oder
"EK" bezeichnen die endgiiltigen Konditio-
nen, die auf diese Emissionsbedingungen
anwendbar sind und diese erganzen und
andern, Verweise auf das "Angebotsblatt"
bezeichnen das Angebotsblatt, in dem die
jeweilige Emission von Optionsscheinen
UberblicksmaRig beschrieben wird und wel-
ches den Endglltigen Konditionen als inte-
graler Bestandteil angeschlossen ist.

Optionsscheine sind)

Terms and conditions
Warrants
issued by

Erste Group Bank AG
relating to
[Underlying]

issued under the
Structured Notes Programme

1. Offer

Erste Group Bank AG, A-1010 Vienna,
Austria, Graben 21 (the Issuer) issues
pursuant to these terms and conditions
bearer call- and put warrants [as specified
in the Offer Table and in FT No 1] (the
Warrants) related to an underlying or a
basket of underlyings [as defined in the
Offer Table and in FT No 6] (the Underly-
ing) by way of a tap issue.

References to "Final Terms" or "FT" shall
mean the final terms which are applicable
to and which supplement and vary these
terms and conditions, references to the
"Offer Table" shall be to the offer table
which contains a survey of the relevant
issue of Warrants and which is attached
to, and forms an integral part of, the Final
Terms.
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§ 2 Form; Sammelverwahrung; Uber-
tragbarkeit

Die Optionsscheine werden zur Génze in
Sammelurkunden gemaf § 24 lit. b Depot-
gesetz, BGBI. Nr. 424/1969, in der jeweils
glltigen Fassung, dargestellt, welche die
Unterschrift zweier unterschriftsberechtigter
Personen der Emittentin tragen.

Die Sammelurkunden werden bei der Ver-
wahrstelle [definiert in EK Zeile 32(i)] fir
das Clearing-System [definiert in EK Zeile
32(ii)] hinterlegt. Die Optionsscheine sind
gemal den anwendbaren Gesetzen und
Regelungen ubertragbar.

Es werden keine Einzelurkunden ausgege-
ben. Ein Anspruch auf Ausfolgung von ef-
fektiven Stiicken besteht nicht, ausgenom-
men soweit gesetzlich oder gemafl den
Regeln des Clearing Systems zwingend
vorgeschrieben.

§ 3 Verzinsung

Es erfolgt keine laufende Verzinsung der
Optionsscheine. Zur Ausschittung gelangt
nur der gemaf § 4 berechnete Differenzbe-
trag.

§ 4 Optionsrecht

Jeder Inhaber von Optionsscheinen hat das
Recht, fur jeweils die dem Bezugsverhaltnis
(wie nachstehend definiert) entsprechende
Anzahl an Optionsscheinen nach Maf3gabe
der Emissionsbedingungen entweder (i) den
Einldsungsbetrag (wie nachstehend defi-
niert) ausbezahlt zu erhalten [EK Zeile 11],
oder (ii) wenn Erfillung durch physische
Lieferung der Basiswerte anwendbar ist
[siehe EK Punkt 11], die entsprechenden
Basiswerte gemaR § 10 geliefert zu erhalten
(Kaufoptionsschein) oder zu liefern (Ver-
kaufsoptionsschein).

Der Einlésungsbetrag entspricht dem po-
sitiven Differenzbetrag in der festgelegten

2. Form; Global Note; Transferability

The Warrants shall be represented entirely
by global notes pursuant to para 24 lit b of
the Austrian Depository Act, Federal Law
Gazette No. 424/1969 as amended, which
shall bear the signature of two persons
authorised by the Issuer.

The global notes shall be deposited with
the securities depository [defined in FT No
32(i)] for the clearing system [defined in FT
No 32(ii)]. The Warrants shall be transfer-
able in accordance with applicable laws
and regulations.

No single Warrants will be issued. The
Issuer shall not be liable to issue definitive
notes, save where mandatorily required by
applicable statute or the regulations of the
clearing system.

3. Interest

The Warrants shall not bear interest. The
Issuer shall only be liable to pay the Set-
tlement Amount calculated pursuant to
clause 4.

4. Option Right

Each Warrantholder shall be entitled for
the number of Warrants corresponding to
the Exchange Rate (as defined below) in
accordance with these terms and condi-
tions either (i) to receive payment of the
Settlement Amount (as defined below) [FT
No 11], or (i) if physical settlement is ap-
plicable [FT No 11], to receive delivery of
the corresponding number of Underlyings
pursuant to Condition 10 (in case of call-
Warrants) or to deliver (in case of put-
Warrants) the respective Underlyings.

The Settlement Amount shall be the posi-
tive balance expressed in the relevant
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Wahrung [wie in EK Zeile 8 definiert] zwi-
schen

a. dem Schlusskurs des Basiswertes
gemall §8 am jeweiligen Aus-
Ubungstag (wie nachstehend defi-
niert) und dem entsprechenden Ba-
siskurs [definiert im Angebotsblatt
und in EK Zeile 12] (der Basiskurs)
im Falle eines Kaufoptionsscheines;
oder

b. dem jeweiligen Basiskurs [definiert
im Angebotsblatt und in EK Zeile 12]
und dem Schlusskurs des Basiswer-
tes am jeweiligen AuslUbungstag
(wie nachstehend definiert) im Falle
eines Verkaufoptionsscheines.

Im Falle dass der Basiswert ein Index ist,
entspricht ein Indexpunkt einem Euro.

Das Bezugsverhaltnis entspricht dem im
Angebotsblatt und in den Endgiiltigen Kon-
ditionen [siehe EK Zeile 20] dargestellten
und als Dezimalzahl ausgedriickten Be-
zugsverhaltnis (das Bezugsverhéltnis).

§ 5 Ausgabe (Laufzeitbeginn); Ver-
fallstag; Ausiibungstag und -art

Die Optionsscheine werden im Rahmen
einer Daueremission begeben und von der
Emittentin zum freibleibenden Verkauf ge-
stellt. Die Ausgabe und Laufzeit der Opti-
onsscheine beginnt am Laufzeitbeginn [de-
finiert im Angebotsblatt und in EK Zeile 9]
(der Laufzeitbeginn) und endet um 10:00
Uhr Ortzeit Wien am Verfallstag [definiert im
Angebotsblatt und in EK Zeile 10] (der Ver-
fallstag).

Wenn die Ausiibungsart der Optionsscheine
in den Endgiiltigen Konditionen als "ameri-
kanisch" ("American Style") bezeichnet wird
[siehe Angebotsblatt und EK Zeile 11], kann
das Optionsrecht jederzeit wahrend der
gesamten Laufzeit an jedem Bankarbeitstag

currency [as defined in FT No 8] between

a. the Final Value of the Underlying
pursuant to clause 8 on the re-
spective Exercise Date (as defined
below) and the respective base
value [as defined in the Offer Table
and in FT No 12] (the Base Value)
in case of Call-Warrants; or

b. the respective Base Value [as de-
fined in the Offer Table and in FT
No 12] and the Final Value of the
Underlying at the respective Valua-
tion Date (as defined below) in
case of Put-Warrants,

In case the Underlying is an index, one
index point shall equal one Euro.

The exchange rate shall equal the ex-
change rate expressed as a decimal num-
ber set out in the Offer Table and in the
Final Terms [see FT No 20] (the Ex-
change Rate).

5. Issue (Commencement Date); Ex-
piry Date; Exercise Date and Exercise
Method

The Warrants shall be issued as a tap
issue and may at the discretion of the Is-
suer be offered for subscription. The issue
and the tenor of the Warrants shall com-
mence on the commencement date [as
defined in the Offer Table and in FT No 9]
(the Commencement Date) and shall end
at 10:00 hours a.m. Vienna local time on
the expiry date [as defined in the Offer
Table and in FT No 10] (the Expiry Date).

The option right may be exercised during
applicable bank opening hours on any
Banking Day during the tenor of the War-
rants (the Exercise Date) if the exercise
method of the Warrants is specified to be
"American" in the Final Terms [see Offer
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zu den jeweiligen Bankoffnungszeiten wirk-
sam ausgelibt werden (der Ausiibungs-

tag).

Wenn die Ausiibungsart der Optionsscheine
in den Endgultigen Konditionen als "europa-
isch" ("European Style") bezeichnet wird
[siehe Angebotsblatt und EK Zeile 11], kann
das Optionsrecht am letzten Tag der Lauf-
zeit (der Ausiibungstag) zu den jeweiligen
Bankoéffnungszeiten wirksam ausgelbt wer-
den.

Im Angebotsblatt und in den Endgultigen
Konditionen [siehe EK Zeile 11] kann eine
andere Ausubungsart bestimmt werden.

Am Verfallstag nach 10:00 Uhr Ortzeit Wien
erléschen samtliche Optionsrechte, die bis
dahin nicht wirksam ausgetibt worden sind,
die Optionsscheine werden damit ungultig.

§ 6 Ausiibung des Optionsrechtes

Optionsrechte kodnnen jeweils nur fir die
Mindestausibungsmenge [siehe EK Punkt
7] (die Mindestausiibungsmenge) oder
ein ganzzahliges Vielfaches davon ausge-
Ubt werden. Eine Auslbung von weniger
Optionsscheinen als der Mindestaus-
Ubungsmenge ist ungliltig und entfaltet kei-
ne Wirkung. Eine Ausiibung von mehr Opti-
onsscheinen als der Mindestausiibungs-
menge, deren Anzahl nicht durch die Min-
destaustibungsmenge teilbar ist, gilt als
Ausibung der nachst kleineren Anzahl von
Optionsscheinen, die durch die Mindest-
auslUibungsmenge teilbar ist.

Zur Ausiibung des Optionsrechtes muss der
Inhaber der Optionsscheine eine schriftliche
Erklarung (die Ausiibungserkldrung) bei
der Optionsstelle gemaR § 14 einreichen.
Die Auslbungserklarung ist bindend, un-
bedingt und unwiderruflich.

Die Auslibung des Optionsrechtes gemafR
diesen Emissionsbedingungen berechtigt
zum Bezug des Einldésungsbetrages oder

Table and FT No 11] ("American style").

The option right may be exercised during
applicable bank opening hours on any
Banking Day at the last day of the tenor of
the Warrants (the Exercise Date) if the
exercise method of the Warrants is speci-
fied to be "European” in the Final Terms
[see Offer Table and FT No 11] ("Euro-
pean style").

The Offer Table and the Final Terms may
specify another exercise method [see FT
No 11].

All option rights that have not been exer-
cised before, expire on the Expiry Date
after 10:00 hours a.m. Vienna local time,
and the Warrants shall become void.

6. Exercise of Option Right

Option rights may only be exercised in the
minimum exercise number [see FT No 7]
(the Minimum Exercise Number) or an
integral multiple thereof. An exercise of
less Warrants than the Minimum Exercise
Number shall be invalid and have no ef-
fect. An exercise of more Warrants than
the Minimum Exercise Number whose
number is not divisible by the Minimum
Exercise Number, counts as an exercise of
the next smaller number of Warrants which
is divisible by the Minimum Exercise Num-
ber.

The holder of the Warrants shall submit a
written declaration (the Exercise Notice)
to the Warrant Agent pursuant to clause
14 in order to exercise the option rights.
The Exercise Notice shall be binding, un-
conditional and irrevocable.

The exercise of the option right pursuant to
these terms and conditions entitles to re-
ceipt of the Settlement Amount or delivery

235



die Lieferung von Basiswerten entweder an
die Emittentin (Verkaufoptionsschein) oder
den Inhaber des Optionsscheines (Kaufop-
tionsschein), wobei fir die Anspruchsbe-
rechtigung das Einreichdatum malfgeblich
ist. Die Einreichung bei der Optionsstelle gilt
als am Tag der Einreichung erfolgt, wenn
sie bis 10:00 Uhr Ortszeit Wien vorgenom-
men wurde; ansonsten gilt sie als an dem
der Einreichung folgenden Bankarbeitstag
als erfolgt.

Der Optionsscheininhaber hat die entspre-
chende Anzahl an Optionsscheinen, min-
destens aber die Mindestausiibungsmenge
[siehe Angebotsblatt und EK Zeile 7] spa-
testens mit Abgabe der Ausubungserk-
larung an die Optionsstelle liefern, und zwar
entweder durch eine unwiderrufliche Anwei-
sung an die Optionsstelle, die Options-
scheine aus dem bei der Optionsstelle ge-
gebenenfalls unterhaltenen Wertpapierde-
pot zu entnehmen oder durch Lieferung der
Optionsscheine auf das durch die Options-
stelle namhaft zu machende Wertpapierde-
pot.

Nach wirksamer Ausibung der Options-
scheine wird die Emittentin den Einlésungs-
betrag gemal §4, oder, wenn Erfillung
durch physische Lieferung der Basiswerte
anwendbar ist, eine entsprechende Anzahl
an Basiswerten am Falligkeitstag (wie
nachstehend definiert) abziglich anfallen-
der Steuern und Abgaben auf das in der
Ausibungserklarung namhaft gemachte
Konto gutschreiben oder die Buchung durch
die jeweils depotfiihrende Stelle veranlas-
sen (bei Kaufoptionsscheinen). Bei Ver-
kaufsoptionsscheinen erfolgt die Zahlung
durch die Emittentin auf das in der Aus-
Ubungserklarung namhaft gemachte Konto
oder durch die jeweils depotfiihrende Stelle.

Sofern der Schlusskurs am Verfallstag im
Falle eines Kaufoptionsscheines groRer ist
als der Basiskurs, oder der Basiskurs im
Falle eines Verkaufsoptionsscheines gréRer
ist als der Schlusskurs und das Options-

of Underlyings either to the Issuer (put-
Warrant) or to the holder of the Warrant
(call-Warrant). The date of submission
shall be relevant. The submission to the
Warrant Agent shall be deemed to have
been effected on the day of such submis-
sion, provided it has been effected prior to
10:00 hours a.m. Vienna local time; other-
wise, it shall be deemed to have been
effected on the following Banking Day.

The Warrantholder shall deliver the re-
spective number of Warrants, but at least
the minimum exercise number (see Offer
Table and FT No 7] to the Warrant Agent
at the latest together with the submission
of the Exercise Notice, either by irrevoca-
ble instruction to the Warrant Agent to
withdraw the Warrants from a securities
account which is, as the case may be, kept
with the Issuer, or by delivering the War-
rants to the securities account designated
by the Warrant Agent.

After the Warrants have been validly exer-
cised, the Issuer shall pay the Settlement
Amount pursuant to clause 4, or, if physi-
cal settlement is applicable, deliver the
respective number of Underlyings on the
Payment Date (as defined below) less
taxes and duties to the account designated
in the Exercise Notice or procure the trans-
fer of the Settlement Amount to the War-
rantholder by way of its securities account
keeping entity (in case of call-Warrants). In
case of put-Warrants, payment by the
Issuer shall be effected by transfer to the
account designated in the Exercise Notice
or by transfer by way of its securities ac-
count keeping entity.

To the extent that on the Expiry Date, in
case of a Call-Warrant, the Final Value
exceeds the Base Value, or, in case of a
Put-Warrant, the Base Value exceeds the
Final Value, and the option right has not
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recht nicht ausgelibt wurde, wird die Emit-
tentin nach ihrem freien Ermessen den Ein-
I6sungsbetrag gemafl § 4 zu Gunsten des
Inhabers gutbuchen ("automatische Aus-
Ubung"). Der Optionsscheininhaber hat
darauf jedoch keinen Rechtsanspruch. Bei
Optionsscheinen, die durch physische Lie-
ferung erfiillt werden, findet keine automati-
sche Auslbung statt.

§ 7 Basiswert

Der Basiswert der Optionsscheine ist der im
Angebotsblatt und in den Endgultigen Kon-
ditionen angegebene Basiswert oder Ba-
siswertkorb [sieche EK Zeile 6]. Eine Be-
schreibung des Basiswertes (inklusive der
Wertpapierkennnummern und/oder die "In-
ternational Security Identification Numbers
— ISIN" Nummern, falls vorhanden), sowie
im Falle von Basiswertkdrben die prozentu-
elle Gewichtung der Bestandteile des Kor-
bes, ist dem Angebotsblatt und den Endguil-
tigen Konditionen [siehe EK Zeile 6] zu ent-
nehmen. Im Falle eines Basiswertes, der
aus einem Managed Portfolio besteht, sind
Angaben hierzu, insbesondere uber die
Zusammensetzung, das Management und
die Veranlagungsrichtlinien in den Endguilti-
gen Konditionen [EK Zeile 6] enthalten.
Eine weitere Beschreibung des Basiswertes
ist, falls dies die Emittentin fiir erforderlich
erachtet, den Endgiiltigen Konditionen an-
geschlossen.

§ 8 Schlusskurs; Schlussabrechnung-
spreis; Ersatzkurs

Wenn in den Endgiiltigen Konditionen nicht
anders festgelegt [siehe EK Zeile 21], und
wenn in den Endgultigen Konditionen
"Schlusskurs" festgelegt ist, entspricht der
Schlusskurs dem Kurs des Basiswertes, wie
er am Bewertungstag (wie nachstehend
definiert) von der MaRgeblichen Bérse oder
der Feststellungsstelle festgestellt und ver-
offentlicht wird.

Wenn in den Endgiiltigen Konditionen nicht

been exercised, the Issuer shall in its sole
discretion credit the holder with the Set-
tlement Amount pursuant to clause 4
("automatic exercise"). The Warranthold-
ers shall have no legal right thereto. No
automatic exercise shall take place in the
case of Warrants which are settled by
physical delivery.

7. Underlying

The underlying of the Warrants shall be
the Underlying or basket of Underlyings
specified in the Offer Table and the Final
Terms [see FT No 6]. A description of the
Underlying (including, if any, the securities
identification numbers and/or the Interna-
tional Security Identification Numbers -
"ISIN") and, in case of a basket of Underly-
ings, the weighting of the components of
the baskets expressed in per cent., is set
out in the Offer Table and the Final Terms
[see FT No 6]. In case that the Underlying
is a managed portfolio, further information
hereon is set out in the Final Terms [see
FT No 6], in particular relating to its com-
position, management and investment
guidelines. A further description of the
Underlying is, in case the Issuer deems it
necessary, annexed to the Final Terms.

8. Final Value; Final Price; Substitute
Value

If not provided otherwise in the Final
Terms [see FT No 21], and provided that
the Final Terms specify "Final Value", the
Final Value shall equal the value of the
Underlying as determined on the Valuation
Date (as defined below) and published by
the Relevant Exchange, or, as the case
may be, the Determination Agent.

If not provided otherwise in the Final
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anders festgelegt ist [siehe EK Zeile 21],
entspricht der Schlusskurs, wenn in den
Endgiltigen Konditionen "Schlussabrech-
nungspreis" festgelegt ist, dem Schlussab-
rechnungspreis fiir Optionen auf den Ba-
siswert (der Schlussabrechnungspreis)
wie er von der MaRgeblichen Bdrse oder
der Feststellungsstelle unter Bericksichti-
gung aller Veradnderungen in der Art und
Weise der Veréffentlichung, in der Berech-
nung des Schlussabrechnungspreises oder
des Basiswertes oder in der Zusammenset-
zung oder Gewichtung der Kurse und Kom-
ponenten, auf deren Grundlage der Basis-
wert oder der Schlussabrechnungspreis
berechnet wird, am Bewertungstag auf
Grundlage der in einer untertagigen Auktion
ermittelten Auktionspreise um circa 12:00
Uhr Wiener Zeit (der MaBgebliche Zeit-
punkt) berechnet und quotiert und zum
Settlement von Optionen auf den Basiswert
herangezogen wird.

Wird am Bewertungstag [gemaR EK Zeile
19] (der Bewertungstag) der Schlusskurs
des Basiswertes oder eines in einem Korb
enthaltenen Basiswertes nicht festgestellt
und veroffentlicht oder liegt nach Auffas-
sung der Emittentin an diesem Tag eine
Marktstérung gemal® § 9 dieser Bedingun-
gen vor, dann wird der Bewertungstag auf
den nachstfolgenden Borsegeschaftstag
(wie unten definiert), an dem keine Markt-
stérung mehr vorliegt, verschoben. Dauert
die Marktstérung auch am fiinften Borsege-
schaftstag an, gilt dieser flinfte Borsege-
schaftstag nach Eintritt der Marktstérung als
Bewertungstag und die Emittentin wird ei-
nen Ersatzkurs flir den betreffenden Basis-
wert festlegen. Ersatzkurs ist, soweit erhalt-
lich, der von der Mafigeblichen Borse oder
der Feststellungsstelle festgelegte Kurs des
betreffenden Basiswertes oder, falls ein
solcher nicht feststellbar ist, der von der
Emittentin bestimmte Kurs des betreffenden
Basiswertes, der nach Einschatzung der
Emittentin den an diesem Tag herrschen-
den Marktgegebenheiten entspricht.

Terms [see FT No 21], the Final Value
shall, in case the Final Terms specify "Fi-
nal Price, equal the final price for options
relating to the Underlying (the Final
Price), as calculated on the Valuation
Date by the Relevant Exchange or, as the
case may be, the Determination Agent,
taking into account all changes in the
manner of publication, the calculation of
the Final Price or the Underlying or the
composition or weighting of the prices and
components on the basis of which the
Underlying or the Final Price are calcu-
lated, based on an auction price deter-
mined in an intra-day auction at approxi-
mately 12:00 hours a.m. Vienna local time
(the Relevant Date), and as quoted and
used for the settlement of options relating
to the Underlying by the Relevant Ex-
change.

If the Final Value of the Underlying or an
Underlying which is part of a basket of
Underlyings is on the Valuation Date [pur-
suant FT No 19] not determined and pub-
lished, or if in the opinion of the Issuer a
Market Disruption (as defined in clause 9)
has on such day occurred and is continu-
ing, the Valuation Date shall be the first
following Stock Exchange Day (as defined
below) on which no Market Disruption
exists. If the Market Disruption is continu-
ing on the fifth Stock Exchange Day, such
fifth Stock Exchange Day after the begin-
ning of the Market Disruption shall be
deemed to be the Valuation Date, and the
Issuer shall determine a substitute value of
the relevant Underlying. The substitute
value shall be the value of the relevant
Underlying as determined by the Relevant
Exchange or, as the case may be, the
Determination Agent, to the extent avail-
able, or, if not available, the value of the
relevant Underlying which in the assess-
ment of the Issuer corresponds to the
market conditions on such day, as deter-
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Im Falle, dass der Basiswert ein Index und
in den Endgliltigen Konditionen "Schlussab-
rechnungspreis" festgelegt ist, wird die
Emittentin, sollte sie zur Auffassung kom-
men, dass ein Schlussabrechnungspreis an
einem Bewertungstag nicht feststellbar ist,
weil der Basiswert generell oder fiir den
MaRgeblichen Zeitpunkt nicht berechnet
und verdffentlicht wird, dies unverzuglich
gemal § 15 verdffentlichen und einen Er-
satzkurs des Schlussabrechungspreises
errechnen. Grundlage fir die Berechnung
des Schlussabrechnungspreises ist die Art
und Weise der Berechnung des Schlussab-
rechnungspreises und die Zusammenset-
zung und Gewichtung der Komponenten
des Basiswertes, wie sie zum Zeitpunkt der
letzten Veroffentlichung des Basiswertes
bzw des Schlussabrechnungspreises mald-
geblich war. Der auf dieser Grundlage be-
rechnete  Schlussabrechnungspreis  wird
ersatzweise fur die Berechnung des Einl6-
sungsbetrages herangezogen.

Bankarbeitstage im Sinne dieser Bedingun-
gen sind Tage, an denen das Trans-
European Automated Real-time Gross Sett-
lement Express Transfer (TARGET) System
Zahlungen abwickelt, sowie Tage, an denen
die Mehrzahl der Banken in Wien und
Frankfurt/Main gedffnet sind. Borsege-
schaftstage sind solche Tage, an denen a)
planmaRig der Schlusskurs oder der
Schlussabrechnungspreis des betreffenden
Basiswertes berechnet und verdffentlicht
wird, und b) planmafig ein Handel an der
MaRgeblichen Optionenbdrse vorgesehen
ist.

Malgebliche Borse ist die im Angebotsblatt
und in den Endgiltigen Konditionen be-
stimmte Borse [siehe EK Zeile 22]. Feststel-
lungsstelle ist die in den Endglltigen Kondi-
tionen bestimmte Stelle [siehe EK Zeile 22].
MaRgebliche Optionenbdrse ist die Termin-
bérse mit dem gréRten Handelsvolumen
von Optionskontrakten, die auf den Basis-

mined by the Issuer.

In case that the Underlying is an index and
"Final Price" has been specified in the
Final Terms, the Issuer shall, if the Issuer
is convinced that a Final Price can not be
determined because the Underlying is not
calculated or published, generally or on
the Relevant Date, notify the Warranthold-
ers without delay pursuant to clause 15,
and shall calculate a substitute value for
the Final Price. The calculation method for
the Final Price and the composition and
the weighting of the components of the
Underlying as they were relevant at the
date of the last publication of the Underly-
ing or the Final Price shall be the basis for
the calculation of the substitute Final Price.
The final price calculated thereby shall be
used as a substitute for the calculation of
the Settlement Amount.

References to Banking Days in these
terms and conditions shall mean days on
which the Trans-European Automated
Real-time Gross settlement Express
Transfer (TARGET) System settles pay-
ments, and days on which the majority of
banks in Vienna and Frankfurt/Main are
open for business. Stock Exchange Days
shall designate days on which a) the clos-
ing price or, as the case may be, the Final
Price of the relevant Underlying is calcu-
lated and published as scheduled, and b)
trading on the Relevant Option Exchange
is scheduled to take place.

Relevant Exchange shall be the exchange
set out in the Offer Table and the Final
Terms [see FT No 22]. Determination
Agent shall be the agent set out in the
Final Terms [see FT No 22]. Relevant
Option Exchange shall be the option ex-
change with the highest trading volume of
option contracts relating to the Underlying,
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wert gehandelt werden oder die in den
Endgilltigen Konditionen als solche be-
zeichnete Borse [siehe EK Zeile 23].

Im Falle, dass der Basiswert ein oder meh-
rere Termingeschéafte sind, wird jeweils zum
Stichtag des in den Endgiiltigen Konditio-
nen [sieche EK Zeile 20] definierten Roll-
Over durch die Emittentin eine Anpassung
dieser Emissionsbedingungen durchgefiihrt,
soweit dies im Rahmen der Ersetzung des
auslaufenden Termingeschaftes durch das
nachste Termingeschaft als Basiswert er-
forderlich erscheint. Hierbei ist der Investor
so zu stellen, dass der wirtschaftliche Wert
der Optionsscheine soweit wie mdglich
durch den Roll-Over nicht beeintrachtigt
wird.

§9

Marktstorung

Eine "Marktstérung" bedeutet, soweit nicht
die Endgultigen Konditionen [siehe EK Zeile
24] andere oder weitere Marktstérungser-
eignisse enthalten, die Aussetzung oder
Einschréankung des Handels des Ba-
siswertes oder eines oder mehrerer im Korb
enthaltener Basiswerte, oder im Falle von
Optionsscheinen, deren Basiswert aus ei-
nem (oder mehreren) Index besteht, einer
oder mehrerer der im relevanten Index en-
thaltenen Komponenten, an der Malige-
blichen Borse [gemal EK Zeile 6], sofern
eine solche Aussetzung oder
Einschrankung nach  Auffassung der
Emittentin die Berechnung des betreffenden
Basiswertes wesentlich beeinflusst, oder die
Aussetzung oder Einschrédnkung des
Handels von auf den betreffenden
Basiswert (oder im Falle von Optionsschei-
nen, deren Basiswert aus einem (oder meh-
reren) Index besteht, auf eine oder mehre-
rer der im relevanten Index enthaltenen
Komponenten) bezogenen Terminkontrak-
ten oder Optionskontrakten an der Mal3geb-

lichen Optionenbdrse.
Eine Beschrankung der Stunden oder An-

zahl der Tage, an denen ein Handel statt-
findet, gilt nicht als Marktstorung, sofern die

or the exchange specified as such in the
Final Terms [see FT No 23].

In case the Underlying is a future contract
(or a basket thereof), these terms and
conditions may be adjusted as of the de-
termination date of each Roll-Over (as
defined in the Final Terms [see FT No 20])
to the extent the Issuer deems it neces-
sary due to the replacement as Underlying
of the expiring future by the next future
contract. The investor shall be treated to
the effect that the economic value of the
Warrants is not affected by the roll-over, to
the extent possible.

9. Market Disruption

In these terms and conditions, unless the
Final Terms provide other or additional
events [see FT No 24], a Market Disrup-
tion shall mean a suspension or curtail-
ment of trading of the Underlying or, as the
case may be, one or more Underlyings
which are part of the basket of Underly-
ings, or, in case of index based Warrants,
one or more of the components comprised
in such index, at the Relevant Exchange
[pursuant to No 6], to the extent such sus-
pension or curtailment in the opinion of the
Issuer materially affects the calculation of
the relevant Underlying, or the suspension
or curtailment of trading of forward or op-
tion contracts related to the relevant Un-
derlying (or in case of index based War-
rants, one or more of the components
comprised in such index) at the Relevant
Option Exchange.

A curtailment of the hours or number of
days on which trading occurs shall not be
deemed a Market Disruption, provided that
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Einschrankung auf einer vorher angekin-
digten Anderung der reguldren Geschéfts-
zeiten der betreffenden Borse beruht. Eine
im Laufe eines Handelstages eintretende
Beschrankung im Handel aufgrund von
Preisbewegungen, die bestimmte vorgege-
bene Grenzen Uberschreiten, gilt nur dann
als Marktstérung, wenn diese Beschran-
kung bis zum Ende der Handelszeit an dem
betreffenden Tag fortdauert.

Die Emittentin wird sich bemiihen, den Be-
teiligten unverziiglich gemaR § 16 mitzutei-
len, wenn eine Marktstérung eingetreten ist.
Eine Pflicht zur Mitteilung besteht jedoch
nicht.

§ 10 Erfiillung; Kosten

(a) Fur Optionsscheine, die durch Zahlung
des Einlésungsbetrages erfiillt werden [EK
Zeile 11], gilt:

Die Emittentin bezahlt den Einlésungsbe-
trag automatisch drei Bankarbeitstage nach
dem Ausiibungstag (der Félligkeitstag),
berechnet entweder nach der Anzahl der
tatsachlich gelieferten Optionsscheine oder
nach der in der Auslibungserklarung ge-
nannten Anzahl von Optionsscheinen, je
nachdem, welche Zahl niedriger ist. Ein
etwa verbleibender Uberschuss beziiglich
der gelieferten Optionsscheine wird an den
Inhaber der auszulibenden Optionsrechte
auf dessen Kosten und Gefahr zurlickge-
wahrt.

Sollte der Falligkeitstag oder ein anderer
Tag, an dem Zahlungen zu leisten sind,
kein Bankarbeitstag sein, erfolgt die Zah-
lung am nachstfolgenden Bankarbeitstag.
Der Optionsscheinsinhaber ist nicht berech-
tigt, wegen einer solchen Verzdgerung Zin-
sen oder eine andere Entschadigung zu
verlangen.

(b) Fur Optionsscheine, die durch physische
Lieferung der Basiswerte erfillt werden [EK
Zeile 11], gilt:

the curtailment results from an announced
change of the regular business hours of
the relevant exchange. A curtailment of
trading which occurs in the course of a
trading day due to price movements ex-
ceeding pre-determined thresholds shall
only be deemed a Market Disruption if
such curtailment subsists until the end of
the trading hours on such day.

The Issuer shall endeavour to notify the
involved parties without delay pursuant to
clause 16 once a Market Disruption has
occurred. The Issuer shall however not be
liable to make such notification.

10. Settlement; Costs

(@) For Warrants which are settled by
payment of the Redemption Amount [see
FT No 11], the following shall apply:

The Issuer shall pay the Settlement
Amount automatically within three Banking
Days after the Exercise Date (the Pay-
ment Date), calculated either on the basis
of the number of actually delivered War-
rants or on the basis of the number of
Warrants specified in the Exercise Notice,
whichever is the lower number. A remain-
ing surplus with regard to the delivered
Warrants, if any, will be returned to the
holder of the option rights on its own costs
and risk

If the Payment Date or any other date on
which payments are due is not a Banking
Day, payment shall be effected at the next
following Banking Day. The holders of the
Warrant shall not be entitled to demand
payment of interest or other indemnifica-
tions due to such deferral of payment.

(b) For physically settled Warrants [FT No
11], the following shall apply:

241



Im Fall von Kaufoptionsscheinen ist nach
Ausibung der Optionsrechte gemaR § 6 die
dem Bezugsverhaltnis entsprechende An-
zahl der Basiswerte innerhalb von finf
Bankarbeitstagen (der Félligkeitstag) nach
dem Auslbungstag seitens der Emittentin
zur Lieferung fallig, vorausgesetzt, dass
vorher pro Basiswert ein dem Basiskurs
entsprechender Betrag dem Lieferkonto der
Emittentin gutgebracht wurde. Die Lieferung
der Basiswerte durch die Emittentin oder
eine von der Emittentin benannte Stelle
erfolgt auf das in der Ausiibungserklarung
genannte Wertpapier-Depotkonto oder zur
Weiterleitung an die Clearing-Systeme oder
nach deren Anweisung durch Gutschrift auf
die jeweilige fur den Hinterleger der Opti-
onsscheine depotfiihrende Stelle. Soweit
die Anzahl der zu liefernden Basiswerte
eine ganze Zahl ergibt, wird diese an den
betreffenden Optionsscheininhaber gelie-
fert. Der Anspruch auf die danach verblei-
benden Bruchteile an Basiswerten wird
durch Barauszahlung dieser Bruchteile er-
fullt, die zu diesem Zweck auf zwei Dezi-
malstellen abgerundet werden (der Aus-
gleichsbetrag). Kein Optionsscheininhaber
hat Anspruch auf versprochene oder ge-
zahlte Dividenden oder sonstige Rechte, die
sich aus den Basiswerten ergeben, soweit
der Termin, an dem die Basiswerte ex-
Dividende notiert werden, vor dem Termin
liegt, an dem die Basiswerte dem Wertpa-
pier-Depotkonto des Hinterlegers der Opti-
onsscheine gutgeschrieben werden.

Im Fall von Verkaufoptionsscheinen ist nach
Ausibung der Optionsrechte gemaR § 6 ein
dem Basiskurs entsprechender Betrag in-
nerhalb von fiinf Bankarbeitstagen nach
dem Auslbungstag seitens der Emittentin
zur Zahlung fallig, vorausgesetzt, dass vor-
her dem Lieferkonto der Emittentin eine
dem Bezugsverhéltnis entsprechende An-
zahl an Basiswerten gutgebracht wurde. Die
Zahlung des dem Basiskurs entsprechen-
den Betrages erfolgt auf das in der Aus-
Ubungserklarung genannte Konto oder zur

In the case of call-Warrants, the number of
Underlyings corresponding to the Ex-
change Rate after the exercise of the op-
tion rights pursuant to Condition 6 shall be
due for delivery by the Issuer within five
Banking Days (the Due Date) after the
Exercise Date, provided that an amount
corresponding to the Base Value has for
each Underlying been credited before to
the delivery account of the Issuer. The
delivery of the Underlying by the Issuer (or
by an institution named by the Issuer) is
effected by delivery to the securities ac-
count named in the Exercise Notice or to
the clearing systems or to their order for
credit to the relevant entity managing the
account of the depositor of the Warrants.
As far as the number of Underlyings to be
delivered is an integral number, such
number of Underlyings will be delivered to
the Warrantholder. The claim for any re-
maining fractions in Underlyings will be
discharged by cash payment of these frac-
tions, rounded down to two figures follow-
ing the decimal point (the Settlement
Amount). No Warrantholder has a claim
on dividends promised or paid or other
rights which may result from the Underly-
ing if the date on which the Underlyings
are listed on the exchange "ex-dividend" is
prior to the date on which the Underlyings
are credited to the securities account of
the depositor of the Warrants.

In the case of put-Warrants, after an exer-
cise of the option rights pursuant to Condi-
tion 6, an amount corresponding to the
Base Value shall be due for payment by
the Issuer within five Banking Days after
the Exercise Date, provided that an
amount of Underlyings corresponding to
the Exchange Rate has before been cred-
ited to the delivery account of the Issuer.
The payment of the amount equalling the
Base Value is effected to the account
named in the Exercise Notice or to the

242



Weiterleitung an die Clearing-Systeme oder
nach deren Anweisung durch Gutschrift auf
die jeweilige fir den Hinterleger der Opti-
onsscheine depotfiihrende Stelle.

Solange die Lieferung der Basiswerte we-
gen einer Lieferungsstérung nicht durch-
fUhrbar ist, kann die Emittentin nach ihrem
Ermessen ihre Verpflichtungen statt durch
Lieferung der Basiswerte durch Zahlung
eines Barbetrages in der Hohe der Differenz
(der Differenzbetrag) des am Falligkeitstag
festgestellten Schlusskurses (welcher durch
die Emittentin berechnet wird und, sofern
nicht ein offensichtlicher Fehler vorliegt,
endgultig und fur alle Beteiligten bindend
ist) zu dem Basiskurs an den betreffenden
Optionsscheininhaber erflillen, und zwar
spatestens am finften Bankarbeitstag nach
dem Tag, an dem sie die betreffenden Opti-
onsscheininhaber Uber ihre entsprechende
Entscheidung informiert hat. Eine Informati-
on daruber, dass eine Tilgung in Barwerten
vorgenommen wird, ist von der Emittentin
binnen einer angemessenen Frist nach
Eintritt der Nichtdurchfiihrbarkeit der Liefe-
rung der Basiswerte vorzunehmen. Die
Zahlung des Differenzbetrages bei Liefe-
rungsstorung erfolgt auf die den Options-
scheininhabern gegebenenfalls mitgeteilte
Art und Weise.

Alle im Zusammenhang mit der Zahlung
von Geldbetragen, der Lieferung von Ba-
siswerten oder der Auslibung des Options-
rechtes und/oder der Ausgabe oder Liefe-
rung der Optionsscheine anfallenden Steu-
ern, Gebuhren oder anderen Abgaben sind
von dem Optionsscheinsinhaber zu tragen.

Die Emittentin ist nicht verpflichtet, den
betreffenden Optionsscheinsinhaber oder
eine andere Person vor oder nach Erfiillung
als Aktionar in irgendeinem Register einzu-
tragen, anzumelden, dem Emittenten der
Aktie zu melden oder dafiir Sorge zu tra-
gen, dass dies geschieht.

§ 11 Anpassungen

clearing systems or to their order for credit
to the relevant entity managing the ac-
count of the depositor of the Warrants.

As long as the delivery of the Underlyings
is not executable due to a settlement dis-
ruption, the Issuer may in its own discre-
tion fulfil its obligations by payment to the
respective Warrantholder of a cash price in
the amount of the difference (the Differ-
ence Amount) between the Final Value
determined on the Due Date (which is
calculated by the Issuer and, as far as no
manifest error occurs, is definitive and
binding on all parties) and the Base Value
at the latest on the fifth Banking Day on
which it has notified the respective War-
rantholders of its decision. The information
that settlement is effected by cash pay-
ment shall be made within a reasonable
time period after it has occurred that a
delivery of the Underlyings is not executa-
ble. Payment of the Difference Amount in
the case of a settlement disruption is ef-
fected in the manner notified to the War-
rantholders.

All taxes, fees or other dues incurred in
connection with the payment of amounts,
the delivery of Underlyings or the exercise
of the option rights and/or the issue or
delivery of the Warrants shall be borne by
the holder of the Warrant.

The Issuer shall not be obliged to register
the respective holder of the Warrant or any
other person as shareholder before or
after settlement in whatsoever register, to
register, to notify the issuer of an Underly-
ing or to take the responsibility that such is
effected.

11. Adjustments
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Flir Basiswerte, die nicht aus einem Index
(oder einem Korb von Indices) bestehen,
gilt:

Falls mit Wirkung fur die Zeit vor oder zum
Verfallstag ein Anpassungsereignis (wie
nachstehend definiert) hinsichtlich des Ba-
siswertes oder eines oder mehrerer im Korb
enthaltener Basiswerte eintritt, wird die
Emittentin eine Anpassung der Options-
scheinsbedingungen in sinngemafler An-
wendung der entsprechenden Malnahmen,
welche die MafRgeblichen Terminbdrse fiir
auf den betreffenden Basiswert gehandelte
Optionskontrakte zur Anwendung bringt,
vornehmen. Sollten an der Malgeblichen
Terminboérse keine solchen Optionskontrak-
te auf den betreffenden Basiswert gehan-
delt werden, wird die Emittentin die Anpas-
sung in jener Weise vornehmen, wie sie die
Malgebliche Terminbdrse nach Ansicht der
Emittentin vornehmen wiirde, wenn ent-
sprechende Optionskontrakte dort gehan-
delt wirden. Die Anpassungen treten zu
dem Zeitpunkt in Kraft, zu dem die entspre-
chenden Anpassungen an der Mafgebli-
chen Terminbdrse in Kraft treten bzw. in
Kraft treten wirden, wenn entsprechende
Optionskontrakte dort gehandelt wirden.
Die Emittentin ist berechtigt, gegebenenfalls
von den von der Malgeblichen Terminbor-
se vorgenommenen oder vorzunehmenden
Anpassungen abzuweichen, sofern sie dies
sachlich fur gerechtfertigt halt und eine sol-
che Anpassung in der Weise durchgefiihrt
wird, dass die Optionsscheinsinhaber wirt-
schaftlich weitestgehend so gestellt werden,
wie sie ohne das entsprechende Anpas-
sungsereignis (wie nachstehend definiert)
stehen wiirden. Dabei ist insbesondere auf
die von Optionskontrakten abweichenden
Bedingungen dieser Optionsscheine Riick-
sicht zu nehmen.

Anpassungsereignis ist jedes Ereignis in
Bezug auf den betreffenden Basiswert, bei
dessen Eintritt die MaRgebliche Terminbor-
se eine Anpassung des Basiskurses, des

The following shall apply to Underlyings
which do not comprise an index (or a bas-
ket of indices):

If an Adjustment Event (as defined below)
occurs with effect prior to or as of the Ex-
piry Date with regard to the Underlying, or,
as the case may be, one or more Underly-
ings which are part of a basket of Underly-
ings, the Issuer shall adjust the terms and
conditions of the Warrants by correspond-
ingly applying the measures which the
Relevant Option Exchange applies to op-
tion contracts relating to such Underlying.
If no such option contracts relating to the
relevant Underlying are traded on the
Relevant Option Exchange, the Issuer
shall make the adjustment in the same
manner as in the opinion of the Issuer the
Relevant Option Exchange would make if
such option contracts were traded there.
The adjustments shall enter into force on
the date on which such adjustments enter
or would, if relevant option contracts were
traded there, enter into force at the Rele-
vant Option Exchange. The Issuer shall be
entitled to deviate from adjustment meas-
ures applied or to be applied by the Rele-
vant Option Exchange to the extent it
deems it reasonably legitimate and pro-
vided such adjustment is effected in a way
that puts the holders of the Warrants in a
commercial position which is largely simi-
lar to their position without such Adjust-
ment Event (as defined below) having
occurred. In this context, regard shall be
had in particular to any terms and condi-
tions of the Warrants that deviate from the
option contracts.

Adjustment Event shall be any event in
relation to the relevant Underlying upon
the occurrence of which the Relevant Op-
tion Exchange makes or would make, if
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Basiswertes, der KontraktgréBe oder der
Anzahl der auf den betreffenden Basiswert
gehandelten Optionskontrakte = vornimmt
oder vornehmen wirde, wenn Optionskon-
trakte auf den betreffenden Basiswert an
der Mafigeblichen Terminbdrse gehandelt
wurden.

Fiir Basiswerte, die aus einem Index (oder
einem Korb von Indices) bestehen, gilt:

Wenn der Basiswert

a. anstatt von der urspringlichen In-
dexberechnungsstelle (die Indexbe-
rechnungsstelle) von einer fir die
Emittentin akzeptablen Nachfolge-
Indexberechnungsstelle (die Nach-
folge-Indexberechnungsstelle)
berechnet und veroffentlicht wird,
oder

b. durch einen Ersatzindex (der Er-
satzindex) ersetzt wird, der nach
Auffassung der Emittentin die glei-
che oder anndhernd die gleiche Be-
rechnungsformel und/oder Berech-
nungsmethode fur die Berechnung
des Basiswertes verwendet,

wird der Basiswert, wie von der Nachfolge-
Indexberechnungsstelle  berechnet und
veroffentlicht oder, je nachdem, der Ersatz-
index zur Berechnung des Tilgungsbetrages
herangezogen. Jede Bezugnahme in diesen
Bedingungen auf die Indexberechnungsstel-
le oder den Basiswert gilt, sofern es der
Zusammenhang erlaubt, als Bezugnahme
auf die Nachfolge-Indexberechnungsstelle
oder den Ersatzindex.

Wenn die Emittentin zur Auffassung ge-
langt, dass vor dem Verfallstag die Indexbe-
rechnungsstelle eine wesentliche Anderung
in der Berechnungsformel oder der Berech-
nungsmethode oder eine sonstige wesentli-
che Modifikation des jeweiligen Index vor-
nimmt, ausgenommen solche Anderungen,

option contracts relating to the relevant
Underlying were traded on the Relevant
Option Exchange, an adjustment of the
base price, the underlying, the contract
size or the number of option contracts
traded with relation to the relevant Under-

lying.

The following shall apply to Underlyings
which comprise an index (or a basket of
indices):

If the Underlying

a. is calculated and published by a
new index sponsor (the Succes-
sor Index Sponsor) acceptable to
the Issuer, rather than by the initial
index sponsor (the Index Spon-
sor), or

b. is replaced by a substitute index
(the Substitute Index) which in the
opinion of the Issuer uses the
same or largely the same calcula-
tion formula and/or calculation
method for the calculation of the
Underlying,

the Underlying as calculated and pub-
lished by the Successor Index Sponsor or,
as the case may be, the Substitute Index
shall be used to determine the Redemp-
tion Amount. Any reference in these terms
and conditions to the Index Sponsor or the
Underlying shall, to the extent the context
permits, include a reference to the Suc-
cessor Index Sponsor or the Substitute
Index.

If the Issuer concludes that prior to the
Expiry Date the Index Sponsor effects a
material change of the calculation formula
or the calculation method or other material
modification of the relevant index, except
for changes which are foreseen to evalu-
ate and calculate the relevant index pur-
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welche fir die Bewertung und Berechnung
des betreffenden Index aufgrund von Ande-
rungen oder Anpassungen der in dem be-
treffenden Index enthaltenen Komponenten
vorgesehen sind, oder andere gleichwertige
Standardanpassungen, wird die Emittentin
die Berechnung in der Weise vornehmen,
dass sie anstatt des verdffentlichten Kurses
des jeweiligen Basiswertes einen solchen
Kurs heranziehen wird, der sich unter An-
wendung der urspringlichen Berechnungs-
formel und der urspringlichen Berech-
nungsmethode sowie unter Berucksichti-
gung ausschlieflich solcher Komponenten,
welche in dem jeweiligen Index vor der An-
derung der Berechnung enthalten waren,
ergibt. Wenn am oder vor dem maRgebli-
chen Bewertungstag die Indexberech-
nungsstelle eine lediglich geringfiigige An-
derung mathematischer Natur der Berech-
nungsformel und/oder der Berechnungsme-
thode hinsichtlich des jeweiligen Index vor-
nimmt, wird die Emittentin eine entspre-
chende Anpassung der Berechnungsformel
und/oder Berechnungsmethode in der Wei-
se vornehmen, die sie fir angebracht halt.

Die Emittentin verpflichtet sich jedenfalls,
die AnpassungsmafRnahmen und den Stich-
tag, an dem die Anderungen wirksam wer-
den, unverziglich gemaR § 16 bekannt zu
geben.

Anpassungen gemall den vorstehenden
Absatzen werden durch die Emittentin vor-
genommen und sind, sofern nicht ein offen-
sichtlicher Fehler vorliegt, fiir alle Beteiligten
bindend. Weitere und/oder Anderungen der
Anpassungsereignisse und/oder Anpas-
sungsmalnahmen koénnen in den Endguilti-
gen Konditionen enthalten sein [siehe EK
Zeile 24].

suant to changes and adjustments of the
components comprised in the respective
index or other equal standard adjustments,
the Issuer shall, instead of using the pub-
lished value of the relevant Underlying,
effect the calculation by using such value
which results by application of the initial
calculation formula and the initial calcula-
tion method and by taking into account
exclusively such components which the
relevant index comprised prior to the
change of the calculation method. If the
Index Sponsor on or prior to the relevant
value date effects a merely minor change
to the calculation formula and/or the calcu-
lation method which is of a mathematical
nature, the Issuer shall effect a corre-
sponding adjustment of the calculation
formula and/or the calculation method in
such manner as the Issuer deems appro-
priate.

The Issuer shall in any event notify without
delay pursuant to clause 16 the adjust-
ment measures and the date on which
such adjustments enter into force.

Adjustments pursuant to the above sec-
tions shall be effected by the Issuer and
shall, in the absence of manifest error, be
binding on all involved parties. Further
and/or changes to the Adjustment Events
and/or adjustment measures may be
specified in the Final Terms [see FT No
24].

246



§ 12 Kiindigung

Seitens der Inhaber der Optionsscheine ist
eine Klndigung der Optionsscheine ausge-
schlossen.

Sollte die Notierung des Basiswertes eines
oder mehrerer der im Korb enthaltenen
Basiswerte, oder im Falle von Options-
scheinen, deren Basiswert aus einem (oder
mehreren) Index besteht, einer oder mehre-
rer der im relevanten Index enthaltenen
Komponenten, an der Malgeblichen Borse,
aus welchem Grund auch immer, endglltig
eingestellt werden oder die Emittentin nach
eigenem Ermessen feststellen, dass nur
noch eine geringe Liquiditat hinsichtlich des
betreffenden Basiswertes, oder im Falle von
Optionsscheinen, deren Basiswert aus ei-
nem (oder mehreren) Index besteht, hin-
sichtlich einer oder mehrerer der im rele-
vanten Index enthaltenen Komponenten, an
der MaRgeblichen Borse gegeben ist, ist die
Emittentin berechtigt, die noch nicht abge-
rechneten Optionsscheine vorzeitig durch
Bekanntmachung gemafR § 16 unter Anga-
be des nachstehend definierten Kindi-
gungsbetrages zu kindigen. In diesem Fall
zahlt die Emittentin automatisch drei Bank-
arbeitstage nach dem Tag der Bekanntma-
chung der Kindigung an jeden Inhaber von
Optionsscheinen bezliglich jedes von ihm
gehaltenen Optionsscheines einen Betrag
(der Kiindigungsbetrag), der von der Emit-
tentin nach billigem Ermessen als ange-
messener Marktpreis der Optionsscheine
bestimmt wird.

Nach Wahl der Emittentin kdnnen in den
Endglltigen  Konditionen  abweichende
und/oder erganzende Regelungen zur Kiin-
digung enthalten sein [siehe EK Zeile 25].
Dies gilt auch fir die Kiindigung und/oder
Entfernung einzelner Basiswerte im Falle
eines Korbes von Basiswerten.

12. Early Redemption

Holders of the Warrants shall not be enti-
tled to redeem the Warrants.

If the listing of the Underlying, or, as the
case may be, one or more Underlyings
which are part of the basket of Underly-
ings, or, in case of index based Warrants,
one or more of the components comprised
in such index, on the Relevant Exchange
is definitely ceased for whatever reason, or
should the Issuer determine in its own
discretion that the relevant Underlying or,
in case of index based Warrants, one or
more of the components comprised in
such index, has or have a low liquidity at
the Relevant Exchange, the Issuer shall be
entitled to redeem the outstanding War-
rants by issuing a notification pursuant to
clause 16, stating the Early Redemption
Amount (as defined below). In such case,
the Issuer shall pay automatically within
three Banking Days after the date of notifi-
cation of the early redemption to each
holder of Warrants for each Warrant held
an amount (the Early Redemption
Amount) which shall be determined by the
Issuer in its reasonable discretion as the
adequate market price of the Warrants.

The Issuer may set out other and/or sup-
plemental provisions concerning early
redemption in the Final Terms [see FT No
25]. This also applies to early redemption
and/or elimination of Underlyings in case
of a basket of Underlyings.
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§ 13 Aufstockung; Riickkauf

Die Emittentin ist berechtigt, jederzeit weite-
re Optionsscheine mit gleicher Ausstattung
zu begeben, sodass sie mit den Options-
scheinen zusammengefasst werden, eine
einheitliche Emission mit ihnen bilden und
ihre Anzahl erhéhen. Der Begriff "Options-
scheine" umfasst im Fall einer solchen Auf-
stockung auch solche zusatzlich begebenen
Optionsscheine.

Die Emittentin ist berechtigt, jederzeit Opti-
onsscheine Uber die Borse und/oder durch
aulerbdrsliche Geschafte zu einem beliebi-
gen Preis zurtick zu erwerben. Die Emitten-
tin ist nicht verpflichtet, die Optionsscheins-
inhaber davon zu unterrichten. Die zurtck-
erworbenen Optionsscheine koénnen ent-
wertet, gehalten, weiterverdufRert oder von
der Emittentin in anderer Weise verwendet
werden.

§ 14 Zahl-, Einreich- und Optionsstelle

Zahlstelle, Einreichstelle und Optionsstelle
(die Optionsstelle) sind die im Angebots-
blatt und in den Endgiltigen Konditionen
[siehe EK Zeile 26] als solche benannten
Stellen. Die Gutschrift der Auszahlungen
oder, wenn physische Lieferung der Basis-
werte anwendbar ist, die Lieferung der Ba-
siswerte erfolgt, wenn in den Endgultigen
Konditionen nichts anderes bestimmt ist,
Uber die jeweilige fiir den Inhaber der Opti-
onsscheine depotfiihrenden Stelle.

Die Emittentin ist berechtigt, zusatzliche
Zahl-, Einreich- und Optionsstellen zu er-
nennen und/oder die Ernennung von Zahl-,
Einreich- und Optionsstellen zu widerrufen.
Ernennungen und Widerrufe werden gemaf
§ 16 bekannt gemacht.

Die Zahl-, Einreich- und Optionsstellen und
etwaige weitere Stellen handeln als solche

13. Further Issues; Repurchase

The Issuer shall be entitled to issue at any
time further Warrants with the same condi-
tions which may be consolidated with the
Warrants and which together shall form a
single series of Warrants, increasing their
number. The term "Warrants" shall in case
of such further issues include such addi-
tional Warrants.

The Issuer shall be entitled to repurchase
at any time Warrants at and/or outside of
an exchange at any price. The Issuer shall
not be liable to notify the holders of the
Warrants of such repurchase. The repur-
chased Warrants may be cancelled, held,
sold or used by the Issuer in any other
way.

14. Paying Agent, Presentation Agent
and Warrant Agent

Paying agent, presentation agent and war-
rant agent (the Warrant Agent) shall be
the agents designated as such in the Offer
Table and the Final Terms [see FT No 26].
Payments or, if physical delivery of Under-
lyings is applicable, deliveries of Underly-
ings, shall, unless specified otherwise in
the Final Terms, be credited to the rele-
vant holders of the Warrants by way of
their securities account keeping entity.

The Issuer shall be entitled to appoint ad-
ditional paying agents, presentation agents
and warrant agents and/or to revoke the
appointment of paying agents, presenta-
tion agents and warrant agents. Appoint-
ments and revocations shall be published
pursuant to clause 16.

The paying agents, presentation agents
and warrant agents and additional agents,
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ausschlieBllich als Beauftragte der Emitten-
tin und stehen nicht in einem Auftrags- und
Treuhandverhaltnis zu den Inhabern von
Optionsscheinen.

Die Zahl-, Einreich- und Optionsstellen haf-
ten daraus, dass sie Erklarungen abgeben,
nicht abgeben oder entgegennehmen oder
Handlungen vornehmen oder unterlassen,
nur wenn und soweit sie die Sorgfalt einer
ordentlichen Zahl-, Einreich- und Options-
stelle, je nachdem, verletzt haben.

§ 15 Borseeinfiihrung

Wenn im Angebotsblatt und in den Endgul-
tigen Konditionen angegeben [siehe EK
Zeile 27], beabsichtigt die Emittentin, die
Optionsscheine an dem in den Endgultigen
Konditionen genannten Markt zu beantra-
gen, oder, wenn im Angebotsblatt und in
den Endgultigen Konditionen so angege-
ben, hat sie dies bereits beantragt.

§ 16 Bekanntmachungen

Alle Bekanntmachungen, welche die Opti-
onsscheine betreffen, erfolgen nach Wahl
der Emittentin rechtsgliltig an jener Stelle
und auf jene Weise, die in den Endgiiltigen
Konditionen angegeben sind [siehe EK
Zeile 33], oder, soweit zuldssig, auf der
Homepage der Emittentin [gemal Ange-
botsblatt und EK Zeile 34] oder durch
schriftliche Benachrichtigung der Inhaber
der Optionsscheine.

Sofern in diesen Bedingungen nichts ande-
res vorgesehen ist, dienen diese Bekannt-
machungen nur zur Information und stellen
keine Wirksamkeitsvoraussetzungen dar.

§ 17 Verjahrung

Der Anspruch auf Zahlungen aus falligem
Kapital verjahrt nach dreilig Jahren ab Fal-
ligkeit.

if any, shall act solely as agents of the
Issuer and shall have no agency or fiduci-
ary relationship vis-a-vis the holders of the
Warrants.

The paying agents, presentation agents
and warrant agents shall only be liable for
making, not making or receiving declara-
tions or undertaking or omitting acts if, and
to the extent they violate the prudence of
an ordinary paying agent, presentation
agent and warrant agent, respectively.

15. Stock Exchange Listing

If so specified in the Offer Table and the
Final Terms [see FT No 27], the lIssuer
intends to apply or, if so specified in the
Final Terms, has applied for admittance of
the Warrants to listing on the market speci-
fied in the Offer Table and the Final
Terms.

16. Announcements

All notices, publications and announce-
ments concerning the Warrants shall be
made at the option of the Issuer at such
place and such manner specified in the
Final Terms [see FT No 33] or, to the ex-
tent permitted, on the homepage [as de-
fined in the Offer Table and FT No 34] of
the Issuer or by written notification of the
holders of the Warrants.

Insofar as these terms and conditions do
not provide otherwise, such notices shall
be for information purposes only and shall
not constitute effectivity requirements.

17. Limitation

Claims for payment in respect of principal
shall be prescribed and become void
unless made within thirty years after they
became due.
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§ 18 Rang

Die Optionsscheine begriinden direkte,
unbedingt, unbesicherte und nicht nachran-
gige Verbindlichkeiten der Emittentin und
haben untereinander den gleichen Rang.
Die Emittentin haftet fir ihre Verpflichtun-
gen aus den Optionsscheinen mit ihrem
gesamten Vermdgen.

§ 19 Haftungsausschluss

Die Emittentin Gbernimmt keine Haftung fiir
die Richtigkeit, Vollstandigkeit, Kontinuitat
und dauerhafte Berechnung der von der
MaRgeblichen Borse oder Feststellungsstel-
le festgestellten Kurse des Basiswertes.

§ 20 Steuerliche Behandlung

Steuerliche Hinweise sind im Basisprospekt
enthalten. Diese Darstellung bezieht sich,
wenn nicht anders angegeben, ausschlief3-
lich auf allgemeine Vorschriften der Besteu-
erung von Einkiinften aus Kapitalvermégen
zum Zeitpunkt der Billigung des Basispros-
pekts. Die Darstellung behandelt nicht die
individuellen ~ Steuerumstdnde einzelner
Anleger. .

§ 21 Anwendbares Recht; Gerichtsstand;
Erfiillungsort

Die Optionsscheine sowie alle damit ver-
bundenen Rechte und Pflichten unterliegen
Osterreichischem Recht. Erflllungsort ist
Wien. Exklusiver Gerichtsstand ist, soweit
rechtlich zulassig, das fir Wien, Innere
Stadt, zustandige Gericht, wobei sich die
Emittentin jedoch vorbehalt, eine Klage bei
einem ansonsten zustandigen Gericht ein-
zubringen.

18. Status

The Warrants constitute direct, uncondi-
tional, unsecured and unsubordinated
obligations of the Issue and rank pari
passu among themselves. The Issuer shall
be liable with all its assets for its obliga-
tions under the Warrants.

19. Limitation of Liability

The Issuer shall not be liable for the cor-
rectness, completeness, continuity and
permanent calculation of the prices of the
Underlying by the Relevant Exchange or,
as the case may be, the Determination
Agent.

20. Taxation

Tax information is contained in the base
prospectus. Such description shall refer
only to general regulations concerning the
taxation of income derived from capital
gains as of the date of approval of the
base prospectus. It does not assess the
individual tax position of individual inves-
tors.

21. Governing Law; Jurisdiction; Place
of Performance

The Warrants and all rights and obligations
thereunder shall be governed by Austrian
law. Place of performance shall be Vienna,
Austria. To the extent permitted by manda-
tory law, the courts competent for Vienna,
Inner City, shall have exclusive jurisdiction,
provided that the Issuer shall be entitled to
bring proceedings in any other competent
court.
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§ 22 Salvatorische Klausel

Sollte eine Bestimmung dieser Bedingun-
gen aus welchem Grund auch immer un-
wirksam oder undurchfilhrbar sein oder
werden, so wird die Wirksamkeit und
Durchsetzbarkeit der lbrigen Bestimmun-
gen dieser Bedingungen nicht berthrt. Die
unwirksame oder undurchfiihrbare Bestim-
mung wird durch eine solche ersetzt, die
dem in diesen Bedingungen zum Ausdruck
kommenden Willen am nachsten kommt.

§ 23 Prospektpflicht

Die Optionsscheine werden im Bestim-
mungsland [definiert in EK Zeile 34] &ffent-
lich angeboten. In Osterreich wurde ein
Basisprospekt (samt Nachtragen, falls vor-
handen) gemaR dem Luxemburgischen
Wertpapierprospektgesetz (loi relative aux
prospectus pour valeurs mobilieres) sowie
den Bestimmungen des Art 7 Abs 4, Z.1 der
Verordnung der Europaischen Kommission
(EG) Nr. 809/2004 erstellt und von der
CSSF in Luxemburg gebilligt. Der Basis-
prospekt (samt Nachtragen, falls vorhan-
den) wurde der maRgeblichen Behorde des
Bestimmungslandes [gemall EK Zeile 34]
notifiziert.

§ 24 Anderungen der Emissionsbedin-
gungen

Die Emittentin ist berechtigt, ohne Zustim-
mung der Inhaber der Optionsscheine in
diesen Optionsscheinsbedingungen

a. offensichtliche Schreib- oder Re-
chenfehler oder sonstige offensicht-
liche Irrtimer zu berichtigen, sowie

b. widersprichliche oder lickenhafte
Bestimmungen zu &andern und/oder
Zu erganzen,

wobei in den unter b) genannten Fallen nur
solche Anderungen und/oder Ergénzungen

22. Partial Invalidity

The validity and enforceability of the terms
and conditions shall not be affected should
for whatever reason a clause contained in
these terms and conditions be or become
invalid or unenforceable. Such invalid or
unenforceable clause shall be replaced by
a clause which comes as close as possible
to the intention behind these terms and
conditions.

23. Prospectus Requirement

The Warrants will be publicly offered in the
host country [as defined in FT No 34]. A
base prospectus (including prospectus
supplements, if any) pursuant to the Lux-
embourg Act on Securities Prospectuses
(loi relative aux prospectus pour valeurs
mobilieres) and Art 7 para 4 No 1 of EC-
Regulation 809/2004 was prepared and
approved in Luxembourg by the CSSF.
The base prospectus (including prospec-
tus supplements, if any) was notified to the
competent authority of the host country
[pursuant to FT No 34].

24. Amendments of the Terms and
Conditions

The lIssuer shall, without consent of the
holders of the Warrants, be entitled to

a. rectify manifest clerical errors or
miscalculations or other errors con-
tained in these terms and condi-

tions, and

b. change and/or supplement contra-
dictory and/or incomplete provi-
sions,

provided that in case of b) changes and/or
supplements shall only be permissible to
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zuldssig sind, die unter Berlcksichtigung
der Interessen der Emittentin fir die Opti-
onsscheinsinhaber zumutbar sind, d.h. die
die finanzielle Situation der Optionsscheins-
inhaber nicht wesentlich verschlechtern.
Anderungen und/oder Erganzungen dieser
Optionsscheinsbedingungen werden unver-
zuglich geman § 16 bekannt gemacht.

§ 25 Bindende Festlegungen

Festlegungen, Berechnungen oder sonstige
Entscheidungen der Emittentin sind, sofern
kein offensichtlicher Fehler vorliegt, fiir alle
Beteiligten bindend.

§ 26 Sprache

Fur die Optionsscheine ist die in der bin-
denden Sprache [gemaR EK Zeile 38] abge-
fasste Version der Emissionsbedingungen
und Endglltigen Konditionen mafgeblich.
Wenn in den Endgiiltigen Konditionen vor-
gesehen [siehe EK Zeile 38], ist die andere
Sprache als unverbindliche Ubersetzung
der Emissionsbedingungen anzusehen.

the extent they are, after taking into ac-
count the interests of the Issuer, reason-
able for the holders of the Warrants, ie do
not materially impair their financial situa-
tion. Changes and/or supplements of
these terms and conditions shall be pub-
lished without delay pursuant to clause 16.

25. Binding Determinations

Determinations, calculations and other
decisions of the Issuer shall, in the ab-
sence of manifest error, be binding on all
involved parties.

26. Language

For the Warrants, the language specified
as binding [pursuant to FT No 38] shall
constitute the binding version of these
terms and conditions and the Final Terms.
If specified in the Final Terms [pursuant to
FT No 38], the other language version
shall be a non-binding translation of these
terms and conditions.
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Form of Offer Table for Warrants (other than Interest-Cap-Warrants)
Muster des Angebotsblattes fiir Optionsscheine (die keine Zinscap-Optionsscheine
sind)

[If applicable, insert: Investors should note that the terms and conditions of the War-
rants provide for a right of early redemption by the Issuer only, and that Warran-
tholders receive a higher yield on their Warrants than they would if they were also
granted a right to early redeem the Warrants. Excluding the Warrantholders' right
to redeem Warrants prior to their maturity is a precondition for the Issuer being
able to hedge its exposure under the Warrants. Thus, without early redemption by
Warrantholders being excluded, the Issuer would not issue the Warrants at all, or
the Issuer would factor the potential hedging break costs into the redemption
amount of the Warrants, thus reducing the yield investors receive from the War-
rants. Investors should therefore carefully consider whether they think that a right
of early redemption granted only to the Issuer would be to their detriment, and
should, if they think that this is the case, not invest in the Warrants.]

[Wenn anwendbar, einfligen: Investoren werden darauf hingewiesen, dass die Be-
dingungen der Optionsscheine nur der Emittentin ein Recht auf vorzeitige Riick-
zahlung gewiéhren, und dass die Inhaber der Optionsscheine eine héhere Rendite
auf ihre Optionsscheine erhalten, als wenn sie ebenfalls ein vorzeitiges Riickzah-
lungsrecht eingerdumt erhalten wiirden. Der Ausschluss des vorzeitigen Riickzah-
lungsrechtes durch die Inhaber der Optionsscheine ist eine Voraussetzung dafiir,
dass die Emittentin ihr Risiko aus den Optionsscheinen absichern kann. Daher
wiirde die Emittentin, wenn das vorzeitige Riickzahlungsrecht der Inhaber der Op-
tionsscheine nicht ausgeschlossen wiirde, die Optionsscheine entweder gar nicht
begeben oder die Emittentin wiirde die voraussichtlichen Kosten fiir die Auflésung
des Absicherungsgeschiéftes in den Riickzahlungsbetrag der Optionsscheine ein-
berechnen und so die Rendite der Investoren verringern. Investoren sollten daher
sorgfiltig liberlegen, ob sie meinen, dass dieses vorzeitige Riickzahlungsrecht,
das nur der Emittentin gewéhrt wird, fiir sie nachteilig ist und sollten, wenn sie
dieser Ansicht sind, nicht in die Optionsscheine investieren.]

[Logo der Erste Group Bank AG]

Offer Table for
Angebotsblatt fir

[Title of Warrants]
[Bezeichnung der Optionsscheine]

Erste Group Bank AG

issued under the Structured Notes Programme
emittiert unter dem Structured Notes Programme

253



Commencement Date:
Laufzeitbeginn:
Currency:

Wahrung des Produktes:
Minimum volume, deno-
mination, minimum exer-
cise number:
Mindestanzahl, Stiicke-
lung, Mindestaus-
Ubungsmenge:

Paying agent, presentati-
on agent and warrant
agent:

Zahl-, Einreich- und Opti-
onsstelle:

Listing:

Bdérsenotierung:

Quotations:
Quotierung:

Website for notices:
Website flr Bekanntma-
chungen:

ISIN-Code:

Securities Identification
Number:

WKN:

Underlying:

Basiswert:

(o]

(o]

(o]

(o]

[®] (specifies minimum trading volume and/or minimum
exercise volume)

[®] (gibt das Mindesthandelsvolumen und/oder die Min-
destausiibungsmenge an)

[Erste Group Bank AG] [other]
[Erste Group Bank AG] [andere]

[Stock Exchange Stuttgart (Euwax)] [Stock Exchange Vi-
enna)] [Luxembourg Stock Exchange] [Warsaw Stock Ex-
change] [Budapest Stock Exchange] [Bucharest Stock
Exchange (Bursa de Valori Bucuresti)] [other] [not applica-
ble] [Official Market] [Regulated Market] [Parallel Market]
[Official List] [as from] [applied for]

[Borse Stuttgart (Euwax)] [Wiener Borse] [Bérse Luxem-
burg] [Borse Warschau] [Bérse Budapest] [Bukarester
Borse (Bursa de Valori Bucuresti)] [andere] [nicht anwend-
bar] [Amtlicher Handel] [Freiverkehr] [Parallelmarkt] [Amtli-
che Liste] [ab] [beantragt]

sell and buy quotations will be published by the Issuer on
[Reuters page "ERSTE02"] [other]

auBerbdrsliche Kurse werden von der Erste Group Bank
auf [der Reutersseite "ERSTE02"] [andere] quotiert.
[www.bourse.lu] [http://produkte.erstegroup.com] [other]

[www.bourse.lu] [http://produkte.erstegroup.com] [andere]

[®]

(@]

[®]

[shares] [ADRs/GDRs] [indices]
[bonds/notes] [funds] [curren-
cies] [commodities] [interest
rates] [futures] [other] [insert
description of Underlying(s);
refer to FT, if required)]

[Aktien] [ADRs/GDRs] [Indices]
[Schuldtitel] [Fonds] [Wahrun-
gen] [Rohstoffe] [Zinssatze]
[Termingeschafte] [andere]
[Beschreibung de(r)(s) Ba-
siswerte(s) einfligen; Verweis
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ISIN-Code of the Underly-
ing:

ISIN-Code des Basiswerts:

Type:

Art:

Currency of the Underly-
ing:

Wahrung des Basiswerts:
Relevant exchange of the
Underlying:

MaRgebliche Borse des
Basiswertes:

Base Value:
Basiskurs:
Volume:

Volumen:
Exchange Rate:
Bezugsverhiltnis:
Expiry Date:
Verfallstag:

First trading day:
Erster Handelstag:
Last trading day:
Letzter Handelstag:
Settlement:
Settlement:
Exercise method:

Ausiibungsart:
Call/Put Warrant:

Kauf-
IVerkaufsoptionsschein:

auf EK, wenn notwendig]
[®]
[®]

(o]
(o]
[®]

[®]
[®]
(o]

[®]
(o]
(o]
[®]
(o]
[®]
(o]
[®]
[®]
(o]
[®]
(o]
[®]
(@]

[American Style] [European Sty-

le] [other]

[Amerikanisch] [Européaisch]
[Andere]

(@]

[®]
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Annex 6

Terms and Conditions of the Interest-Cap-Warrants
Emissionsbedingungen der Zinscap-Optionsscheine

Emissionsbedingungen
Zinscap-Optionsscheine
der
Erste Group Bank AG

emittiert unter dem
Structured Notes Programme

§ 1 Angebot

Die Erste Group Bank AG, 1010 Wien, Gra-
ben 21 (die Emittentin) begibt geman die-
sen Emissionsbedingungen auf den Inhaber
lautende Zinscap-Optionsscheine (die Zin-
scap-Optionsscheine) auf einen Basiswert
oder einen Korb von Basiswerten [definiert
im Angebotsblatt und in EK Zeile 6] (der
Basiswert) in der Form einer Daueremissi-
on.

Verweise auf "Endgliltige Konditionen" oder
"EK" bezeichnen die endgiiltigen Konditio-
nen, die auf diese Emissionsbedingungen
anwendbar sind und diese erganzen und
andern, Verweise auf das "Angebotsblatt"
bezeichnen das Angebotsblatt, in dem die
jeweilige Emission von Zinscap-
Optionsscheinen  (berblicksmaRig  be-
schrieben wird und welches den Endgulti-
gen Konditionen als integraler Bestandteil
angeschlossen ist.

§ 2 Form; Sammelverwahrung; Uber-
tragbarkeit

Die Zinscap-Optionsscheine werden zur
Ganze in Sammelurkunden geman § 24 lit.
b Depotgesetz, BGBI. Nr. 424/1969, in der
jeweils giltigen Fassung, dargestellt, wel-

Terms and conditions
Interest-Cap-warrants
issued by
Erste Group Bank AG

issued under the
Structured Notes Programme

1. Offer

Erste Group Bank AG, A-1010 Vienna,
Austria, Graben 21 (the Issuer) issues
pursuant to these terms and conditions
bearer interest-cap warrants (the Interest-
Cap-Warrants) related to an underlying or
a basket of underlyings [as defined in the
Offer Table and in FT No 6] (the Underly-
ing) by way of a tap issue.

References to "Final Terms" or "FT" shall
mean the final terms which are applicable
to and which supplement and vary these
terms and conditions, references to the
"Offer Table" shall be to the offer table
which contains a survey of the relevant
issue of Interest-Cap-Warrants and which
is attached to, and forms an integral part
of, the Final Terms.

2. Form; Global Note; Transferability

The Interest-Cap-Warrants shall be repre-
sented entirely by global notes pursuant to
para 24 lit b of the Austrian Depository Act,
Federal Law Gazette No. 424/1969 as
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che die Unterschrift zweier unterschriftsbe-
rechtigter Personen der Emittentin tragen.

Die Sammelurkunden werden bei der Ver-
wahrstelle [definiert in EK Zeile 32(i)] fir
das Clearing-System [definiert in EK Zeile
32(ii)] hinterlegt. Die Zinscap-
Optionsscheine sind gemal den anwendba-
ren Gesetzen und Regelungen lbertragbar.

Es werden keine Einzelurkunden ausgege-
ben. Ein Anspruch auf Ausfolgung von ef-
fektiven Stlicken besteht nicht, ausgenom-
men soweit gesetzlich oder gemaR den
Regeln des Clearing Systems zwingend
vorgeschrieben.

§ 3 Verzinsung

Es erfolgt keine laufende Verzinsung der
Zinscap-Optionsscheine. Zur Ausschiittung
gelangt nur der gemaR §4 berechnete
Einldsungsbetrag.

§ 4 Optionsrecht

Jeder Inhaber von Zinscap-
Optionsscheinen hat das Recht, an den
Falligkeitstagen (wie nachstehend definiert)
nach MaRgabe der Emissionsbedingungen
den Einldsungsbetrag in der festgelegten
Wahrung [wie in EK Zeile 8 definiert] (der
Einlésungsbetrag) ausbezahlt zu erhalten.

Dabei gelten folgende Begriffsbestimmun-
gen:

Ausiibungstag:

Der als solcher im Angebotsblatt und in den
Endgiiltigen Konditionen bezeichnete Tag
[siehe EK Zeile 15] und danach jeder 31.
Marz, 30. Juni, 30. September und 31. De-
zember wahrend der Laufzeit der Zinscap-
Optionsscheine, bis zum Verfallstag (inklu-
sive). Ist ein Ausiibungstag kein Bankar-
beitstag, verschiebt sich der Austibungstag
auf den unmittelbar vorangehenden Bank-
arbeitstag. Der letzte Ausitbungstag ist der
Verfallstag.

amended, which shall bear the signature
of two persons authorised by the Issuer.

The global notes shall be deposited with
the securities depository [defined in FT No
32(i)] for the clearing system [defined in FT
No 32(ii)]. The Interest-Cap-Warrants shall
be transferable in accordance with appli-
cable laws and regulations.

No single Interest-Cap-Warrants will be
issued. The Issuer shall not be liable to
issue definitive notes, save where manda-
torily required by applicable statute or the
regulations of the clearing system.

3. Interest

The Interest-Cap-Warrants shall not bear
interest. The Issuer shall only be liable to
pay the Settlement Amount calculated
pursuant to clause 4.

4. Option Right

Each Interest-Cap-Warrantholder shall be
entitled to receive on the payment dates
(as defined below) in accordance with
these terms and conditions the settlement
amount (the Settlement Amount) in the
relevant currency [as defined in FT No 8].

The following definitions apply:

Exercise Date:

The date designated as such in the Offer
Table and the Final Terms [see FT No 15]
and thereafter each 31 March, 30 June, 30
September and 31 December during the
tenor of the Interest-Cap-Warrants, until
(including) the Expiry Date. If an Exercise
Date is no Banking Day, the preceding
Banking Day shall be the Exercise Date.
The Expiry Date shall be the last Exercise
Date.
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Zinsfestsetzungstag:

Der als solcher im Angebotsblatt und in den
Endgiltigen Konditionen bezeichnete Tag
[siehe EK Zeile 16]

Differenzzinssatz:

Die positive Differenz zwischen dem Basis-
wert und dem Basiszinssatz gemall §6,
berechnet an jedem Zinsfestsetzungstag.
Der Basiswert entspricht, wenn der Basis-
wert EUR-EURIBOR ist, dem EUR-
EURIBOR-Reuters fiir eine Laufzeit von 3
Monaten, wie er am Zinsfestsetzungstag
um 11:00 Brissel Zeit auf der Reuters Seite
EURIBORO01 (oder einer Nachfolgeseite)
oder von einem anderen anerkannten In-
formationsdienstleister quotiert wird, wobei
der 3-Monats EURIBOR auf drei Dezimal-
stellen gerundet wird, oder wenn der Ba-
siswert CHF-LIBOR ist, dem CHF-LIBOR-
BBA fiir eine Laufzeit von 3 Monaten, wie er
am Zinsfestsetzungstag um 11:00 London
Zeit auf der Reuters Seite LIBOR02 (oder
einer Nachfolgeseite) oder von einem ande-
ren anerkannten Informationsdienstleister
quotiert wird, wobei der 3-Monats-CHF-
Libor auf drei Dezimalstellen gerundet wird,
oder, wenn der Basiswert JPY-LIBOR-BBA
ist, dem JPY-LIBOR-BBA fiir eine Laufzeit
von 3 Monaten, wie er am Zinsfestset-
zungstag um 11:00 London Zeit auf der
Reuters Seite 3750 (oder einer Nachfolge-
seite) oder von einem anderen anerkannten
Informationsdienstleister quotiert wird, wo-
bei der 3-Monats-CHF-Libor auf drei Dezi-
malstellen gerundet wird. Regelungen fiir
kurze erste/letzte Berechnungsperioden,
wenn vorhanden, sind in den Endglltigen
Konditionen [siehe EK Zeile 17] enthalten.

Berechnungsperiode:

Der Zeitraum zwischen dem Laufzeitbeginn
bzw. einem Auslbungstag (inklusive) und
dem unmittelbar darauf folgenden Aus-
Ubungstag bzw. dem Verfallstag (exklusive).

Interest Determination Date:

The date designated as such in the Offer
Table and the Final Terms [see FT No 16].

Balance Interest Rate:

The positive balance between the Underly-
ing and the Base Interest Rate pursuant to
clause 6, calculated on each Interest De-
termination Date. The Underlying shall
equal, if the Underlying is EUR-EURIBOR,
the EUR-EURIBOR-Reuters for a term of
three months, as quoted on the Interest
Determination Date at 11:00 hours a.m.
Brussels time on Reuters page
EURIBORO1 (or any successor site) or by
another recognised information service
provider, whereby the 3-months-EURIBOR
shall be rounded to three decimals, or, if
the Underlying is CHF-LIBOR, the CHF-
LIBOR-BBA for a term of three months, as
quoted on the Interest Determination Date
at 11:00 hours a.m. London time on
Reuters page LIBORO02 (or any successor
site) or by another recognised information
service provider, whereby the 3-months-
CHF-LIBOR shall be rounded to three
decimals, or, if the Underlying is JPY-
LIBOR, the JPY-LIBOR-BBA for a term of
three months, as quoted on the Interest
Determination Date at 11:00 hours a.m.
London time on telerate page 3750 (or any
successor site) or by another recognised
information service provider, whereby the
3-months-CHF-LIBOR shall be rounded to
three decimals. Provisions relating to short
initial/final Calculation Periods, if any, shall
be included in the Final Terms [see FT No
17].

Calculation Period:

The time period between the Commence-
ment Date or, respectively, an Exercise
Date (including) and the immediately fol-
lowing Exercise Date or, respectively, the
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Einlésungsbetrag:

Der Einlésungsbetrag ist der fiir eine Be-
rechnungsperiode errechnete Betrag pro
Zinscap-Optionsschein. Der Einldsungsbe-
trag errechnet sich unter Zugrundelegung
des Differenzzinssatzes, berechnet auf
einen Betrag von [Rechenwert gemalt EK
Zeile 18] (der Rechenwert) je Zinscap-
Optionsschein, bezogen auf die tatsachliche
Anzahl der Tage der jeweiligen Berech-
nungsperiode und geteilt durch 360. Die
Berechnungsformel fir den Einlésungsbe-
trag ist folgendermalRden:

Einlésungsbetrag = (Rechenwert * i * t /
360)

wobei:

der Differenzzinssatz fir die jeweilige
Berechnungsperiode, und

"t" die Anzahl der Tage fir die jeweilige
Berechnungsperiode ist.

Félligkeitstag:

Jeweils der auf die entsprechende Berech-
nungsperiode folgende Auslibungstag.

Bankarbeitstage:

Tage, an denen das Trans-European Auto-
mated Real-time Gross Settlement Express
Transfer (TARGET) System Zahlungen
abwickelt, sowie Tage, an denen die Mehr-
zahl der Banken in Wien gedffnet sind.

§ 5 Ausgabe (Laufzeitbeginn); Ver-
fallstag; Ausiibungstag und -art

Die Zinscap-Optionsscheine werden im
Rahmen einer Daueremission begeben und
von der Emittentin zum freibleibenden Ver-
kauf gestellt. Die Ausgabe und Laufzeit der

Expiry Date (excluding).
Settlement Amount:

The Settlement Amount shall be an
amount calculated for a Calculation Period
per Interest-Cap-Warrant. The Settlement
Amount shall be calculated on the basis of
the Balance Interest Rate and an amount
of [calculation value as defined in FT No
18] (the Calculation Value) per Interest-
Cap-Warrant, by reference to the actual
number of days of the respective Calcula-
tion Period, divided by 360. The calcula-
tion formula for the Settlement Amount is
as follows:

Settlement Amount = (Calculation Value * i
*1/360)

whereby:
"i" shall be the Balance Interest Rate for
the respective Calculation Period, and

"t" shall be the number of days of the re-
spective Calculation Period.

Payment Date:

The Exercise Date following the respective
Calculation Period.

Banking Days:

Days on which the Trans-European
Automated Real-time Gross settlement
Express Transfer (TARGET) System set-
tles payments, and days on which the
majority of banks in Vienna are open for
business.

5. Issue (Commencement Date); Ex-
piry Date; Exercise Date and Exercise
Method

The Interest-Cap-Warrants shall be issued
as a tap issue and may at the discretion of
the Issuer be offered for subscription. The
issue and the tenor of the Interest-Cap-
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Zinscap-Optionsscheine beginnt am Lauf-
zeitbeginn [definiert im Angebotsblatt und in
EK Zeile 9] (der Laufzeitbeginn) und endet
um 10:00 Uhr Ortzeit Wien am Verfallstag
[definiert im Angebotsblatt und in EK Zeile
10] (der Verfalistag).

Das Optionsrecht fiir die jeweilige Berech-
nungsperiode kann jederzeit wahrend der
gesamten Berechnungsperiode an jedem
Bankarbeitstag, zu den jeweiligen Bankoff-
nungszeiten, bis spatestens funf Bankar-
beitstage vor dem der Berechnungsperiode
nachfolgenden Ausiibungstag (in Bezug auf
eine Berechnungsperiode jeweils die Aus-
libungsfrist) wirksam ausgetibt werden.

Am Verfallstag nach 10:00 Uhr Ortzeit Wien
erldschen samtliche Optionsrechte, die bis
dahin nicht wirksam ausgetibt worden sind,
die Zinscap-Optionsscheine werden damit
ungliltig.

§ 6 Basiszinssatz

Die Zinscap-Optionsscheine werden mit
einem Basiszinssatz wie im Angebotsblatt
und in den Endgiiltigen Konditionen [siehe
auch EK Zeile 14] (der Basiszinssatz) fest-
gelegt, begeben.

§ 7 Ersatzzinssatz

Wenn der Basiswert EUR-EURIBOR ist, gilt
folgendes:

Falls an einem Zinsfestsetzungstag der 3-
Monats Euribor (bzw. im Falle der ersten
Berechnungsperiode der 1-Monats Euribor
oder 2-Monats Euribor) nicht wie in § 4 be-
schrieben quotiert wird, ist fiir die Berech-
nung des Einlésungsbetrages jener von der
Emittentin berechnete Ersatzzinssatz maR-
geblich, welcher sich als arithmetisches
Mittel der von der Emittentin eingeholten
Ersatzquotierungen berechnet. Dabei wird
die Emittentin am Zinsfestsetzungstag von
vier namhaften Banken, welche im Inter-

Warrants shall commence on the com-
mencement date [as defined in the Offer
Table and FT No 9] (the Commencement
Date) and shall end at 10:00 hours a.m.
Vienna local time on the expiry date [as
defined in the Offer Table and FT No 10]
(the Expiry Date).

The option right may validly be exercised
during applicable bank opening hours on
any Banking Day during the Calculation
Period, but not later than five Banking
Days prior to the Exercise Date following
the Calculation Period (with regard to a
Calculation Period, each an Exercise Pe-
riod).

All option rights that have not been exer-
cised before expire on the Expiry Date
after 10:00 hours a.m. Vienna local time,
and the Interest-Cap-Warrants shall be-
come void.

6. Base Interest Rate

The Interest-Cap-Warrants are issued with
a base interest rate as specified in the
Offer Table and the Final Terms [see also
FT No 14] (the Base Interest Rate).

7. Substitute Interest Rate

If the Underlying is EUR-EURIBOR, the
following shall apply:

In case that on an Interest Determination
Date the 3-months-Euribor (or, as the case
may be, for the first Calculation Period the
1-months-Euribor or the 2-months-Euribor)
is not quoted as described in clause 4, a
substitute interest rate calculated by the
Issuer shall be relevant for the determina-
tion of the Settlement Amount, which shall
be calculated as the arithmetic mean of
the substitute quotations solicited by the
Issuer. The Issuer shall solicit on the Inter-
est Determination Date quotations for
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bankengeschéaft in der Eurozone tatig sind,
Quotierungen fiir Euro-Refinanzierungen fiir
eine Laufzeit von 3 Monaten (bzw. im Falle
der ersten Berechnungsperiode fiir eine
Laufzeit von 1 bzw. 2 Monaten) ab dem
Ausubungstag einholen, und das arithmeti-
sche Mittel der so erhaltenen Quotierungen
berechnen. Sollten am Zinsfestsetzungstag
keine Quotierungen von den Banken erhalt-
lich sein, so wird die Emittentin einen Er-
satzzinssatz bestimmen, welcher nach Be-
urteilung der Emittentin den an dem Tag der
Feststellung herrschenden Marktgegeben-
heiten entspricht.

Wenn der Basiswert CHF-LIBOR ist, gilt
folgendes:

Falls an einem Zinsfestsetzungstag der 3-
Monats-CHF-Libor (bzw. im Falle der ersten
Berechnungsperiode der 1-Monats-CHF-
Libor bzw. 2-Monats-CHF-Libor) nicht wie in
§ 4 beschrieben quotiert wird, so ist fur die
Berechnung des Einlésungsbetrages jener
von der Emittentin berechnete Ersatzzins-
satz mafigeblich, welcher sich als arithmeti-
sches Mittel der von der Emittentin einge-
holten Ersatzquotierungen berechnet. Dabei
wird die Emittentin am Zinsfestsetzungstag
von 4 namhaften Banken, welche im Lon-
doner Interbankengeschaft tatig sind, Quo-
tierungen fur CHF-Refinanzierungen fir
eine Laufzeit von 3 Monaten (bzw. im Falle
der ersten Berechnungsperiode fiir eine
Laufzeit von 1 bzw. 2 Monaten) ab dem
relevanten Ausiibungstag einholen, und das
arithmetische Mittel der so erhaltenen Quo-
tierungen berechnen. Sollten am Zinsfest-
setzungstag keine Quotierungen von den
Banken erhaltlich sein, so wird die Emitten-
tin einen Ersatzzinssatz bestimmen, wel-
cher nach Beurteilung der Emittentin den an
dem Tag der Feststellung herrschenden
Marktgegebenheiten entspricht.

Wenn der Basiswert JPY-LIBOR-BBA ist,
gilt folgendes:

Falls an einem Zinsfestsetzungstag der 3-

Euro-refinancings for a term of 3 months
(or, as the case may be, for the first Calcu-
lation Period for a term of 1 or 2 months)
as from the Exercise Date from four re-
nowned banks involved in the interbank
business in the Eurozone, and shall calcu-
late the arithmetic mean of the quotations
so received. If no quotations are available
on the Interest Determination Date from
such banks, the Issuer shall determine a
substitute interest rate which in the as-
sessment of the Issuer corresponds to the
market conditions on such day, as deter-
mined by the Issuer.

If the Underlying is CHF-LIBOR, the fol-
lowing shall apply:

In case that on an Interest Determination
Date the 3-months-CHF-Libor (or, as the
case may be, for the first Calculation Pe-
riod the 1-months-CHF-Libor or the 2-
months-CHF-Libor) is not quoted as de-
scribed in clause 4, a substitute interest
rate calculated by the Issuer shall be rele-
vant for the determination of the Settle-
ment Amount, which shall be calculated as
the arithmetic mean of the substitute quo-
tations solicited by the Issuer. The Issuer
shall solicit on the Interest Determination
Date quotations for CHF-refinancings for a
term of 3 months (or, as the case may be,
for the first Calculation Period for a term of
1 or 2 months) as from the Exercise Date
from four renowned banks involved in the
London interbank business, and shall cal-
culate the arithmetic mean of the quota-
tions so received. If no quotations are
available on the Interest Determination
Date from such banks, the lIssuer shall
determine a substitute interest rate which
in the assessment of the Issuer corre-
sponds to the market conditions on such
day, as determined by the Issuer.

If the Underlying is JPY-LIBOR-BBA, the
following shall apply:

In case that on an Interest Determination
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Monats-JPY-LIBOR_BBA (bzw. im Falle der
ersten Berechnungsperiode der 1-Monats-
JPY-LIBOR_BBA bzw. 2-Monats- JPY-
LIBOR_BBA) nicht wie in § 4 beschrieben
quotiert wird, so ist fiir die Berechnung des
Einldsungsbetrages jener von der Emitten-
tin berechnete Ersatzzinssatz mafRgeblich,
welcher sich als arithmetisches Mittel der
von der Emittentin eingeholten Ersatzquo-
tierungen berechnet. Dabei wird die Emit-
tentin am Zinsfestsetzungstag von 4 nam-
haften Banken, welche im Londoner Inter-
bankengeschaft tatig sind, Quotierungen fiir
JPY-Refinanzierungen fir eine Laufzeit von
3 Monaten (bzw. im Falle der ersten Be-
rechnungsperiode fiir eine Laufzeit von 1
bzw. 2 Monaten) ab dem relevanten Aus-
Ubungstag einholen, und das arithmetische
Mittel der so erhaltenen Quotierungen be-
rechnen. Sollten am Zinsfestsetzungstag
keine Quotierungen von den Banken erhalt-
lich sein, so wird die Emittentin einen Er-
satzzinssatz bestimmen, welcher nach Be-
urteilung der Emittentin den an dem Tag der
Feststellung herrschenden Marktgegeben-
heiten entspricht.

§ 8 Ausiibung des Optionsrechtes

Zur Ausiibung des Optionsrechtes muss der
Inhaber der Zinscap-Optionsscheine eine
schriftliche Erklarung (die Ausiibungser-
kldrung) bei der Optionsstelle gemaR § 12
einreichen. Die Ausutbungserkldrung ist
bindend, unbedingt und unwiderruflich.

Die Auslibung des Optionsrechtes gemafR
diesen Emissionsbedingungen berechtigt
zum Bezug des Einlésungsbetrages, wobei
fur die Anspruchsberechtigung das Ein-
reichdatum mafgeblich ist. Die Einreichung
bei der Optionsstelle gilt als am Tag der
Einreichung erfolgt, wenn sie bis 10:00 Uhr
Ortszeit Wien vorgenommen wurde; an-
sonsten gilt sie als an dem der Einreichung
folgenden Bankarbeitstag als erfolgt. Zu-
mindest die im Angebotsblatt und in den
Endgiiltigen Konditionen bestimmte Min-
destanzahl an Optionsscheinen [siehe EK

Date the 3-months- JPY-LIBOR-BBA (or,
as the case may be, for the first Calcula-
tion Period the 1-months- JPY-LIBOR-BBA
or the 2-months- JPY-LIBOR-BBA) is not
quoted as described in clause 4, a substi-
tute interest rate calculated by the Issuer
shall be relevant for the determination of
the Settlement Amount, which shall be
calculated as the arithmetic mean of the
substitute quotations solicited by the Is-
suer. The Issuer shall solicit on the Interest
Determination Date quotations for JPY-
refinancings for a term of 3 months (or, as
the case may be, for the first Calculation
Period for a term of 1 or 2 months) as from
the Exercise Date from four renowned
banks involved in the London interbank
business, and shall calculate the arithmetic
mean of the quotations so received. If no
quotations are available on the Interest
Determination Date from such banks, the
Issuer shall determine a substitute interest
rate which in the assessment of the Issuer
corresponds to the market conditions on
such day, as determined by the Issuer.

8. Exercise of Option Right

The holder of the Interest-Cap-Warrants
shall submit a written declaration (the Ex-
ercise Notice) to the Warrant Agent pur-
suant to clause 12 in order to exercise the
option rights. The Exercise Notice shall be
binding, unconditional and irrevocable.

The exercise of the option right pursuant to
these terms and conditions entitles to re-
ceive the Settlement Amount. The date of
submission shall be relevant. The submis-
sion to the Warrant Agent shall be deemed
to have been effected on the day of such
submission provided it has been effected
prior to 10:00 hours a.m. Vienna local
time; otherwise, it shall be deemed to have
been effected at the following Banking
Day. At least such minimum number
(minimum exercise number) of Warrants
(or multiples thereof) must be exercised as
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Zeile 7] (Mindestausliibungsmenge) oder ein
Vielfaches davon muss ausgelibt werden.

Sollte der Zinscap-Optionsscheininhaber
das Optionsrecht wahrend der Ausiibungs-
frist fur eine Berechnungsperiode nicht
wahrnehmen, wird die Emittentin die Aus-
Ubung fur den Zinscap-
Optionsscheininhaber automatisch vorneh-
men, falls ein positiver Einlésungsbetrag fiir
die entsprechende Berechnungsperiode
festgestellt wurde.

Nach wirksamer Auslbung der Zinscap-
Optionsscheine wird die Emittentin den
Einldsungsbetrag geman § 4 am Falligkeits-
tag abzuglich anfallender Steuern und Ab-
gaben auf das in der Auslibungserklarung
namhaft gemachte Konto gutschreiben oder
die Buchung durch die jeweils depotfiihren-
de Stelle veranlassen.

§ 9 Basiswert

Der Basiswert der Zinscap-Optionsscheine
ist der im Angebotsblatt und in den Endgtil-
tigen Konditionen [siehe EK Zeile 6] ange-
gebene Basiswert oder Basiswertkorb. Eine
Beschreibung des Basiswertes (inklusive
der Wertpapierkennnummern und/oder die
"International Security Identification Num-
bers — ISIN" Nummern, falls vorhanden),
sowie im Falle von Basiswertkdrben die
prozentuelle Gewichtung der Bestandteile
des Korbes, ist dem Angebotsblatt und den
Endgiiltigen Konditionen [siehe EK Zeile 6]
zu entnehmen. Im Falle eines Basiswertes,
der aus einem Managed Portfolio besteht,
sind Angaben hierzu, insbesondere tber die
Zusammensetzung, das Management und
die Veranlagungsrichtlinien in den Endguilti-
gen Konditionen [EK Zeile 6] enthalten.
Eine weitere Beschreibung des Basiswertes
ist, falls dies die Emittentin fiir erforderlich
erachtet, den Endgiiltigen Konditionen an-
geschlossen.

§ 10 Auszahlungen; Kosten

is specified in the Offer Table and the Final
Terms [see FT No 7].

If the Interest-Cap-Warrantholder does not
exercise its option right during the Exer-
cise Period for a Calculation Period, the
Issuer shall exercise the Interest-Cap-
Warrant automatically for the Interest-Cap-
Warrantholder if a positive Settlement
Amount was determined for the respective
Calculation Period.

After the Interest-Cap-Warrants have been
validly exercised, the Issuer shall pay on
the Payment Date the Settlement Amount
pursuant to clause 4 less taxes and duties
to the account designated in the Exercise
Notice or procure the transfer of the Set-
tlement Amount to the Interest-Cap-
Warrantholder by way of its securities ac-
count keeping entity.

9. Underlying

The underlying of the Interest-Cap-
Warrants shall be the Underlying or basket
of Underlyings specified in the Offer Table
and the Final Terms [see FT No 6]. A de-
scription of the Underlying (including, if
any, the securities identification numbers
and/or the International Security Identifica-
tion Numbers - "ISIN") and, in case of a
basket of Underlyings, the weighting of the
components of the baskets expressed in
per cent., is set out in the Offer Table and
the Final Terms [see FT No 6]. In case that
the Underlying is a managed portfolio,
further information hereon is set out in the
Final Terms [see FT No 6], in particular
relating to its composition, management
and investment guidelines. A further de-
scription of the Underlying is, in case the
Issuer deems it necessary, annexed to the
Final Terms.

10. Payments; Costs
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Sollte der Falligkeitstag oder ein anderer
Tag, an dem Zahlungen zu leisten sind,
kein Bankarbeitstag sein, erfolgt die Zah-
lung am nachstfolgenden Bankarbeitstag.
Der Zinscap-Optionsscheininhaber ist nicht
berechtigt, wegen einer solchen Verzdge-
rung Zinsen oder eine andere Entschadi-
gung zu verlangen.

Alle im Zusammenhang mit der Zahlung
von Geldbetragen oder der Ausiibung des
Optionsrechtes und/oder der Ausgabe oder
Lieferung der Zinscap-Optionsscheine an-
fallenden Steuern, Geblihren oder anderen
Abgaben sind von dem Zinscap-
Optionsscheininhaber zu tragen.

§ 11 Aufstockung; Riickkauf

Die Emittentin ist berechtigt, jederzeit weite-
re Zinscap-Optionsscheine mit gleicher
Ausstattung zu begeben, sodass sie mit
den Zinscap-Optionsscheinen zusammen-
gefasst werden, eine einheitliche Emission
mit ihnen bilden und ihre Anzahl erhéhen.
Der Begriff "Zinscap-Optionsscheine" um-
fasst im Fall einer solchen Aufstockung
auch solche zusatzlich begebenen Zinscap-
Optionsscheine.

Die Emittentin ist berechtigt, jederzeit Zins-
cap-Optionsscheine  Uber die  Borse
und/oder durch aulerbdrsliche Geschafte
zu einem beliebigen Preis zurlick zu erwer-
ben. Die Emittentin ist nicht verpflichtet, die
Zinscap-Optionsscheininhaber davon zu
unterrichten. Die zurlickerworbenen Zins-
cap-Optionsscheine  kdnnen  entwertet,

gehalten, weiterverauflert oder von der
Emittentin in anderer Weise verwendet
werden.

§ 12 Zahl-, Einreich- und Optionsstelle

Zahlstelle, Einreichstelle und Optionsstelle
(die Optionsstelle) sind die im Angebots-
blatt und in den Endgiltigen Konditionen

If the Payment Date or any other date on
which payments are due is not a Banking
Day, payment shall be effected at the next
following Banking Day. The holders of the
Interest-Cap-Warrant shall not be entitled
to demand payment of interest or other
indemnifications due to such deferral of
payment.

All taxes, fees or other dues incurred in
connection with the payment of amounts
or the exercise of the option rights and/or
the issue or delivery of the Interest-Cap-
Warrants shall be borne by the holder of
the Interest-Cap-Warrant.

11. Further Issues; Repurchase

The Issuer shall be entitled to issue at any
time further Interest-Cap-Warrants with the
same conditions which may be consoli-
dated with the Interest-Cap-Warrants and
which together shall form a single series of
Interest-Cap-Warrants, increasing their
number. The term "Interest-Cap-Warrants"
shall in case of such further issues include
such additional Interest-Cap-Warrants.

The Issuer shall be entitled to repurchase
at any time Interest-Cap-Warrants at
and/or outside of an exchange at any
price. The Issuer shall not be liable to no-
tify the holders of the Interest-Cap-
Warrants of such repurchase. The repur-
chased Interest-Cap-Warrants may be
cancelled, held, sold or used by the Issuer
in any other way.

12. Paying Agent, Presentation Agent
and Warrant Agent

Paying agent, presentation agent and war-

rant agent (the Warrant Agent) shall be
the agents designated as such in the Offer
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[siehe EK Zeile 26] als solche benannten
Stellen. Die Gutschrift der Auszahlungen
erfolgt, wenn in den Endgiiltigen Konditio-
nen nichts anderes bestimmt ist, Uber die
jeweilige fir den Inhaber der Zinscap-
Optionsscheine depotflihrenden Stelle.

Die Emittentin ist berechtigt, zusatzliche
Zahl-, Einreich- und Optionsstellen zu er-
nennen und/oder die Ernennung von Zahl-,
Einreich- und Optionsstellen zu widerrufen.
Ernennungen und Widerrufe werden gemaf
§ 14 bekannt gemacht.

Die Zahl-, Einreich- und Optionsstellen und
etwaige weitere Stellen handeln als solche
ausschlielich als Beauftragte der Emitten-
tin und stehen nicht in einem Auftrags- und
Treuhandverhaltnis zu den Inhabern von
Zinscap-Optionsscheinen.

Die Zahl-, Einreich- und Optionsstellen haf-
ten daraus, dass sie Erklarungen abgeben,
nicht abgeben oder entgegennehmen oder
Handlungen vornehmen oder unterlassen,
nur wenn und soweit sie die Sorgfalt einer
ordentlichen Zahl-, Einreich- und Options-
stelle, je nachdem, verletzt haben.

§ 13 Borseeinfiihrung

Wenn im Angebotsblatt und in den Endgiil-
tigen Konditionen angegeben, beabsichtigt
die Emittentin, die Notierung der Zinscap-
Optionsscheine an dem in den Endgiiltigen
Konditionen genannten Markt zu beantra-
gen, oder, wenn im Angebotsblatt und in
den Endgiltigen Konditionen so angege-
ben, hat sie dies bereits beantragt.

§ 14 Bekanntmachungen

Alle Bekanntmachungen, welche die Zins-
cap-Optionsscheine  betreffen, erfolgen
nach Wahl der Emittentin rechtsglltig an
jener Stelle und auf jene Weise, die in den
Endgiiltigen Konditionen angegeben sind
[siehe EK Zeile 33], oder, soweit zulassig,

Table and the Final Terms [see FT No 26].
Payments shall, unless specified otherwise
in the Final Terms, be credited to the rele-
vant holders of the Interest-Cap-Warrants
by way of their securities account keeping
entity.

The Issuer shall be entitled to appoint ad-
ditional paying agents, presentation agents
and Warrant Agents and/or to revoke the
appointment of paying agents, presenta-
tion agents and Warrant Agents. Appoint-
ments and revocations shall be published
pursuant to clause 14.

The paying agents, presentation agents
and warrant agents and additional agents,
if any, shall act solely as agents of the
Issuer and shall have no agency or fiduci-
ary relationship vis-a-vis the holders of the
Interest-Cap-Warrants.

The paying agents, presentation agents
and Warrant Agents shall only be liable for
making, not making or receiving declara-
tions or undertaking or omitting acts if, and
to the extent they violate the prudence of
an ordinary paying agent, presentation
agent and Warrant Agent, respectively.

13. Stock Exchange Listing

If so specified in the Offer Table and the
Final Terms, the Issuer intends to apply or,
if so specified in the Final Terms, has ap-
plied for admittance of the Interest-Cap-
Warrants to listing on the market specified
in the Offer Table and the Final Terms.

14. Announcements

All notices, publications and announce-
ments concerning the Interest-Cap-
Warrants shall be made at the option of
the Issuer at such place and such manner
specified in the Final Terms [see FT No
33] or, to the extent permitted, on the
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auf der Homepage der Emittentin [gemaf
Angebotsblatt und EK Zeile 34] oder durch
schriftiche Benachrichtigung der Inhaber
der Zinscap-Optionsscheine.

Sofern in diesen Bedingungen nichts ande-
res vorgesehen ist, dienen diese Bekannt-
machungen nur zur Information und stellen
keine Wirksamkeitsvoraussetzungen dar.

§ 15 Verjahrung

Der Anspruch auf Zahlungen aus falligem
Kapital verjahrt nach dreiRRig Jahren ab Fal-
ligkeit.

§ 16 Rang

Die Zinscap-Optionsscheine begriinden
direkte, unbedingt, unbesicherte und nicht
nachrangige Verbindlichkeiten der Emitten-
tin und haben untereinander den gleichen
Rang. Die Emittentin haftet fir ihre Ver-
pflichtungen aus den Zinscap-
Optionsscheinen mit ihrem gesamten Ver-
mogen.

§ 17 Haftungsausschluss

Die Emittentin Gbernimmt keine Haftung fiir
die Richtigkeit, Vollstandigkeit, Kontinuitat
und dauerhafte Berechnung der von der
MaRgeblichen Boérse oder der Feststel-
lungsstelle festgestellten Kurse des Basis-
wertes.

§ 18 Steuerliche Behandlung

Steuerliche Hinweise sind im Basisprospekt
enthalten. Diese Darstellung bezieht sich,
wenn nicht anders angegeben, ausschliel3-
lich auf allgemeine Vorschriften der Besteu-
erung von Einkiinften aus Kapitalvermégen
zum Zeitpunkt der Billigung des Basispros-
pekts. Die Darstellung behandelt nicht die
individuellen ~ Steuerumstande einzelner
Anleger. .

§ 19 Anwendbares Recht; Gerichtsstand;

homepage [as defined in the Offer Table
and the FT No 34] of the Issuer or by writ-
ten notification of the holders of the Inter-
est-Cap-Warrants.

Insofar as these terms and conditions do
not provide otherwise, such notices shall
be for information purposes only and shall
not constitute effectivity requirements.

15. Limitation

Claims for payment in respect of principal
shall be prescribed and become void
unless made within thirty years after they
became due.

16. Status

The Interest-Cap-Warrants constitute di-
rect, unconditional, unsecured and unsub-
ordinated obligations of the Issue and rank
pari passu among themselves. The Issuer
shall be liable with all its assets for its obli-
gations under the Interest-Cap-Warrants.

17. Limitation of Liability

The Issuer shall not be liable for the cor-
rectness, completeness, continuity and
permanent calculation of the prices of the
Underlying by the Relevant Exchange or,
as the case may be, the Determination
Agent.

18. Taxation

Tax information is contained in the base
prospectus. Such description shall refer
only to general regulations concerning the
taxation of income derived from capital
gains as of the date of approval of the
base prospectus. It does not assess the
individual tax position of individual inves-
tors.

19. Governing Law; Jurisdiction; Place
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Erfillungsort

Die Zinscap-Optionsscheine sowie alle da-
mit verbundenen Rechte und Pflichten un-
terliegen Osterreichischem Recht. Erfll-
lungsort ist Wien. Exklusiver Gerichtsstand
ist, soweit rechtlich zuldssig, das fir Wien,
Innere Stadt, zustandige Gericht, wobei sich
die Emittentin jedoch vorbehalt, eine Klage
bei einem ansonsten zustandigen Gericht
einzubringen.

§ 20 Salvatorische Klausel

Sollte eine Bestimmung dieser Bedingun-
gen aus welchem Grund auch immer un-
wirksam oder undurchfiihrbar sein oder
werden, so wird die Wirksamkeit und
Durchsetzbarkeit der lbrigen Bestimmun-
gen dieser Bedingungen nicht berthrt. Die
unwirksame oder undurchfiihrbare Bestim-
mung wird durch eine solche ersetzt, die
dem in diesen Bedingungen zum Ausdruck
kommenden Willen am nachsten kommt.

§ 21 Prospektpflicht

Die Zinscap-Optionsscheine werden im
Bestimmungsland [definiert in EK Zeile 34]
dffentlich angeboten. In Osterreich wurde
ein Basisprospekt (samt Nachtrdgen, falls
vorhanden) gemal dem Luxemburgischen
Wertpapierprospektgesetz (loi relative aux
prospectus pour valeurs mobilieres) sowie
den Bestimmungen des Art 7 Abs 4, Z.1 der
Verordnung der Europaischen Kommission
(EG) Nr. 809/2004 erstellt und von der
CSSF in Luxemburg gebilligt. Der Basis-
prospekt (samt Nachtragen, falls vorhan-
den) wurde der maRgeblichen Behodrde des
Bestimmungslandes [gemall EK Zeile 34]
notifiziert.

§ 22 Anderungen der Emissionsbedin-
gungen

Die Emittentin ist berechtigt, ohne Zustim-
mung der Inhaber der Zinscap-
Optionsscheine in diesen Emissionsbedin-

of Performance

The Interest-Cap-Warrants and all rights
and obligations thereunder shall be gov-
erned by Austrian law. Place of perform-
ance shall be Vienna, Austria. To the ex-
tent permitted by mandatory law, the
courts competent for Vienna, Inner City,
shall have exclusive jurisdiction, provided
that the Issuer shall be entitled to bring
proceedings in any other competent court.

20. Partial Invalidity

The validity and enforceability of the terms
and conditions shall not be affected should
for whatever reason a clause contained in
these terms and conditions be or become
invalid or unenforceable. Such invalid or
unenforceable clause shall be replaced by
a clause which comes as close as possible
to the intention behind these terms and
conditions.

21. Prospectus Requirement

The Interest-Cap-Warrants will be publicly
offered in the host country [as defined in
FT No 34]. A base prospectus (including
prospectus supplements, if any) pursuant
to the Luxembourg Act on Securities Pro-
spectuses (loi relative aux prospectus pour
valeurs mobilieres) and Art 7 para 4 No 1
of EC-Regulation 809/2004 was prepared
and approved in Luxembourg by the
CSSF. The base prospectus (including
prospectus supplements, if any) was noti-
fied to the competent authority of the host
country [pursuant to FT No 34].

22. Amendments of the Terms and
Conditions

The lIssuer shall, without consent of the

holders of the Interest-Cap-Warrants, be
entitled to
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gungen

a. offensichtliche Schreib- oder Re-
chenfehler oder sonstige offensicht-
liche Irrtimer zu berichtigen, sowie

b. widersprichliche oder lickenhafte
Bestimmungen zu andern und/oder
Zu erganzen,

wobei in den unter b) genannten Fallen nur
solche Anderungen und/oder Erganzungen
zulassig sind, die unter Bericksichtigung
der Interessen der Emittentin fir die Zins-
cap-Optionsscheininhaber zumutbar sind,
d.h. die die finanzielle Situation der Zins-
cap-Optionsscheininhaber nicht wesentlich
verschlechtern. Anderungen und/oder Er-
ganzungen dieser Emissionsbedingungen
werden unverzlglich gemaR § 14 bekannt
gemacht.

§ 23 Bindende Festlegungen

Festlegungen, Berechnungen oder sonstige
Entscheidungen der Emittentin sind, sofern
kein offensichtlicher Fehler vorliegt, fiir alle
Beteiligten bindend.

§ 24 Sprache

Fir die Zinscap-Optionsscheine ist die in
der bindenden Sprache [gemalR EK Zeile
37] abgefasste Version der Emissionsbe-
dingungen und Endgultigen Konditionen
mafgeblich. Wenn in den Endglltigen Kon-
ditionen vorgesehen [siehe EK Zeile 37], ist
die andere Sprache als unverbindliche
Ubersetzung der Emissionsbedingungen
anzusehen.

a. rectify manifest clerical errors or
miscalculations or other errors con-
tained in these terms and condi-

tions, and

b. change and/or supplement contra-
dictory and/or incomplete provi-
sions,

provided that in case of b) changes and/or
supplements shall only be permissible to
the extent they are, after taking into ac-
count the interests of the Issuer, reason-
able for the holders of the Interest-Cap-
Warrants, ie do not materially impair their
financial situation. Changes and/or sup-
plements of these terms and conditions
shall be published without delay pursuant
to clause 14.

23. Binding Determinations

Determinations, calculations and other
decisions of the Issuer shall, in the ab-
sence of manifest error, be binding on all
involved parties.

24. Language

For the Interest-Cap-Warrants, the lan-
guage specified as binding [pursuant to FT
No 37] shall constitute the binding version
of these terms and conditions and the
Final Terms. If specified in the Final Terms
[pursuant to FT No 37], the other language
version shall be a non-binding translation
of these terms and conditions.
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Form of Offer Table for Interest-Cap-Warrants
Muster des Angebotsblattes fiir Zinscap-Optionsscheine

[If applicable, insert: Investors should note that the terms and conditions of the In-
terest-Cap-Warrants provide for a right of early redemption by the Issuer only, and
that Warrantholders receive a higher yield on their Interest-Cap-Warrants than they
would if they were also granted a right to early redeem the Interest-Cap-Warrants.
Excluding the Warrantholders' right to redeem Interest-Cap-Warrants prior to their
maturity is a precondition for the Issuer being able to hedge its exposure under the
Interest-Cap-Warrants. Thus, without early redemption by Warrantholders being
excluded, the Issuer would not issue the Interest-Cap-Warrants at all, or the Issuer
would factor the potential hedging break costs into the redemption amount of the
Interest-Cap-Warrants, thus reducing the yield investors receive from the Interest-
Cap-Warrants. Investors should therefore carefully consider whether they think
that a right of early redemption granted only to the Issuer would be to their detri-
ment, and should, if they think that this is the case, not invest in the Interest-Cap-
Warrants.]

[Wenn anwendbar, einfiigen: Investoren werden darauf hingewiesen, dass die Be-
dingungen der Zinscap-Optionsscheine nur der Emittentin ein Recht auf vorzeitige
Riickzahlung gewéhren, und dass die Inhaber der Zinscap-Optionsscheine eine
héhere Rendite auf ihre Zinscap-Optionsscheine erhalten, als wenn sie ebenfalls
ein vorzeitiges Riickzahlungsrecht eingerdumt erhalten wiirden. Der Ausschluss
des vorzeitigen Riickzahlungsrechtes durch die Inhaber der Zinscap-
Optionsscheine ist eine Voraussetzung dafiir, dass die Emittentin ihr Risiko aus
den Zinscap-Optionsscheinen absichern kann. Daher wiirde die Emittentin, wenn
das vorzeitige Riickzahlungsrecht der Inhaber der Zinscap-Optionsscheine nicht
ausgeschlossen wiirde, die Zinscap-Optionsscheine entweder gar nicht begeben
oder die Emittentin wiirde die voraussichtlichen Kosten fiir die Auflésung des Ab-
sicherungsgeschiftes in den Riickzahlungsbetrag der Zinscap-Optionsscheine
einberechnen und so die Rendite der Investoren verringern. Investoren sollten da-
her sorgfiltig tliberlegen, ob sie meinen, dass dieses vorzeitige Riickzahlungsrecht,
das nur der Emittentin gewéhrt wird, fiir sie nachteilig ist und sollten, wenn sie
dieser Ansicht sind, nicht in die Zinscap-Optionsscheine investieren.]

[Logo der Erste Group Bank AG]

Offer Table for
Angebotsblatt fir

[Title of Interest-Cap-Warrants]
[Bezeichnung der Zinscap-Optionsscheine]

Erste Group Bank AG

issued under the Structured Notes Programme
emittiert unter dem Structured Notes Programme
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10.

11.

12.

13.

14.

15.

16.

17.

18.

Issuer:
Emittentin:
Form, Type:
Form, Art:
Currency:
Wahrung:
Volume:
Volumen:
Underlying:
Basiswert:
Base Interest Rate:
Basiszinssatz:
Option right:

Optionsrecht:

Commencement Date:
Laufzeitbeginn:
Exercise Date:
Ausubungstag:

Interest Determination
Date:
Zinsfestsetzungstag:
Expiry Date:
Verfallstag:

ISIN-Code:

Securities Identification
Number:

WKN:

Minimum exercise num-
ber:

Mindestausiibungsmenge:

Settlement:
Settlement:

Paying agent, presentati-

on agent and warrant
agent:

Zahl-, Einreich- und Opti-

onsstelle:

Issue price:
Ausgabepreis:
Initial issue price:
Erstausgabepreis:

Erste Group Bank AG

Erste Group Bank AG

[o]

[o]

[o]

[o]

[o]

[o]

[o]

[o]

[o]

[o]

Each Interest-Cap-Warrantholder shall be entitled to
receive on the payment dates in accordance with the
terms and conditions the settlement amount in the
relevant currency.

Jeder Inhaber von Zinscap-Optionsscheinen hat das
Recht, an den Falligkeitstagen nach Mafligabe der
Emissionsbedingungen den Einlésungsbetrag in der
festgelegten Wahrung ausbezahlt zu erhalten.

[o]

[o]

[o]

[o]

[®]
[®]
(o]
[®]
[®]

[®]
[®]
(o]
[®]

Cash-Settlement

Barzahlung

[Erste Group Bank AG] [other]
[Erste Group Bank AG] [andere]

will be determined by the Issuer from time to time
wird von der Emittentin laufend festgesetzt

[®]

[®]
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19.

20.

Listing:

Bdrsenotierung:

Website for notices:
Website fiir Bekanntma-
chungen:

[Stock Exchange Stuttgart (Euwax)] [Stock Exchange
Vienna] [Luxembourg Stock Exchange] [Warsaw
Stock Exchange] [Budapest Stock Exchange] [Bucha-
rest Stock Exchange (Bursa de Valori Bucuresti)]
[other] [not applicable] [Official Market] [Regulated
Market] [Parallel Market] [Official List] [as from] [ap-
plied for]

[Borse Stuttgart (Euwax)] [Wiener Borse] [Borse Lu-
xemburg] [Bérse Warschau] [Bérse Budapest] [Buka-
rester Borse (Bursa de Valori Bucuresti)] [andere]
[nicht anwendbar] [Amtlicher Handel] [Freiverkehr]
[Parallelmarkt] [Amtliche Liste] [ab] [beantragt]
[www.bourse.lu] [http://produkte.erstegroup.com]
[other]

[www.bourse.lu] [http://produkte.erstegroup.com]
[andere]
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Annex 7

Form of Final Terms for Certificates, Turbo-Certificates, Discount-Certificates and
Bonus-Certificates

Muster der Endgiiltigen Konditionen fiir Zertifikate, Turbo-Zertifikate, Discount-
Zertifikate und Bonus-Zertifikate

[Logo der Erste Group Bank AG]
Dated [®]

Final Terms®
Endgliltige Konditionen

Erste Group Bank AG

issue of
Emission von

[Aggregate Number of Tranche]
[Gesamtanzahl der Tranche]

[Title of Certificates] (the Certificates)
[Bezeichnung der Zertifikate] (die Zertifikate)

issued [on] [as from] [Issue Date] under the
emittiert [am] [ab dem] [Begebungstag] unter dem

STRUCTURED NOTES PROGRAMME

[A prospectus dated [®] as supplemented from time to time was approved pursuant to the
Luxembourg Act on Securities Prospectuses (loi relative aux prospectus pour valeurs

* Directive 2010/73/EU (the 2010 PD Amending Directive) amending the Prospectus Directive
2003/71/EC and the Transparency Directive 2004/109/EC increases the minimum denomination
threshold per debt security from €50,000 to €100,000, or its equivalent in another currency, for the
qualification of a debt security as wholesale debt with regard to the wholesale disclosure require-
ments and the exemptions under the Prospectus Directive. For the increased minimum denomina-
tion threshold to become applicable, the 2010 PD Amending Directive must be implemented into the
relevant national law of the jurisdictions into which the Prospectus has been passported and in
which Notes will be listed on a stock exchange and/or publicly offered and distributed.

* Die Richtlinie 2010/73/EU (die 2010 PR Anderungsrichtlinie), durch die die Prospektrichtlinie
2003/71/EG und die Transparenzrichtlinie 2004/109/EG geéandert werden, erhéht die fiir die Einord-
nung eines Schuldtitels als ein Schuldtitel fiir Gro8anleger in Bezug auf die entsprechenden Offen-
legungspflichten und die Ausnahmen gemé&Rl der Prospektrichtlinie mal3gebliche Schwelle der Min-
deststlickelung pro Schuldtitel von €50.000 auf €100.000, bzw. den entsprechenden Gegenwert in
einer anderen Wéhrung. Damit die erh6hte Schwelle der Mindeststiickelung Anwendung findet,
muss die 2010 PR Anderungsrichtlinie in das jeweilige nationale Recht der Rechtsordnungen, in die
der Prospekt notifiziert wurde und/oder in denen eine Bdrsennotierung bzw. ein éffentliches Ange-
bot und der Vertrieb der Schuldtitel erfolgen soll, umgesetzt werden.
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mobilieres) and was published and may be retrieved from the Issuer] [The public offer of

the Certificates is subject to the exemption from the prospectus requirement pursuant to

[the Luxembourg Act on Securities Prospectuses (loi relative aux prospectus pour valeurs
mobilieres)] [other]

[Ein gemal dem Luxemburgischen Wertpapierprospektgesetz (loi relative aux prospectus
pour valeurs mobilieres) gebilligter Prospekt vom [®].allenfalls ergdnzt um Nachtrédge wur-
de verdffentlicht und ist bei der Emittentin erhaltlich] [Das 6ffentliche Angebot der Zertifika-
te erfolgt unter Anwendung der Ausnahme von der Prospektpflicht gemafR [dem Luxem-
burgischen Wertpapierprospektgesetz (loi relative aux prospectus pour valeurs mobilie-
res)] [anderes]

[This document constitutes the Final Terms relating to the issue of the Certificates (which
term shall include Certificates, Turbo-Certificates, Bonus-Certificate and Discount-
Certificates) described herein. Terms used herein shall be deemed to be defined as such
for the purposes of the respective terms and conditions of the certificates (the Terms and
Conditions) set forth in the prospectus dated [®] as supplemented from time to time
which constitutes a base prospectus for the purposes of the Prospectus Directive (Direc-
tive 2003/71/EC) as amended (which includes the amendments made by the Directive
2010/73/EU (the 2010 PD Amending Directive) to the extent implemented in the Rele-
vant Member State) (the Prospectus Directive) (the Prospectus). This document con-
tains the Final Terms of the Certificates described herein for the purposes of Article 5.4 of
the Prospectus Directive and must be read in conjunction with such Prospectus as valid
from time to time (currently dated [insert relevant date]) [as so supplemented]. Full infor-
mation on the Issuer and the offer of the Certificates is only available on the basis of the
combination of this document, which shall include as an integral part the offer table relat-
ing to the issue of the Certificates attached hereto (the Offer Table) (together, the Docu-
ment or the Final Terms), and the most recently approved and published prospectus
relating to the Issuer's Structured Notes Programme. [The Prospectus [and the supple-
ment(s) to the Prospectus] [is] [are] available for viewing at [address] and [website] [and
copies may be obtained free of charge from [address]].]

[Dieses Dokument stellt die Endgliltigen Konditionen dar und bezieht sich auf die Emissi-
on der hierin beschriebenen Zertifikate (welcher Begriff Zertifikate, Turbo-Zertifikate, Bo-
nus-Zertifikate und Discount-Zertifikate umfasst). Die hierin verwendeten Begriffe haben
die fir sie in den im Prospekt vom [®] allenfalls erganzt um Nachtrage, der einen Basis-
prospekt gemal der Prospektrichtlinie (Richtlinie 2003/71/EG) allenfalls geéndert durch
die Richtlinie 2010/73/EU (die 2010 PR Anderungsrichtlinie) wie im jeweils Relevanten
Mitgliedstaat umgesetzt (die Prospektrichtlinie) darstellt (der Prospekt) enthaltenen
Bedingungen der jeweiligen Zertifikate (die Bedingungen) festgelegte Bedeutung. Dieses
Dokument enthalt gemal Artikel 5.4 der Prospektrichtlinie die Endgultigen Konditionen
der Zertifikate und ist nur mit dem jeweils aktuellen Prospekt (derzeit vom [Datum einfii-
gen]) gemeinsam zu lesen. Vollstdndige Informationen in Bezug auf die Emittentin und
das Angebot sind nur in der Gesamtheit dieses Dokuments samt dem flr die Emission der
Zertifikate relevanten Angebotsblatt (das Angebotsblatt), welches einen integralen Teil
dieses Dokuments bildet und diesem angeschlossen ist (zusammen das Dokument oder
die Endgiiltigen Konditionen), und dem zuletzt gebilligten und verdéffentlichten Prospekt
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betreffend das Structured Notes Programmeder Emittentin enthalten. [Der Prospekt [und
etwaige Nachtrage hierzu] [[ist] [sind] bei [Adresse] kostenlos erhaltlich und] [kann] [koén-
nen] [dort und] auf der Website [website] eingesehen werden.]

(When adding any other final terms consideration should be given as to whether such
terms constitute "significant new factors" and consequently trigger the need for a supple-
ment to the Prospectus under Article 16 of the Prospectus Directive.)

(Falls andere Endgiiltige Konditionen hinzugefligt werden, sollte erwégt werden, ob solche
Bedingungen "wichtige neue Umstédnde" darstellen und daher einen Nachtrag zum Pros-
pekt gemal Artikel 16 der Prospektrichtlinie notwendig machen wurden.)

[The Certificates are offered to [insert specified investor-category and restrictions, if appli-
cable].]

[Die Zertifikate werden ausschlieBlich [Investoren-Kategorie und gegebenenfalls Be-
schrankungen einfligen falls anwendbar] angeboten.]

[Include whichever of the following apply or specify as "Not Applicable” (N/A). Note that
the numbering should remain as set out below, even if "Not Applicable" is indicated for
individual paragraphs or sub-paragraphs. Italics denote directions for completing the Final
Terms.]

[Anwendbare Bestimmung einfligen oder als "Nicht anwendbar" (N/A) kennzeichnen. Ach-
tung: Reihenfolge der Nummerierung bleibt unveréndert, auch wenn einzelne Abschnitte
oder Unterabschnitte als "Nicht anwendbar" gekennzeichnet sind. Kursivschrift kenn-
zeichnet Erlduterungen fiir die Bearbeitung des Dokuments fiir die Endgiiltigen Konditio-
nen.]

The terms of this Document amend, supplement and vary the Conditions set out in the
Prospectus. If and to the extent the Conditions deviate from the terms of these Final
Terms, the terms of the Final Terms shall prevail. The Conditions so amended, supple-
mented or varied together with the relevant provisions of these Final Terms will form the
Conditions applicable to this Series of Notes.

Die im Prospekt festgelegten Bedingungen werden gemaR den Bestimmungen dieses
Dokumentes angepasst, erganzt, und verandert. Im Fall einer Abweichung von den Be-
dingungen gehen die Bestimmungen der Endgultigen Konditionen vor. Die entsprechend
angepassten, erganzten und geanderten Bedingungen und die entsprechenden Bestim-
mungen der Endglltigen Konditionen stellen zusammen die Bedingungen dar, die auf
diese Emission von Zertifikaten anwendbar sind.

[In case of Certificates linked to hedge funds insert: The Certificates economically repre-
sent a hedge fund and an investment therefore carries a high degree of risk. Hence only
a small part of the disposable funds should be invested into the Certificates and not all
disposable funds or funds financed by credit should be invested into the Certificates. An
investment into the Certificates 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 the Certificates.]
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\lnvestoren~Kategorie

[Bei Zertifikaten, die an einen Hedge Fonds gebunden sind, einfligen: Die Zertifikate
bilden wirtschaftlich einen Hedge Fonds ab und ein Investment stellt eine sehr riskante
Vermégensveranlagung dar. Es sollte von Anlegern daher nur ein kleiner Teil des frei
verfligbaren Vermdgens in derartige Produkte investiert werden, keinesfalls jedoch das
ganze Vermdégen oder per Kredit aufgenommene Mittel. Die Zertifikate werden Anlegern
angeboten, die besondere Kenntnis von Investmentangelegenheiten haben, Investoren
sollten nur an dem Investment teilnehmen, wenn sie in der Lage sind, die mit den Zertifi-
katen verbundenen Risiken sorgféltig abzuschétzen.]

[If applicable, insert: Investors should note that the terms and conditions of the Cer-
tificates provide for a right of early redemption by the Issuer only, and that Certifi-
cateholders receive a higher yield on their Certificates than they would if they were
also granted a right to early redeem the Certificates. Excluding the Certificatehold-
ers' right to redeem Certificates prior to their maturity is a precondition for the Is-
suer being able to hedge its exposure under the Certificates. Thus, without early
redemption by Certificateholders being excluded, the Issuer would not issue the
Certificates at all, or the Issuer would factor the potential hedging break costs into
the redemption amount of the Certificates, thus reducing the yield investors re-
ceive from the Certificates. Investors should therefore carefully consider whether
they think that a right of early redemption granted only to the Issuer would be to
their detriment, and should, if they think that this is the case, not invest in the Cer-
tificates.]

[Wenn anwendbar, einfligen: Investoren werden darauf hingewiesen, dass die Be-
dingungen der Zertifikate nur der Emittentin ein Recht auf vorzeitige Riickzahlung
gewdhren, und dass die Inhaber der Zertifikate eine hé6here Rendite auf ihre Zertifi-
kate erhalten, als wenn sie ebenfalls ein vorzeitiges Riickzahlungsrecht eingerdumt
erhalten wiirden. Der Ausschluss des vorzeitigen Riickzahlungsrechtes durch die
Inhaber der Zertifikate ist eine Voraussetzung dafiir, dass die Emittentin ihr Risiko
aus den Zertifikaten absichern kann. Daher wiirde die Emittentin, wenn das vorzei-
tige Riickzahlungsrecht der Inhaber der Zertifikate nicht ausgeschlossen wiirde,
die Zertifikate entweder gar nicht begeben oder die Emittentin wiirde die voraus-
sichtlichen Kosten fiir die Auflosung des Absicherungsgeschiftes in den Riickzah-
lungsbetrag der Zertifikate einberechnen und so die Rendite der Investoren verrin-
gern. Investoren soliten daher sorgfiltig (iberlegen, ob sie meinen, dass dieses
vorzeitige Riickzahlungsrecht, das nur der Emittentin gewéhrt wird, fiir sie nachtei-
lig ist und sollten, wenn sie dieser Ansicht sind, nicht in die Zertifikate investieren.]

1. Type of Certificate: [Share] [ADR/GDR] [Index] [Bond/Note] [Fund]
[Commodity] [Currency] [Interest Rate] [Man-
aged Portfolio] [Future] [Other] [Discount] [Bo-
nus] [Turbo-Long] [Turbo-Short] Certificates

Art des Zertifikates: [Aktien] [ADR/GDR] [Index] [Schuldtitel]
[Fonds] [Rohstoff] [W&hrungs] [Zinssatz] [Man-
aged Portfolio] [Termingeschéaft] [Andere] [Dis-
count] [Bonus] [Turbo-Long] [Turbo-Short] Zer-
tifikate
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ISIN, Securities Identification

Number:

ISIN, WKN:

[(i)] Series Number:
Nummer der Serie:

[(ii) Tranche Number:

Nummer der Tranche:]

Form of Certificates:
Verbriefung der Zertifikate:
Volume:

Volumen:

Underlying(s):

Basiswert(e):

- ISIN Code Underlying(s):

ISIN Code Basiswert(e):

- Currency Underlying(s):

Wahrung Basiswert(e):

- Relevant Exchange(s) of

Underlying(s):

MafRgebliche Borse(n)
de(s)(r) Basiswerte(s):
Minimum volume, denomina-
tion:

Mindestvolumen, Stiickelung:

Relevant Currency:
Festgelegte Wahrung:

see Offer Table

laut Angebotsblatt

[®]

[®]

[®] (If fungible with an existing Series, details of
that Series, including the date on which the
Certificates become fungible)

[®] (falls fungibel mit einer bestehenden Serie,
Beschreibung dieser Serie, einschliel3lich des
Tages, an dem die Zertifikate fungibel werden)
global note, bearer instrument
Sammelurkunde, Inhaberpapiere

see Offer Table

laut Angebotsblatt

[shares] [ADRs/GDRs] [indices] [bonds/notes]
[funds] [currencies] [commodities] [interest
rates] [managed portfolios] [futures] [other]
[insert description of Underlying(s); refer to FT,
if required] [insert further description of Under-
lying(s), and in case of a managed portfolio, in
particular the composition, management and
investment guidelines as well as to the man-
agement fee, if any; refer to annex, if required]
[Aktien] [ADRs/GDRs] [Indices] [Schuldtitel]
[Fonds] [Wahrungen] [Rohstoffe] [Zinssatze]
[Managed Portfolios] [Termingeschéft] [andere]
[Beschreibung de(r)(s) Basiswerte(s) einfligen;
Verweis auf EK, wenn notwendig] [weitere Be-
schreibung de(r)(s) Basiswerte(s) und, im Fall
eines Managed Portfolio, insbesondere die
Zusammensetzung, das Management und die
Veranlagungsrichtlinien sowie Informationen
zur Managementgeblihr, einfiigen; Verweis auf
Anhang, wenn notwendig]

see Offer Table

laut Angebotsblatt

see Offer Table

laut Angebotsblatt

see Offer Table

laut Angebotsblatt
see Offer Table

laut Angebotsblatt

[®]
[®]
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10.

11.

12.

13.

14.

15.

16.

17.

18.

Commencement Date:
Laufzeitbeginn:

Maturity Date:
Laufzeitende:

Minimum term:
Mindestlaufzeit:

Minimum remaining term:
Mindestrestlaufzeit:

Initial issue price:

Erstausgabepreis:

Exercise Value:
Auslbungskurs:
Barrier:

Barriere:

Maximum Redemption
Amount:
Maximaler Tilgungsbetrag:

Bonus:

Bonus:

Provisions relating to the cal-
culation of the Redemption
Amount:

Bestimmungen betreffend die
Berechnung des Tilgungsbe-
trages:

- Settlement method:

- Erflllungsart:

- Base Value:
- Basiskurs:

- Observation Dates:
- Beobachtungstage:
- Observation Value:
- Beobachtungswert:
- Coupon Amount:

see Offer Table

laut Angebotsblatt

see Offer Table

laut Angebotsblatt

[®] (for open-end-Cetrtificates)

[®] (bei open-end-Zetrtifikaten)

[®] (for open-end-Cetrtificates)

[®] (bei open-end-Zetrtifikaten)

[®] (for Certificates other than Turbo-
Certificates)

[®] (fiir Zertifikate, die keine Turbo-Zertifikate
sind)

see Offer Table (for Turbo-Certificates)

laut Angebotsblatt (fiir Turbo-Zertifikate)

see Offer Table (for Turbo-Certificates, Bonus-
Cettificates and Express-Certificates)

laut Angebotsblatt (fiir Turbo-Zertifikate, Bo-
nus-Zertifikate und Express-Zetrtifikate)

see Offer Table (for Discount-Certificates and
Bonus-Certificates)

laut Angebotsblatt (fiir Discount-Zertifikate und
Bonus-Zetrtifikate)

see Offer Table (for Bonus-Cetrtificates)

laut Angebotsblatt (fiir Bonus-Zertifikate)

[®] (only in case that terms and conditions
need to be varied or supplemented)

[®] (insert detailed provisions for the calculation
and adjustment of the Adjustment Factor)

[®] (nur wenn die Emissionsbedingungen
gedndert oder ergénzt werden sollen)

[®] (Detailierte Regelungen der Berechnung
und Anpassung des Anpassungsfaktors ein-
fligen)

[Cash Settlement] [Physical Settlement] [Either,
at the discretion of the Issuer]

[Erflillung durch Geldzahlung] [Erfillung durch
physische Lieferung des Basiswertes] [Eines
von beiden, nach Wahl der Emittentin]

[®] (if physical settlement is applicable)

[®] (wenn Effiillung durch physische Lieferung
des Basiswertes anwendbar ist)

[®] (for Express-Cetrtificates)

[®] (fiir Express-Zertifikate)

[®] (for Express-Cetrtificates)

[®] (fiir Express-Zertifikate)

[®] (insert details or formula for calculation of
coupon amount; for Express-Certificates)
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19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

- Kuponbetrag:

Exchange Rate:

Bezugsverhaltnis:

Provisions relating to the cal-
culation of the Final Value
and the substitute value:
Bestimmungen betreffend die
Berechnung des
Schlusskurses und Ersatz-
kurses:

Relevant Exchange / Deter-
mination Agent:

MaRgebliche Borse / Feststel-
lungsstelle:

Relevant Option Exchange:

MaRgebliche Optionenbdrse:

- Additonal / changes to Mar-
ket Disruption events:

- Additonal / changes to Ad-
justment Events:

- Weitere / Anderungen der
Marktstérungen:

- Weitere / Anderungen der
Anpassungsereignisse:

Supplemental provisions con-
cerning early redemption
and/or elimination of Underly-
ings:

Erganzende Regelungen zur
Kindigung und/oder zur Ent-
fernung einzelner Basiswerte:
Paying Agent:

Zahlstelle:

Listing:

Boérsenotierung:

First trading day:

Erster Handelstag:

Last trading day:

Letzter Handelstag:

[®] (Details oder Formel fiir die Berechnung
des Kuponbetrages einfiigen; fiir Express-
Zertifikate)

see Offer Table

[®] [insert definition of roll-over for Certificates
relating to future contracts]

laut Angebotsblatt

[®] [Definition von Roll-Over einfligen bei Zerti-
fikaten auf Termingeschéfte]

[Final Value] [other] (only in case that Condi-
tions need to be varied or supplemented)

[Schlusskurs] [Andere] (nur wenn die Bedin-
gungen gedndert oder ergdnzt werden sollen)

[®]

(@]

[®] (only in case that Conditions need to be
varied)

[®] (nur wenn die Bedingungen geédndert wer-
den sollen)

[®] (only in case that Conditions need to be
varied)

[®] (only in case that Conditions need to be
varied)

[®] (nur wenn die Bedingungen geéndert wer-
den sollen)

[®] (nur wenn die Bedingungen gedndert wer-
den sollen)

[®] (in particular in case that Underlying is a
basket)

[®] (insbesondere wenn Basiswert ein Korb ist)
see Offer Table

laut Angebotsblatt

see Offer Table

laut Angebotsblatt

see Offer Table

laut Angebotsblatt

see Offer Table

laut Angebotsblatt
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29.

30.

31.

32.

33.

34.

Estimate of total expenses
related to admission to trad-
ing:

Geschatzte Gesamtkosten
bezuglich der Zulassung zum
Handel:

Quotations:

Quotierungen:

(i) Securities depository:

Verwahrstelle:

(ii) Clearing System:

Clearing-System:

Announcements:
Bekanntmachungen:
Website for notices:

Website fir Bekanntmachun-
gen:

Host country of public offer:

[®]

[®]
[®]

(o]

see Offer Table

laut Angebotsblatt

[Oesterreichische Kontrollbank Aktiengesell-
schaft, Am Hof 4, A-1010 Vienna, Austria]
[other] (give name(s))

[Oesterreichische Kontrollbank Aktiengesell-
schaft, Am Hof 4, A-1010 Wien]

[andere] (Angabe von Einzelheiten)
[Clearstream Banking AG, Frankfurt, Bérsen-
platz 7 — 11, D-60313 Frankfurt am Main]
[Euroclear Bank S.A./N.V. (Euroclear Opera-
tor), 1. Boulevard du Roi Albert I, B-1210
Brussels]

[Clearstream Banking société anonyme, Lux-
embourg, 42 Avenue JF Kennedy, L-1855 Lux-
embourg]

[Oesterreichische Kontrollbank Aktiengesell-
schaft, Am Hof 4, A-1010 Vienna, Austria]
[other / additional Clearing System] (give
name(s) and number(s))

[Not Applicable]

[Clearstream Banking AG, Frankfurt, Bérsen-
platz 7 — 11, D-60313 Frankfurt am Main]
[Euroclear Bank S.A./N.V. (Euroclear Opera-
tor), 1. Boulevard du Roi Albert Il, B-1210
Brussel]

[Clearstream Banking société anonyme, Lu-
xembourg, 42 Avenue JF Kennedy, L-1855
Luxemburg]

[Oesterreichische Kontrollbank Aktiengesell-
schaft, Am Hof 4, A-1010 Wien]

[anderes / zusatzliches Clearing System] (An-
gabe von Einzelheiten)

[Nicht anwendbar]

[®] (insert announcement methods]

[®] (Bekanntmachungsmodalitéten einfiigen]
[www.bourse.lu]
[http://produkte.erstegroup.com] [other]

[www.bourse.lu]

[http://produkte.erstegroup.com] [andere]
[®] [the Prospectus was notified to the compe-
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tent authority]

Bestimmungsland des 6f- [®] [der Prospekt wurde der zustéandigen Be-
fentlichen Angebotes: hérde notifiziert]
35. Governing Law: Austrian law
Anwendbares Recht: Osterreichisches Recht
36. Binding Language: [German]
[English]

[German, with non-binding English translation]
[English, with non-binding German translation]

Bindende Sprache: [Deutsch]
[English]
[Deutsch, mit unverbindlicher englischer Uber-
setzung]
[Englisch, mit unverbindlicher deutscher Uber-
setzung]

37. Other final terms: [®]
Andere endgultige Kondi-
tionen:

[LISTING AND ADMISSION TO TRADING APPLICATION

These Final Terms comprise the final terms required to list and have admitted to trading
the issue of Certificates described herein pursuant to the Structured Notes Programme of

[®]]
[ANTRAG AUF BORSENOTIERUNG UND ZULASSUNG ZUM HANDEL

Diese Endgiiltigen Konditionen enthalten die Details, die erforderlich sind, um die hierin
beschriebenen Zertifikate gemaR dem Structured Notes Programm vom [®] an der Bérse
zu notieren und zum Handel zuzulassen.]

POST ISSUANCE INFORMATION

The Issuer will not provide any post-issuance information in relation to the underlying
other than as described in the Conditions and the Final Terms.

INFORMATIONEN NACH DER EMISSION

Die Emittentin wird nach Emission keine Informationen beziiglich der Basiswerte liefern,
ausgenommen wie in den Bedingungen und den Endgtiltigen Konditionen bestimmt.

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in these Final Terms
which is to be read together with the Prospectus referred to above.

VERANTWORTLICHKEIT
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Die Emittentin Gbernimmt die Verantwortung fir die Informationen, die diese Endgliltigen
Konditionen enthalten, welche gemeinsam mit dem Prospekt zu lesen sind.

Erste Group Bank AG
By: By:

Duly authorised Duly authorised

[ANNEX

Offer Table]

[ANNEX

Angebotsblatt]

[ANNEX?

Specific Risk Factors]
[ANNEX?

Spezielle Risikofaktoren]
[ANNEX*

Additional Taxation disclosure]
[ANNEX*

Zusatzliche Steuerinformationen]

3 Specific risk factors to be attached to the Final Terms if appropriate. / Spezielle Risikofaktoren einfligen
falls erforderlich.

4 Additional Tax disclosure to be attached to the Final Terms if appropriate. / Zusatzliche Steuerinforma-
tionen einflgen falls erforderlich.
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Annex 8

Form of Final Terms for Warrants and Interest-Cap-Warrants
Muster der Endgiiltigen Konditionen fiir Optionsscheine und Zins-
cap-Optionsscheine

[Logo der Erste Group Bank AG]
Dated [®]

Final Terms®
Endglltige Konditionen

Erste Group Bank AG

issue of
Emission von

[Aggregate Number of Tranche]
[Gesamtanzahl der Tranche]

[Title of Warrants] (the Warrants)
[Bezeichnung der Optionsscheine] (die Optionsscheine)

issued [on] [as from] [Issue Date] under the
emittiert [am] [ab dem] [Begebungstag] unter dem

STRUCTURED NOTES PROGRAMME

[A prospectus dated [®] as supplemented from time to time was approved pursuant to
the Luxembourg Act on Securities Prospectuses (/oi relative aux prospectus pour valeurs
mobilieres) and was published and may be retrieved from the Issuer] [The public offer of

*  Directive 2010/73/EU (the 2010 PD Amending Directive) amending the Prospectus Directive
2003/71/EC and the Transparency Directive 2004/109/EC increases the minimum denomination
threshold per debt security from €50,000 to €100,000, or its equivalent in another currency, for the
qualification of a debt security as wholesale debt with regard to the wholesale disclosure require-
ments and the exemptions under the Prospectus Directive. For the increased minimum denomination
threshold to become applicable, the 2010 PD Amending Directive must be implemented into the rele-
vant national law of the jurisdictions into which the Prospectus has been passported and in which
Notes will be listed on a stock exchange and/or publicly offered and distributed.

*  Die Richtlinie 2010/73/EU (die 2010 PR Anderungsrichtlinie), durch die die Prospektrichtlinie
2003/71/EG und die Transparenzrichtlinie 2004/109/EG geéndert werden, erhéht die fiir die Einord-
nung eines Schuldtitels als ein Schuldtitel fiir GroBanleger in Bezug auf die entsprechenden Offenle-
gungspflichten und die Ausnahmen gemé&l der Prospektrichtlinie ma3gebliche Schwelle der Mindest-
stiickelung pro Schuldtitel von €50.000 auf €100.000, bzw. den entsprechenden Gegenwert in einer
anderen Wéhrung. Damit die erhéhte Schwelle der Mindeststiickelung Anwendung findet, muss die
2010 PR Anderungsrichtlinie in das jeweilige nationale Recht der Rechtsordnungen, in die der Pros-
pekt notifiziert wurde und/oder in denen eine B6rsennotierung bzw. ein éffentliches Angebot und der
Vertrieb der Schuldtitel erfolgen soll, umgesetzt werden.
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the Warrants is subject to the exemption from the prospectus requirement pursuant to
[the Luxembourg Act on Securities Prospectuses (loi relative aux prospectus pour
valeurs mobiliéeres)] [other]

[Ein gemafl dem Luxemburgischen Wertpapierprospektgesetz (/oi relative aux prospec-
tus pour valeurs mobilieres) gebilligter Prospekt vom [®] allenfalls ergénzt um Nachtrage
wurde verdffentlicht und ist bei der Emittentin erhaltlich] [Das 6ffentliche Angebot der
Optionsscheine erfolgt unter Anwendung der Ausnahme von der Prospektpflicht gemaf
[dem Luxemburgischen Wertpapierprospektgesetz (loi relative aux prospectus pour va-
leurs mobilieres)] [anderes]

[This document constitutes the Final Terms relating to the issue of the Warrants (which
term shall include Warrants and Interest-Cap-Warrants) described herein. Terms used
herein shall be deemed to be defined as such for the purposes of the terms and condi-
tions of the warrants, or, as applicable, the interest-cap-warrants (the Terms and Condi-
tions) set forth in the prospectus dated [®] as supplemented from time to time which
constitutes a base prospectus for the purposes of the Prospectus Directive (Directive
2003/71/EC) as amended (which includes the amendments made by the Directive
2010/73/EU (the 2070 PD Amending Directive) to the extent implemented in the Rele-
vant Member State) (the Prospectus Directive) (the Prospectus). This document con-
tains the Final Terms of the respective Warrants described herein for the purposes of
Article 5.4 of the Prospectus Directive and must be read in conjunction with such Pro-
spectus as valid from time to time (currently dated [insert relevant date]) [as so supple-
mented]. Full information on the Issuer and the offer of the Warrants is only available on
the basis of the combination of this document, which shall include as an integral part the
offer table relating to the issue of the Warrants attached hereto (the Offer Table) (to-
gether the Document or the Final Terms), and the the most recently approved and pub-
lished prospectus relating to the Issuer's Structured Notes Programme. [The Prospectus
[and the supplement(s) to the Prospectus] [is] [are] available for viewing at [address] and
[website] [and copies may be obtained free of charge from [address]].]

[Dieses Dokument stellt die Endgiltigen Konditionen dar und bezieht sich auf die Emis-
sion der hierin beschriebenen Optionsscheine (welcher Begriff Optionsscheine und Zins-
cap-Optionsscheine umfasst). Die hierin verwendeten Begriffe haben die flr sie in den
im Prospekt vom [®] allenfalls ergdnzt um Nachtrage, der einen Basisprospekt geman
der Prospekitrichtlinie (Richtlinie 2003/71/EG) allenfalls geéandert durch die Richtlinie
2010/73/EU (die 2010 PR Anderungsrichtlinie) wie im jeweils Relevanten Mitgliedstaat
umgesetzt (die Prospektrichtlinie) darstellt (der Prospekt) enthaltenen Bedingungen
der Optionsscheine und Zinscap-Optionsscheine (die Bedingungen) festgelegte Bedeu-
tung. Dieses Dokument enthalt gemaR Artikel 5.4 der Prospektrichtlinie die Endgliltigen
Konditionen der jeweiligen Optionsscheine und ist nur mit dem Prospekt jeweils aktuellen
Prospekt (derzeit vom [Datum einfligen]) gemeinsam zu lesen. Vollstandige Informatio-
nen in Bezug auf die Emittentin und das Angebot sind nur in der Gesamtheit dieses Do-
kuments samt dem flr die Emission der Optionsscheine relevanten Angebotsblatt (das
Angebotsblatt), welches einen integralen Teil dieses Dokuments bildet und diesem
angeschlossen ist (zusammen das Dokument oder die Endgiiltigen Konditionen), und
dem zuletzt gebilligten und verdffentlichten Prospekt betreffend das Structured Notes
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Programmeder Emittentin enthalten. [Der Prospekt [und etwaige Nachtrage hierzu] [[ist]
[sind] bei [Adresse] kostenlos erhaltlich und] [kann] [kénnen] [dort und] auf der Website
[website] eingesehen werden.]

(When adding any other final terms consideration should be given as to whether such
terms constitute "significant new factors" and consequently trigger the need for a sup-
plement to the Prospectus under Article 16 of the Prospectus Directive.)

(Falls andere Endgliltige Konditionen hinzugefiigt werden, sollte erwégt werden, ob sol-
che Bedingungen "wichtige neue Umsténde" darstellen und daher einen Nachtrag zum
Prospekt geméR Artikel 16 der Prospektrichtlinie notwendig machen wurden.)

[The Warrants are offered to [insert specified investor-category and restrictions, if appli-
cable].]

[Die Optionsscheine werden ausschlieRlich [Investoren-Kategorie und gegebenenfalls
Beschrankungen einfligen falls anwendbar] angeboten.]

[Include whichever of the following apply or specify as "Not Applicable" (N/A). Note that
the numbering should remain as set out below, even if "Not Applicable" is indicated for
individual paragraphs or sub-paragraphs. lItalics denote directions for completing the
Final Terms.]

[Anwendbare Bestimmung einfiigen oder als "Nicht anwendbar" (N/A) kennzeichnen.
Achtung: Reihenfolge der Nummerierung bleibt unveréndert, auch wenn einzelne Ab-
schnitte oder Unterabschnitte als "Nicht anwendbar" gekennzeichnet sind. Kursivschrift
kennzeichnet Erlduterungen fiir die Bearbeitung des Dokuments fiir die Endgiiltigen
Konditionen.]

The terms of this Document amend, supplement and vary the Conditions set out in the
Prospectus. If and to the extent the Conditions deviate from the terms of these Final
Terms, the terms of the Final Terms shall prevail. The Conditions so amended, supple-
mented or varied together with the relevant provisions of these Final Terms will form the
Conditions applicable to this Series of Notes.

Die im Prospekt festgelegten Bedingungen werden gemafl den Bestimmungen dieses
Dokumentes angepasst, erganzt, und verandert. Im Fall einer Abweichung von den Be-
dingungen gehen die Bestimmungen der Endgultigen Konditionen vor. Die entsprechend
angepassten, erganzten und geanderten Bedingungen und die entsprechenden Bestim-
mungen der Endgiltigen Konditionen stellen zusammen die Bedingungen dar, die auf
diese Emission von Optionsscheinen anwendbar sind.

[If applicable, insert: Investors should note that the terms and conditions of the War-
rants provide for a right of early redemption by the Issuer only, and that Warran-
tholders receive a higher yield on their Warrants than they would if they were also
granted a right to early redeem the Warrants. Excluding the Warrantholders' right
to redeem Warrants prior to their maturity is a precondition for the Issuer being
able to hedge its exposure under the Warrants. Thus, without early redemption by
Warrantholders being excluded, the Issuer would not issue the Warrants at all, or
the Issuer would factor the potential hedging break costs into the redemption
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\lnvestoren~Kategorie

amount of the Warrants, thus reducing the yield investors receive from the War-
rants. Investors should therefore carefully consider whether they think that a right
of early redemption granted only to the Issuer would be to their detriment, and
should, if they think that this is the case, not invest in the Warrants.]

[Wenn anwendbar, einfiigen: Investoren werden darauf hingewiesen, dass die Be-
dingungen der Optionsscheine nur der Emittentin ein Recht auf vorzeitige Riick-
zahlung gewéhren, und dass die Inhaber der Optionsscheine eine héhere Rendite
auf ihre Optionsscheine erhalten, als wenn sie ebenfalls ein vorzeitiges Riickzah-
lungsrecht eingerdumt erhalten wiirden. Der Ausschluss des vorzeitigen Riickzah-
lungsrechtes durch die Inhaber der Optionsscheine ist eine Voraussetzung dafiir,
dass die Emittentin ihr Risiko aus den Optionsscheinen absichern kann. Daher
wiirde die Emittentin, wenn das vorzeitige Riickzahlungsrecht der Inhaber der Op-
tionsscheine nicht ausgeschlossen wiirde, die Optionsscheine entweder gar nicht
begeben oder die Emittentin wiirde die voraussichtlichen Kosten fiir die Auflésung
des Absicherungsgeschiftes in den Riickzahlungsbetrag der Optionsscheine ein-
berechnen und so die Rendite der Investoren verringern. Investoren sollten daher
sorgféltig liberlegen, ob sie meinen, dass dieses vorzeitige Riickzahlungsrecht,
das nur der Emittentin gewéhrt wird, fiir sie nachteilig ist und sollten, wenn sie
dieser Ansicht sind, nicht in die Optionsscheine investieren.]

1. Type of Warrant: [Call] [Put] Warrant
Art des Optionsscheines: [Kaufoptionsschein] [Verkaufsoptions-
schein]
2. ISIN, Securities Identification Num-
ber: see Offer Table
ISIN, WKN: laut Angebotsblatt
3. [(i)] Series Number: [®]
Nummer der Serie: [®]
[(il) Tranche Number: [®] (If fungible with an existing Series,

details of that Series, including the date
on which the Warrants become fungible)
Nummer der Tranche:] [®] (falls fungibel mit einer bestehenden
Serie, Beschreibung dieser Serie, ein-
schlieB3lich des Tages, an dem die Opti-
onsscheine fungibel werden)

4. Form of Warrants: global note, bearer instrument
Verbriefung der Optionsscheine: Sammelurkunde, Inhaberpapiere
5. Volume: see Offer Table
Volumen: laut Angebotsblatt
6. Underlying(s): [shares] [ADRs/GDRs] [indices]

[bonds/notes] [funds] [currencies] [com-
modities] [interest rates] [managed port-
folios] [futures] [other] [insert description
of Underlying(s); refer to FT, if required]
[insert further description of Underly-

ing(s), and in case of a managed portfo-
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10.

11.

Basiswert(e):

- ISIN Code Underlying(s):
ISIN Code Basiswert(e):

- Currency Underlying(s):
Wahrung Basiswert(e):

- Relevant Exchange(s) of Underly-
ing(s):

MaRgebliche Borse(n) de(s)(r) Ba-
siswerte(s):

Minimum exercise number, denomi-
nation, minimum exercise number:
Mindestausiibungsmenge, Stlicke-
lung, Mindestausiibungsmenge:
Relevant Currency:

Festgelegte Wahrung:
Commencement Date:
Laufzeitbeginn:

Expiry Date:

Verfallstag:

- Exercise Method:

- Ausuibungsart:

- Settlement Method:

- Erflllungsart:

lio, in particular the composition, man-
agement and investment guidelines as
well as to the management fee, if any;
refer to annex, if required)]

[Aktien] [ADRs/GDRs] [Indices] [Schuld-
titel] [Fonds] [Wahrungen] [Rohstoffe]
[Zinssatze] [Managed Portfolios] [Ter-
mingeschaft] [andere] [Beschreibung
de(r)(s) Basiswerte(s) einfiigen; Verweis
auf EK, wenn notwendig] [weitere Be-
schreibung de(r)(s) Basiswerte(s) und,
im Fall eines Managed Portfolio, insbe-
sondere die Zusammensetzung, das
Management und die Veranlagungsricht-
linien sowie Informationen zur Manage-
mentgeblihr, einfligen; Verweis auf An-
hang, wenn notwendig]

see Offer Table (not for Interest-Cap-
Warrants)

laut Angebotsblatt (nicht fiir Zinscap-
Optionsscheine)

see Offer Table (not for Interest-Cap-
Warrants)

laut Angebotsblatt (nicht fiir Zinscap-
Optionsscheine)

see Offer Table (not for Interest-Cap-
Warrants)

laut Angebotsblatt (nicht fiir Zinscap-
Optionsscheine)

see Offer Table

laut Angebotsblatt

[®]

(®]

see Offer Table

laut Angebotsblatt

see Offer Table

laut Angebotsblatt

see Offer Table

laut Angebotsblatt

[cash settlement] [physical settlement]
[Either, at the discretion of the Issuer]
(for Warrants other than Interest-Cap-
Warrants)

[Erfillung durch Zahlung des Einl6-
sungsbetrages] [Erflillung durch physi-
sche Lieferung der Basiswerte] [Eines
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12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

Base Value:

Basiskurs:

Initial issue price:
Erstausgabepreis:

Base Interest Rate:
Basiszinssatz:

Exercise Date:
Ausubungstag:

Interest Determination Date:
Zinsfestsetzungstag:

Provisions for calculation of Settle-
ment Amount:

Bestimmungen flr Berechnung des
Einldsungsbetrages:

Calculation Value for Settlement
Amount:

Rechenwert flr Einlésungsbetrag:
Valuation Date:

Bewertungstag:

Exchange Rate:

Bezugsverhaltnis:

Provisions relating to the calculation
of Final Value, Final Price and sub-
stitute value:

Bestimmungen betreffend die
Berechnung des Schlusskurses,
Schlussabrechnungspreises und
Ersatzkurses:

Relevant Exchange / Determination
Agent:

MaRgebliche Borse / Feststellungs-
stelle:

Relevant Option Exchange:
MaRgebliche Optionenbdrse:

von beiden, im Ermessen der Emittentin]
(fiir Optionsscheine, die keine Zinscap-
Optionsscheine sind)

see Offer Table (for Warrants other than
Interest-Cap-Warrants)

laut Angebotsblatt (fiir Optionsscheine,
die keine Zinscap-Optionsscheine sind)
see Offer Table (for Interest-Cap-
Warrants)

laut Angebotsblatt (fiir Zinscap-
Optionsscheine)

see Offer Table per cent. (for Interest-
Cap-Warrants)

laut Angebotsblatt (fiir Zinscap-
Optionsscheine)

see Offer Table (for Interest-Cap-
Warrants)

laut Angebotsblatt (fiir Zinscap-
Optionsscheine)

see Offer Table (for Interest-Cap-
Warrants)

laut Angebotsblatt (fiir Zinscap-
Optionsscheine)

[®] (for Interest-Cap-Warrants)

[®](fiir Zinscap-Optionsscheine)

[®] (for Interest-Cap-Warrants)

[®] (fiir Zinscap-Optionsscheine)

(o]

[®]

(o]

(o]

[®] (only in case that Conditions need to
be varied or supplemented)

[®] (nur wenn die Bedingungen geédndert
oder ergénzt werden sollen)

[®]

[®]

[®] (only in case that Conditions need to
be varied)

[®] (nur wenn die Bedingungen geédndert
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24.

25.

26.

27.

28.

29.

30.

31.

32.

Additonal / changes to Adjustment
Events:

Weitere / Anderungen der Anpas-
sungsereignisse:

Supplemental provisions concerning
early redemption and/or elimination
of Underlyings:

Erganzende Regelungen zur Kindi-
gung und/oder zur Entfernung ein-
zelner Basiswerte:

Paying Agent, Presentation Agent
and Warrant Agent:

Zahl-, Einreich- und Optionsstelle:
Listing:

Bdérsenotierung:

First trading day:

Erster Handelstag:

Last trading day:

Letzter Handelstag:

Estimate of total expenses related to
admission to trading:

Geschatzte Gesamtkosten beziglich
der Zulassung zum Handel:
Quotations:

Quotierungen:

(i) Securities depository:

Verwahrstelle:

(i) Clearing System:

werden sollen)

[®] (only in case that Conditions need to
be varied)

[®] (nur wenn die Bedingungen geédndert
werden sollen)

[®] (in particular in case that Underlying
is a basket]

[®] (insbesondere wenn Basiswert ein
Index ist)

see Offer Table

laut Angebotsblatt

see Offer Table

laut Angebotsblatt

see Offer Table

laut Angebotsblatt

see Offer Table

laut Angebotsblatt

[®]

[®]

[®]

[®]

see Offer Table

laut Angebotsblatt

[Oesterreichische Kontrollbank Aktien-
gesellschaft, Am Hof 4, A-1010 Vienna,
Austria]

[other] (give name(s))
[Oesterreichische Kontrollbank Aktien-
gesellschaft, Am Hof 4, A-1010 Wien]
[andere] (Angabe von Einzelheiten)
[Clearstream Banking AG, Frankfurt,
Borsenplatz 7 — 11, D-60313 Frankfurt
am Main]

[Euroclear Bank S.A./N.V. (Euroclear
Operator), 1. Boulevard du Roi Albert Il,
B-1210 Brussels]

[Clearstream Banking société anonyme,
Luxembourg, 42 Avenue JF Kennedy, L-
1855 Luxembourg]

[Oesterreichische Kontrollbank Aktien-
gesellschaft, Am Hof 4, A-1010 Vienna,
Austria]

[other / additional Clearing System] (give
name(s) and number(s))

[Not Applicable]
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33.

34.

35.

36.

37.

38.

Clearing-System:

Announcements:
Bekanntmachungen:

Website for notices:
Website fiir Bekanntmachungen:
Host country of public offer:

Bestimmungsland des 6ffentlichen
Angebotes:

Governing Law:

Anwendbares Recht:

Binding Language:

Bindende Sprache:

Other final terms:
Andere endgiiltige Konditionen:

[Clearstream Banking AG, Frankfurt,
Borsenplatz 7 — 11, D-60313 Frankfurt
am Main]

[Euroclear Bank S.A./N.V. (Euroclear
Operator), 1. Boulevard du Roi Albert Il,
B-1210 Brussel]

[Clearstream Banking société anonyme,
Luxembourg, 42 Avenue JF Kennedy, L-
1855 Luxemburg]

[Oesterreichische Kontrollbank Aktien-
gesellschaft, Am Hof 4, A-1010 Wien]
[anderes / zusatzliches Clearing System]
(Angabe von Einzelheiten)

[Nicht anwendbar]

[®] (insert announcement methods]

[®] (Bekanntmachungsmodalitéten ein-
fligen]

see Offer Table

laut Angebotsblatt

[®] [the Prospectus was notified to the
competent authority]

[®] [der Prospekt wurde der zustandigen
Behorde notifiziert]

Austrian law

Osterreichisches Recht

[German]

[English]

[German, with non-binding English trans-
lation]

[English, with non-binding German trans-
lation]

[Deutsch]

[English]

[Deutsch, mit unverbindlicher englischer
Ubersetzung]

[Englisch, mit unverbindlicher deutscher
Ubersetzung]

[®]

[®]

[LISTING AND ADMISSION TO TRADING APPLICATION

These Final Terms comprise the final terms required to list and have admitted to trading
the issue of Warrants described herein pursuant to the Structured Notes Programme of

[®]]

[ANTRAG AUF BORSENOTIERUNG UND ZULASSUNG ZUM HANDEL
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Diese Endglltigen Konditionen enthalten die Details, die erforderlich sind, um die hierin
beschriebenen Optionsscheine gemak dem Structured Notes Programm vom [®] an der
Bdrse zu notieren und zum Handel zuzulassen.]

POST ISSUANCE INFORMATION

The Issuer will not provide any post-issuance information in relation to the underlying
other than as described in the Conditions and the Final Terms.

INFORMATIONEN NACH DER EMISSION

Die Emittentin wird nach Emission keine Informationen beziiglich der Basiswerte liefern,
ausgenommen wie in den Bedingungen und den Endgiltigen Konditionen bestimmt.

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in these Final Terms which
is to be read together with the Prospectus referred to above.

VERANTWORTLICHKEIT

Die Emittentin ibernimmt die Verantwortung fir die Informationen, die diese Endgliltigen
Konditionen enthalten, welche gemeinsam mit dem Prospekt zu lesen sind.

Erste Group Bank AG
By: By:

Duly authorised Duly authorised

[ANNEX

Offer Table]
[ANNEX
Angebotsblatt]
[ANNEX®

Specific Risk Factors]

5 Specific risk factors to be attached to the Final Terms if appropriate. / Spezielle Risikofaktoren einfigen
falls erforderlich.
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[ANNEX®

Spezielle Risikofaktoren]
[ANNEX®

Additional Taxation disclosure]
[ANNEX®

Zusatzliche Steuerinformationen]

A

® Additional Tax disclosure to be attached to the Final Terms if appropriate. / Zusatzliche Steuerinforma-

tionen einflgen falls erforderlich.
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Annex 9
2006 Notes Documents

This Annex 9 contains the offer tables, final terms and terms and conditions (the "2006
Notes Documents") relating to four series of notes (together the "2006 Notes") which
have been issued by Erste Group Bank (under its former name "Erste Bank der
oesterreichischen Sparkassen AG") under the base prospectus dated 23 January 2006.
The 2006 Notes have been issued as tap issues without a pre-determined offer period. In
order to continue to offer the 2006 Notes under this Prospectus, the 2006 Notes Docu-
ments have been supplemented with an English translation and are hereby incorporated
into this Prospectus.
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The following contains a non-binding English translation of the German original final terms. For ease of reference, the translated text is presented in italics.

ANGEBOT IM UBERBLICK
OFFER TABLE

INDEX-ZERTIFIKATE
INDEX-CERTIFICATES

DER

ERSTES

DER OESTERREICHISCHEN SPARKASSEN AG

Laufzeitbeginn:
Commencement Date:
Waéhrung des Produktes:
Currency:

Mindestanzahl, Stiickelung:

Minimum volume, denomination:

Zahlstelle:
Paying Agent:
Borsenotierung:

Listing:
Quotierung:

Quotations:
Internet:

24.03.2006

24 March 2006

Euro (€)

Euro (€)

1 (Stucknotiz)

1 (Stiicknotiz)

Erste Bank der oesterreichischen Sparkassen AG

Erste Bank der oesterreichischen Sparkassen AG

Borse Stuttgart (Euwax), Freiverkehr: ab 27.03.2006

Borse Wien, Geregelter Freiverkehr: ab 27.03.2006

Stuttgart Stock Exchange (Bérse Stuttgart) (EUWAX), Regulated Market (Freiverkehr):from 27 March 2006
Vienna Stock Exchange (Bérse Wien), Second Regulated Market (Geregelter Freiverkehr): ~ from 27 March 2006
AuBerborsliche Kurse werden von der Erste Bank auf der Reutersseite ,ERSTEOQ2" quotiert.

sell and buy quotations will be published by the Issuer on Reuters page ,ERSTE02",
www.erstebank-derivate.com
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http://www.erstebank-derivate.com/

ISIN-Code MaRgeb. Borse E
ISIN-Cod Wah o L rster Letzter KEST .
Produkt WKN B BW(’? © Sv&u*ng des BW Vol BZV ** . Handelstag in | Handelstag in JIN = | Erstaus:
asiswe olumen L_au_f_zeltende/ Deutschland | Deutschland | Settlement CELEIES
ISIN-Code  |securities Relevant Excha| Einlosungstag Withh | nitial
Product Underlying ISIN of Currency of| Volume | nge : First trading | Last trading | Settlement | olding
Number . . Exchange of Maturity Date g . Issue
Underlying Underlying Underlving* Rate day in day in Tax Price
ying Germany Germany Y/N***
ATO000AO0OMUB|EB1CHK ATX AT0000999982 EUR Vienna 1.000.000 | 0,01 19.12.2025 27.03.2006 17.12.2025 cash ‘¢ 40,93
ATO000AOOMV6|EB1CHN| CECE Extended Index [ATOO00AQODT9 EUR Vienna 1.000.000 | 0,01 19.12.2025 27.03.2006 17.12.2025 cash ‘3/ 14,80

*) Basiswert
**)  Bezugsverhaltnis .
***)  Kapitalertragssteuer (in Osterreich) - Withholding Tax (in Austria)

294




The following contains a non-binding English translation of the German original final terms. For ease of reference, the translated text is presented in italics.

ANGEBOT IM UBERBLICK

OFFER TABLE

INDEX-ZERTIFIKATE
INDEX-CERTIFICATES

DER

ERSTES

DER OESTERREICHISCHEN SPARKASSEN AG

Laufzeitbeginn:
Commencement Date:
Waéhrung des Produktes:
Currency:

Mindestanzahl, Stiickelung:

Minimum volume, denomination:

Zahlstelle:
Paying Agent:
Borsenotierung:

Listing:
Quotierung:

Quotations:
Internet:

16.02.2006

16 February 2006
Euro (€)

Euro (€)

1 (Stucknotiz)

1 (Stiicknotiz)

Erste Bank der oesterreichischen Sparkassen AG
Erste Bank der oesterreichischen Sparkassen AG
Borse Stuttgart (Euwax), Freiverkehr: ab 17.02.2006
Borse Wien, Geregelter Freiverkehr: ab 17.02.2006
Stuttgart Stock Exchange (Bérse Stuttgart) (EUWAX), Regulated Market (Freiverkehr): from 17 February 2006

Vienna Stock Exchange (Bbérse Wien), Second Regulated Market (Geregelter Freiverkehr):
AulRerborsliche Kurse werden von der Erste Bank auf der Reutersseite ,ERSTEOQ2" quotiert.
sell and buy quotations will be published by the Issuer on Reuters page ,ERSTE02",

www.erstebank-derivate.com
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***)

Kapitalertragssteuer (in Osterreich) - Withholding Tax (in Austria)
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ISIN-Code i MaRgeb. Borse Erster Letzter KEST
Produkt | WKN Basiswert PR | VBT | desBW | B2V | useitenges | Handelstag in | Handelstag in JN | Erstaus
i Deutschland | Deutschland | Settlement . 9 P
ISIN-Cod » Excha| Einlésungstag Withh »
-Lode  |Securities] . Relevant . . . : Initial
Product Underlying ISIN of Currency of| Volume | nge 3 First trading | Last trading | Seftlement | olding
Number . . Exchange of Maturity Date g . Issue
Underlying Underlying Underlving* Rate day in day in Tax Price
ying Germany Germany Y/N***
ATOO000AO0D99 | EB1A3H CECE Index AT0000726476 EUR Vienna 1.000.000 | 0,01 19.12.2025 17.02.2006 17.12.2025 cash J 23,18
ATOOOOAOODA9 | EB1A3J SETX Index AT0000505276 EUR Vienna 1.000.000 | 0,01 19.12.2025 17.02.2006 17.12.2025 cash J 15,15
*) Basiswert
**)  Bezugsverhaltnis




The following contains a non-binding English translation of the German original final terms. For ease of
reference, the translated text is presented in italics.

Endgultige Konditionen

Final Terms

Nr. 2 vom 24.03.2006
Nr. 2 dated 24 March 2006
Angebotsprogramm vom 23.01.2006
Offer Programme dated 23 January 2006

der
by
Erste Bank der oesterreichischen Sparkassen AG
von
of
Index-Zertifikaten

Index-Certificates

Vollstandige und umfassende Angaben liber die Erste Bank der oesterreichischen Sparkassen
AG sowie liber das Angebotsprogramm und die einzelnen Wertpapieremissionen sind dem
Basisprospekt der Erste Bank der oesterreichischen Sparkassen AG vom 23. Janner 2006 zu
entnehmen, welcher zusammen mit diesen Endgiltigen Konditionen zu lesen ist. Der
Basisprospekt ist bei der Erste Bank der oesterreichischen Sparkassen AG Borsegasse 14,
1010 Wien, zu den iblichen Geschiéftszeiten erhaltlich. Diese Endgiltigen Konditionen
vervollstindigen gleichzeitig die Rahmenwertpapierbedingungen der Erste Bank der
oesterreichischen Sparkassen AG (Anlage 1 des Basisprospekts vom 23. Janner 2006).

Complete and comprehensive information regarding Erste Bank der oesterreichischen
Sparkassen AG as well as regarding the offer programme and each issue of notes can be
retrieved from the Base Prospectus of Erste Bank der oesterreichischen Sparkassen AG dated
23 January 2006, which should be read together with these Final Terms. The Base Prospectus
is available at Erste Bank der oesterreichischen Sparkassen AG Bérsegasse 14, 1010 Vienna,
at the usual business hours. These Final Terms at the same time complete the terms and
conditions of Erste Bank der oesterreichischen Sparkassen AG (Annex 1 to the Base
Prospectus dated 23 January 2006).

Angaben gemaf Angaben gemal Verordnung (EG) Endguiltige Konditionen
Rahmenwertpapier- | 809/2004 Kapitel V des Basisprospektes
bedingungen

Information Information pursuant to EC-Regulation Final Terms
pursuant to the 809/2004 chapter V of the base
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terms and prospectus
conditions

1 ,4.1.1 Art des Wertpapiers*’ Index-Zertifikat
,4.1.1 Type of Security” Index-Certificate

2 L4.1.1 ISIN® Siehe Spalte ,ISIN-Code Produkt® im Angebot

im Uberblick

,4.1.1 ISIN” See Offer Table column ,ISIN-Code"

3 ,4.1.1. Typ des Wertpapiers“ Nicht anwendbar
,4.1.1. Typ of Security* Not applicable

4 +4.1.4 Klassifizierung des Wertpapiers* Inhaberwertpapiere
,4.1.4 Form of Security” Bearer securities

5 415 Wahrung des  strukturierten | Siehe Zeile ,Wahrung des Produkts® im Angebot
Wertpapiers* im Uberblick
,4.1.5 Currency of the Structured Notes*” See Offer Table column ,Currency”

6 ,4.1.7 Auslbungsart® Nicht anwendbar
,4.1.7 Exercise Style“ Not applicable

7 »4.1.7 Auslibungstag” Nicht anwendbar
,4.1.7 Exercise Date” Not applicable

8 »4.1.7 Ausibungspreis® bzw. ,,Basispreis“b Siehe Spalte ,Auslbungspreis® im Angebot im
bzw. ,Basiszinssatz*’ Uberblick
,4.1.7 Exercise  Price" respectively | See Offer Table column ,Exercise Price"
"Underlying Price“ respectively "Base
Rate"

9 ,4.1.7 Barriere” Nicht anwendbar
,4.1.7 Barrier” Not applicable

10 ,4.1.7 Basiswert" Siehe Spalte ,Basiswert® im Angebot im

Uberblick

,4.1.7 Underlying*” See Offer Table, column ,Underlying"

11 Typ Nicht anwendbar

Type Not applicable
12 Beschreibung Basiswert® Fir auf Aktien lautende Index-Zertifikate:

Den Basiswert bildet die jeweilige Aktie (siehe
Spalte ,ISIN-Code BW* im Angebot im
Uberblick) in folgender Wéhrung: (siehe Spalte
,Whrg BW* im Angebot im Uberblick).

Fur auf Indizes lautende Index-Zertifikate:
Beschreibung der Indizes:

! Angabe des strukturierten Wertpapiers, das Gegenstand der Wertpapieremission ist. — Information regarding the
Structured Note which is being issued.
2 Call oder Put bzw. Long oder Short - Call or Put or Long or Short
% Call oder Put bzw. Long oder Short - Call or Put or Long or Short
4 Inhaberpapier/Namenspapier — Bearer Security/Registered Security
° Die Ausiibung erfolgt entweder automatisch oder durch den Wertpapierinhaber; American style: Die Austibung
erfolgt innerhalb der Auslibungsfrist; European style: Die Ausiibung erfolgt am Auslibungstag, welcher dem
Laufzeitende (siehe ,4.1.7 Laufzeitende®) entspricht.
The exercise either happens automatically or by the noteholder; American style: Exercising is effected within the
Exercise Period; European Style: Exercising is effected on the Exercise Date, which corresponds with the
Maturity Date (see "4.1.7 Maturity Date).
® Bei Optionsscheinen — For Warrants

Bei Zinscap Optionsscheinen - For Interest-Cap Warrants
8 Bei Aktien: Emittent/in und ISIN-Nummer. - For Shares: Issuer and ISIN
Bei Indices: Bezeichnung des Index und Beschreibung, falls der Index von der Emittentin zusammengestellt wird.
Wird der Index nicht von der Emittentin zusammengestellt, Angabe des Ortes, wo Informationen zu diesem Index

zu finden sind.

Bei Zinscaps: Beschreibung des Zinssatzes, sowie dessen Berechnung und Festsetzung.
Bei Rohstoffen: Kurs des jeweiligen Rohstoffes und ISIN-Nummer.
Weiters ist die Wahrung des Basiswertes anzugeben.

For Indices: Name of the Index and a description in case the Index is developed by the Issuer.

In case the Index is not developed by the Issuer, insert information regarding the place where information
regarding this Index can be retrieved from.
For interest caps: Description of the interest rate, its calculation and fixing.
For commodities: Price of the respective commodity and ISIN.
Further, insert the currency of the Underlying.
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Description of the Underlying

CECE eXTended Index ,,CECExt®

Der CECExt® ist ein von der Wiener Borse AG
(der ,Sponsor) auf real-time - Basis berechneter
und verdffentlichter Preisindex und besteht aus
den Blue Chips der im CECE® Composite Index
[CECE®] und im South-East Europe Traded
Index [SETX®] enthaltenen Aktien, welche an
den Bdrsen der Region Zentral-, Ost- und
Siidosteuropa gehandelt werden.

Die Aktien werden nach ihrer
Marktkapitalisierung gewichtet, wodurch sich
unterschiedliche Gewichtungen und somit
Einfluss auf den Wert des CECExt® er(geben.
Weitere Informationen zum CECExt™ sind auf
der Homepage der Wiener Bodrse AG

www.wbag.at enthalten.

Austrian Traded Index (ATX®)

Der ATX® ist ein von der Wiener Bérse (der
~oponsor‘) entwickelter, auf real-time - Basis
berechneter und veroffentlichter Preisindex, der
das Blue-Chip-Segment des 6&sterreichischen
Aktienmarktes abdeckt und die rund 20
liquidesten Aktien der Wiener Borse enthalt. Die
Aktien werden nach ihrer Marktkapitalisierung
gewichtet, wodurch sich unterschiedliche
Gewichtungen und somit Einfluss auf den Wert
des ATX® ergeben.

Weitere Informationen zum ATX® sind auf der
Homepage der Wiener Bérse AG www.wbag.at
enthalten.

Bei den Indizes handelt es sich um fiir die
Wiener Bérse AG geschilitzte Marken, zu deren
Verwendung die  Emittentin  die  nicht
ausschlieBliche Genehmigung erteilt wurde.

"For Index-Certificates based on shares:

The Underlying consists of the respective share
(see Offer  Table column ,ISIN-Code
Underlying") in the following currency (see Offer
Table, column ,Currency Underlying")

For Index-Certificates based on Indices:
Description of the Indices:

CECE eXTended Index ,,CECExt®

The CECEx(® is a price index calculated and
published on a real-time basis by the Vienna
Stock Exchange (the "Sponsor") consisting of
the blue chips of the shares contained in the
CECE® Composite Index [CECE®] and the
South-East Europe Traded Index [SETX®],
which are traded on exchanges in Central-,
Eastern-, and Southeastern Europe.

The shares are weighted according to their
market  capitalisation, whereby  different
weightings and thus an impact on the value of
the CECEXxt® occur.

Further information regarding the CECExt® can
be found on the homepage of the Vienna Stock

Exchange (www.wbag.at).

Austrian Traded Index (ATX®)
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The Austrian Traded Index (ATX®) is a price
index developed by the Vienna Stock Exchange
(the "Sponsor”), calculated and published on a
real-time basis, covering the Blue-Chip-Segment
of the Austrian stock market und including
roundly 20 of the most liquid stocks of the
Vienna Stock Exchange. The shares are
weighted  according to their  market
capitalisation, whereby different weightings and
thus an impact on the value of the ATX® occur.

Further information on the ATX® can be found
on the homepage of the Vienna Stock Exchange

(www.wbag.at).

The Indices are protected trademarks of the
Vienna Stock Exchange. The Issuer has been
granted the right to non-exclusively use the
Indices by the Vienna Stock Exchange."

,4.1.7 Exchange Rate*

13 ,4.1.7 Bezugsverhaltnis®

Siehe ,BZV* im Angebot im Uberblick
See Offer Table, column ,Exchange Rate"

14 »4.1.7 Bonusbetrag“

Nicht anwendbar

,4.1.7 Bonus Amount” Not applicable
15 ,4.1.7 CAP und/oder FLOOR* Nicht anwendbar
,4.1.7 CAP and/or FLOOR" Not applicable
16 »4.1.7 Feststellungstag® Nicht anwendbar
,4.1.7 Determination Date” Not applicable
17 »4.1.7 Kupon p.a.” Nicht anwendbar
,4.1.7 Coupon p.a.” Not applicable
18 »4.1.7 Kiindigung* Anwendbar
,4.1.7 Early Redemption* Applicable
19 »4.1.7 Partizipation® Nicht anwendbar
,4.1.7 Participation® Not applicable
19 »4.1.7 Restwertermittlung“ Nicht anwendbar
,4.1.7 Residual Value Calculation” Not applicable

20 ,4.1.7  Schlusskurs*™
abrechungspreis“11

Calculation Price”

LSchluss-

»,4.1.7 Final Price* respectively ,Final

Der Schlusskurs entspricht dem Kurs des
jeweiligen Basiswertes, der am jeweiligen
Laufzeitende von der jeweils MaRgeblichen
Borse festgestellt und veroffentlicht wird.

The Final Price equals the price of the
respective Underlying which is calculated and
published at Maturity Date by the Relevant

,4.1.9 Commencement Date”

Stock Exchange.

21 ,4.1.7 Settlement*™ Cash

,4.1.7 Settlement” Cash
22 ,4.1.7 Startwert” Nicht anwendbar

,4.1.7 Initial Value® Not applicable
23 ,4.1.7 Zinsberechnungsmethode*™ Nicht anwendbar

,4.1.7 Interest Calculation Method” Not applicable
24 »4.1.7 Zinslaufbeginn® Nicht anwendbar

,4.1.7 Interest Commencement Date“ Not applicable
25 +4.1.7 Umrechnung® Nicht anwendbar

,4.1.7 Conversion“ Not applicable
26 4.1.9 Laufzeltbeglnn bzw. 24.03.2006

valutatag

24 March 2006

27 ,4.1.9 Laufzeitende“™ bzw. ,Verfallstag

Siehe Spalte ,Laufzeitende” im Angebot im

o FLOOR ist lediglich bei Range Turbo Zertifikaten anzugeben. — Insert FLOOR only for Range Turbo Certificates
Angabe des Schlusskurses bzw. seine Berechnung. — Information regarding the Final Price or its calculation.

! Bei Optionsscheinen auf Indices — For Warrants on Indices

Cash Settlement oder effektive Lieferung. — Cash settlement or physical delivery
® Die Zinsberechnungsmethode hat zu enthalten: Enddatum fir die Berechnung der Zinsen sowie den
Zlnszahlungstag — The Interest Calculation Method needs to include the final date for the calculation of interest

as well as the Interest Payment Date.
* Bei Optionsscheinen — For Warrants

5 Bei Zertifikaten mit keiner im Voraus fixierter Endfalligkeit ist ,open-end“ anzugeben. — For Cetrtificates without

a fixed final maturity insert "open-end".
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,4.1.9 Maturity Date" or ,Expiry Date"

Uberblick
See Offer Table column ,Maturity Date"

28 ,4.1.10 Ubertragbarkeit der Wertpapiere* Anwendbar
,4.1.10 Transferability of the Notes” Applicable

29 +4.1.12 Bewertungstag* Nicht anwendbar
,4.1.12 Valuation Date*” Not applicable

30 ,4.1.12 Falligkeitstag” 3 Bankarbeitstage nach dem Laufzeitende
,4.1.12 Payment Date*“ 3 Banking Days after the Maturity Date

31 4112 MaRgebliche Borse Siehe Spalte ,Mallgeb. Borse des BW® im

Festlegungsstelle®

Angebot im Uberblick

,4.1.12 Relevant See Offer Table column ,Relevant Stock
Exchange/Determination Agent” Exchange of the Underlying"
32 ,4.1.13 Lieferung der Wertpapiere*'’ Nicht anwendbar
,4.1.13 Delivery of the Notes* Not applicable
33 »4.1.13 Zahlungstermin Entspricht dem Falligkeitstag
,4.1.13 Payemnt Deadline* Equals the Payment Date

34 +4.2.3 Marktstérung®

Wird am Laufzeitende der Schlusskurs des
Basiswertes nicht festgestellt und verdffentlicht
oder liegt nach Auffassung der Emittentin an
diesem Tag eine Marktstérung vor, dann wird
das Laufzeitende auf den néachstfolgenden
Borsegeschaftstag, an dem der Basiswertes
festgestellt und verdéffentlicht wird, bzw. keine
Marktstoérung mehr vorliegt, verschoben. Wird
aufgrund der vorstehenden Bestimmungen das
Laufzeitende auf den 5. Bérsegeschaftstag nach
dem planmaRigen Laufzeitende verschoben,
und kann auch an diesem Tag kein Schlusskurs
des Basiswertes festgestellt werden bzw. liegt
nach Auffassung der Emittentin an diesem Tag
eine  Marktstérung vor, gilt dieser 5.
Borsegeschaftstag nach Eintritt der
Marktstérung als Laufzeitende und die
Emittentin wird den Basiswert unter Anwendung
der zuletzt fiir die Berechnung des Basiswertes
glltigen Berechnungsmethode errechnen, wobei
die Emittentin der Berechnung die Kurse der
zuletzt im Basiswert enthaltenen Wertpapiere an
diesem Tag zu dem Zeitpunkt zugrunde legt, an
dem uUblicherweise der Schlusskurs des
Basiswertes bestimmt wird. Sollte der Handel
eines oder mehrerer der nach Auffassung der
Emittentin flr die Berechnung des Basiswertes
mafgeblichen Wertpapiere an einem solchen
Tag ausgesetzt oder wesentlich eingeschrankt
sein, wird die Emittentin den Wert dieser
Wertpapiere selbst bestimmen, der nach
Beurteilung der Emittentin den an diesem Tag
herrschenden Marktgegebenheiten entspricht.

Fur Zertifikate auf Aktien gilt:

Eine ,Marktstérung“ bedeutet die Aussetzung
oder Einschrankung des Handels im Basiswert
an der MalRgeblichen Boérse (siehe Spalte
.MalRgeb. Borse des BW“ im Angebot im
Uberblick), sofern eine solche Aussetzung oder
Einschrankung nach Auffassung der Emittentin
die Berechnung des Basiswertes wesentlich
beeinflusst, oder die Aussetzung oder
Einschrankung des Handels von auf den
Basiswert bezogenen Terminkontrakten oder
Optionskontrakten an der malgeblichen

'® Bgi Optionsscheinen — For Warrents

" Im Fall von Optionsscheinen mit effektiver Lieferung — In case of Warrants with definitive delivery
"® Im Fall von Optionsscheinen mit effektiver Lieferung ist anstatt des Zahlungstermins der Liefertermin
anzugeben — In case of Warrants with definitive delivery instead of the Payment Date the Delivery Date needs to

be inserted
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,4.2.3 Market Disruption”

Optionenbdrse.

Eine Beschrankung der Stunden oder Anzahl
der Tage, an denen ein Handel stattfindet, gilt
nicht als Marktstorung, sofern die
Einschrankung auf einer vorher angekiindigten
Anderung der regularen Geschéftszeiten der
betreffenden Bérse beruht. Eine im Laufe eines
Tages eintretende Beschrankung im Handel
aufgrund von Preisbewegungen, die bestimmte
vor-gegebene Grenzen uberschreiten, gilt nur
dann als Marktstorung, wenn diese
Beschrankung bis zum Ende der Handelszeit an
dem betreffenden Tag fortdauert.

Fur Zertifikate auf Indizes gilt:

Eine ,Marktstérung“ bedeutet die Aussetzung
oder Einschrankung des Handels der im
Basiswert  enthaltenen  Aktien an  der
MaRgeblichen Borse (siehe Spalte ,Maligeb.
Borse des BW* im Angebot im Uberblick), deren
Kurse fur die Berechnung des Basiswertes
herangezogen werden, sofern eine solche
Aussetzung oder Einschrankung nach
Auffassung der Emittentin die Berechnung des
Basiswertes wesentlich beeinflusst, oder die
Aussetzung oder Einschrankung des Handels
von auf den Basiswert bezogenen
Terminkontrakten oder Optionskontrakten an
der mafigeblichen Optionenbdorse.

Eine Beschrankung der Stunden oder Anzahl
der Tage, an denen ein Handel stattfindet, gilt
nicht als Marktstérung, sofern die
Einschrankung auf einer vorher angekiindigten
Anderung der reguldren Geschéftszeiten der
betreffenden Borse beruht. Eine im Laufe eines
Tages eintretende Beschrankung im Handel
aufgrund von Preisbewegungen, die bestimmte
vorgegebene Grenzen uberschreiten, gilt nur
dann als Marktstorung, wenn diese
Beschrankung bis zum Ende der Handelszeit an
dem betreffenden Tag fortdauert.

Die Emittentin wird sich bemihen, den
Beteiligten unverziiglich mitzuteilen, dass eine
Marktstérung eingetreten ist. Eine Pflicht zur
Mitteilung besteht jedoch nicht.

If the Final Price of the Underlying is not
determined and published as of the Maturity
Date, or if in the opinion of the Issuer a Market
Disruption has on such day occurred, the
Maturity Date shall be the first following Stock
Exchange Day on which the Underlying can be
determined and published or no Market
Disruption exists. If the Maturity Date has been
postponed to the fifth Stock Exchange Day after
the scheduled Maturity Date in accordance with
the previous provisions, and also on this day the
Final Price of the Underlying can not be
determined or in the opinion of the Issuer a
Market Disruption is existing, such fifth Stock
Exchange Day after the occurrence of the
Market Disruption shall be the Maturity Date,
and the Issuer shall determine the price of the
Underlying by using the previously applicable
calculation method for the calculation of the
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Underlying, whereby the Issuer shall base the
calculation on the prices of the securities which
were previously contained in the Underlying on
such day as of the point in time on which the
Final Price of the Underlying usually is
determined. Should the trading of one or more
of the securities which according to the Issuer is
relevant for the calculation of the Underlying be
suspended or materially curtailed, the Issuer
shall determine the prices of such securities in a
way that it corresponds in the assessment of the
Issuer to the market conditions on such day.

For Certificates on Shares the following
applies:

In these terms and conditions a "Market
Disruption" shall mean a suspension or
curtailment of trading of the Underlying at the
Relevant Exchange (see column "Relevant
Stock Exchange of the Underlying"” in the Offer
Table), to the extent such suspension or
curtailment in the opinion of the Issuer materially
affects the calculation of the relevant
Underlying, or a suspension or curtailment of
trading of forward or option contracts related to
the relevant Underlying at the Relevant Option
Exchange.

A curtailment of the hours or number of days on
which trading occurs shall not be deemed a
Market Disruption, provided that the curtailment
results from an announced change of the
regular business hours of the relevant
exchange. A curtailment of trading which occurs
in the course of a trading day due to price
movements exceeding pre-determined
thresholds shall only be deemed a Market
Disruption if such curtailment subsists until the
end of the trading hours on such day.

For Certificates on Indices the following
applies:

A "Market Disruption" shall mean a suspension
or curtailment of trading of the shares comprised
in the Underlying which are relevant for the
calculation of the Underlying at the Relevant
Exchange (see column "Relevant Stock
Exchange of the Underlying" in the Offer Table),
to the extent such suspension or curtailment in
the opinion of the Issuer materially affects the
calculation of the relevant Underlying, or a
suspension or curtailment of trading of forward
or option contracts related to the relevant
Underlying at the Relevant Option Exchange.

A curtailment of the hours or number of days on
which trading occurs shall not be deemed a
Market Disruption, provided that the curtailment
results from an announced change of the
reqular business hours of the relevant
exchange. A curtailment of trading which occurs
in the course of a day due to price movements
exceeding pre-determined thresholds shall only
be deemed a Market Disruption if such
curtailment subsists until the end of the trading
hours on such day.

The Issuer shall endeavour to notify the involved
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parties without delay pursuant to clause 11 once
a Market Disruption has occurred. The Issuer
shall however not be liable to make such
notification.

35

+4.2.4 Anpassungsregelungen®

Fur Zertifikate auf Aktien gilt:

Falls mit Wirkung fir die Zeit vor oder zum
Laufzeitende ein Anpassungsereignis, wie im
nachsten Absatz definiert, hinsichtlich des
Basiswertes eintritt, so wird die Emittentin eine
Anpassung der Zertifikatsbedingungen in
sinngemaRer Anwendung solcher
entsprechender MaRnahmen, welche die
mafgeblichen Optionenbérse jeweils fur auf den
Basiswert gehandelte Optionskontrakte zur
Anwendung bringt, vornehmen. Sollten an der
mafgeblichen Optionenbdrse keine solchen
Optionskontrakte auf den Basiswert gehandelt
werden, so wird die Emittentin die Anpassung in
der Weise vornehmen, wie sie die maRgeblichen
Optionenbdérse  vornehmen  wirde, wenn
entsprechende Optionskontrakte dort gehandelt
wirden. Die Anpassungsmalinahmen treten zu
dem Zeitpunkt in Kraft, zu dem die
entsprechenden Maflnahmen an der
mafgeblichen Optionenbdrse in Kraft treten
bzw. in Kraft treten wirden, wenn
entsprechende Optionskontrakte dort gehandelt
wirden. Die Emittentin ist berechtigt,
gegebenenfalls von den von der maligeblichen
Optionenbérse vorgenommenen
Anpassungsmaflnahmen abzuweichen, sofern
sie dies sachlich fiir gerechtfertigt halt und eine
solche Anpassung in der Weise durchgefihrt
wird, dass die Zertifikatsinhaber wirtschaftlich
weitestgehend so gestellt werden, wie sie ohne
das entsprechende Anpassungsereignis stehen
wilrden. Dabei ist insbesondere auf die von
Optionskontrakten abweichenden Bedingungen
dieser Zertifikate Ricksicht zu nehmen.

Anpassungsereignis ist jedes Ereignis in Bezug
auf den Basiswert, bei deren Eintritt die
mafgeblichen Optionenbdrse eine Anpassung
des Basispreises, des Basiswertes, der
Kontrakt-gréRe oder der Anzahl der auf den
Basiswert gehandelten Optionskontrakte
vornimmt oder vornehmen wirde, wenn
Optionskontrakte auf den Basiswert an der
MaRgeblichen Optionenbérse gehandelt
wdirden.

Die Emittentin verpflichtet sich, die
Anpassungsmafinahmen und den Stichtag, an
dem die Anderungen wirksam werden,
unverzuglich bekannt zu geben.

Anpassungen gemall den vorstehenden
Absatzen werden durch die Emittentin
vorgenommen und sind, sofern nicht ein
offensichtlicher  Fehler vorliegt, fur alle
Beteiligten bindend.

Fur Zertifikate auf Indizes gilt:
Sollte am Laufzeitende der Basiswert

(a) nicht vom Sponsor, sondern von einem
Nachfolgesponsor berechnet und verdffentlicht

304




»4.2.4 Adjustments®

werden, welcher fir die Emittentin akzeptabel
ist, oder

(b) durch einen Ersatzindex ersetzt werden,
der, nach Auffassung der Emittentin, die gleiche
oder annahernd die gleiche Berechnungsformel
und Berechnungsmethode fiur die Berechnung
des Basiswertes verwendet,

so wird der Basiswert, wie von diesem
Nachfolgesponsor berechnet und verdffentlicht
bzw. dieser Ersatzindex zur Berechnung des
Tilgungsbetrages herangezogen.

Jede Bezugnahme in diesen Bedingungen auf
den Sponsor bzw. Basiswert gilt, sofern es der
Zusammenhang erlaubt, als Bezugnahme auf
den Nachfolgesponsor bzw. Ersatzindex.

Sollte die Emittentin zur Auffassung kommen,
dass vor dem Laufzeitende der Sponsor eine
wesentliche Anderung in der
Berechnungsformel oder der
Berechnungsmethode oder eine sonstige
wesentliche  Modifikation  hinsichtlich  des
Basiswertes vornimmt, ausgenommen solche
Anderungen, welche zur Bewertung und
Berechnung des Index aufgrund von
Anderungen oder Anpassungen der dem
Basiswert zugrunde liegenden Wertpapieren
vorgesehen sind, oder andere gleichwertige
Standardanpassungen, so wird die Emittentin
die Berechnung in der Weise vornehmen, dass
sie anstatt des verdffentlichten Kurses des
Basiswertes einen solchen Kurs heranziehen
wird, der sich unter Anwendung der
urspriinglichen Berechnungsformel und der
urspringlichen Berechnungsmethode, sowie
unter Bericksichtigung ausschliellich solcher
Wertpapiere, welche den Basiswert vor
Anderung der Berechnung gebildet haben,
ergibt.

Sollte am oder vor dem Bewertungstag der
Sponsor eine lediglich geringfiigige Anderung
mathematischer Natur der Berechnungsformel
oder der Berechnungsmethode hinsichtlich des
Basiswertes vornehmen, SO wird die
Referenzbank eine entsprechende Anpassung
der Berechnung oder Methode in der Weise
vornehmen, die sie fiir angebracht halt.

For Certificates on Shares the following
applies:

If an Adjustment Event (as defined in the
following paragraph) occurs with effect prior to
or as of the Maturity Date with regard to the
Underlying, the Issuer shall adjust the terms and
conditions of the Certificates by correspondingly
applying the measures which the Relevant
Option Exchange applies to option contracts
relating to such Underlying. If no such option
contracts relating to the relevant Underlying are
traded on the Relevant Option Exchange, the
Issuer shall make the adjustment in the same
manner as in the opinion of the Issuer the
Relevant Option Exchange would make if such
option contracts were traded there. The
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adjustments shall enter into force on the date on
which such adjustments enter or would, if
relevant option contracts were traded there,
enter into force at the Relevant COption
Exchange. The Issuer shall be entitled to
deviate from adjustment measures applied or to
be applied by the Relevant Option Exchange to
the extent it deems it reasonably legitimate and
provided such adjustment is effected in a way
that puts the holders of the Certificates in a
commercial position which is largely similar to
their position without such Adjustment Event
having occurred. In this context, regard shall be
had in particular to any terms and conditions of
the Certificates that deviate from the option
contracts.

Adjustment Event shall be any event in relation
to the relevant Underlying upon the occurrence
of which the Relevant Option Exchange makes
or would make, if option contracts relating to the
relevant Underlying were traded on the Relevant
Option Exchange, an adjustment of the base
price, the underlying, the contract size or the
number of option contracts traded with relation
to the relevant Underlying.

The Issuer shall notify without delay publish the
adjustment measures and the date on which
such adjustments enter into force.

Adjustments pursuant to the above sections
shall be effected by the Issuer and shall, in the
absence of manifest error, be binding on all
involved parties.

For Certificates on Indices the following
applies:

Should the Underlying on the Maturity Date

(a) not be calculated and published by
the Sponsor, but by a succession Sponsor
which is acceptable to the Issuer, or

(b) be replaced by a substitute Index,
which in the opinion of the Issuer uses the
same or nearly the same calculation formula
and calculation method to -calculate the
Underlying,

the Underlying, as calculated and published
by the succession Sponsor, or the substitute
Index, shall be used to calculate the
Settlement Amount.

Any reference in these terms and conditions
to the Sponsor respectively the Underlying is
also a reference to the succession Sponsor
and the substitute Index (as far as permitted
by the context).

If the Issuer concludes that prior to the
Maturity Date the Index Sponsor effects a
material change of the calculation formula or
the calculation method or other material
modification of the Underlying, except for
changes which are foreseen to evaluate and
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calculate the relevant index pursuant to
changes or adjustments of the securities
underlying the index or other equal standard
adjustments, the Issuer shall, instead of using
the published value of the relevant
Underlying, effect the calculation by using
such value which results by application of the
initial calculation formula and the initial
calculation method and by taking into account
exclusively such securities which the relevant
Underlying comprised prior to the change of
the calculation method.

If the Sponsor on or prior to the relevant
Maturity Date effects a merely minor
mathematical change to the -calculation
formula or the calculation method regarding
the Underlying, the Issuer shall effect a
corresponding adjustment of the calculation
formula or the calculation method in such
manner as the Issuer deems appropriate.

36 ,D.1.2 Gesamtvolumen® Siehe Spalte ,Volumen® im Angebot im
,5.1.2 Volume* Uberblick
See Offer Table, column ,Volume"
37 »9.1.3 Zeichnungsfrist® Nicht anwendbar
,9.1.3 Subscription Period” Not applicable
38 »9.1.4 Stlickelung® 1
,9.1.4 Denomination” 1
39 »9.2 Borseeinfiihrung* Einbeziehung in den Freiverkehr der Boérse
Stuttgart AG (European Warrant Exchange —
EUWAX) und in den Geregelten Freiverkehr an
der Wiener Boérse
Inclusion in the Regulated Market (Geregelter
»9.2 Listing* Freiverkehr) of the Stuttgart Stock Exchange
(Bérse Stuttgart) (EUWAX), and the Second
Regulated Market (Geregelter Freiverkehr) of
the Vienna Stock Exchange (Bérse Wien)
40 »9.3 Ausgabeaufschlag® Nicht anwendbar
,5.3 Agio” Not applicable
41 »9.3 (Erst)Ausgabepreis” Siehe Spalte ,Erstausgabepreis® im Angebot im
Uberblick
,9.3 (Initial) Offer Price* See Offer Table, column ,(Initial) Offer Price"
42 ,0.1 BOrsezulassung/Méarkte“ Einbeziehung in den Freiverkehr der Boérse

Stuttgart AG (European Warrant Exchange —
EUWAX) und in den Geregelten Freiverkehr an
der Wiener Borse

,6.1 Admission to trading/Markets*” Inclusion in the Regulated Market (Geregelter
Freiverkehr) of the Stuttgart Stock Exchange
(Bérse Stuttgart) (EUWAX), and the Second
Regulated Market (Geregelter Freiverkehr) of
the Vienna Stock Exchange (Bérse Wien)

Erste Bank
der oesterreichischen Sparkassen AG

Mag. Dieter Willjung Gunther Laschober

Legal Financial Markets Legal Financial Markets
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The following contains a non-binding English translation of the German original final terms. For ease of
reference, the translated text is presented in italics.

Endgultige Konditionen

Final Terms

Nr.1 vom 16.02.2006
Nr. 1 dated 16 February 2006
Angebotsprogramm vom 23.01.2006
Offer Programme dated 23 January 2006

der
by
Erste Bank der oesterreichischen Sparkassen AG
von
of
Index-Zertifikaten

Index-Certificates

Vollstandige und umfassende Angaben liber die Erste Bank der oesterreichischen Sparkassen
AG sowie liber das Angebotsprogramm und die einzelnen Wertpapieremissionen sind dem
Basisprospekt der Erste Bank der oesterreichischen Sparkassen AG vom 23. Janner 2006 zu
entnehmen, welcher zusammen mit diesen Endgiltigen Konditionen zu lesen ist. Der
Basisprospekt ist bei der Erste Bank der oesterreichischen Sparkassen AG Borsegasse 14,
1010 Wien, zu den iblichen Geschiéftszeiten erhaltlich. Diese Endgiltigen Konditionen
vervollstindigen gleichzeitig die Rahmenwertpapierbedingungen der Erste Bank der
oesterreichischen Sparkassen AG (Anlage 1 des Basisprospekts vom 23. Janner 2006).

Complete and comprehensive information regarding Erste Bank der oesterreichischen
Sparkassen AG as well as regarding the offer programme and each issue of notes can be
retrieved from the Base Prospectus of Erste Bank der oesterreichischen Sparkassen AG dated
23 January 2006, which should be read together with these Final Terms. The Base Prospectus
is available at Erste Bank der oesterreichischen Sparkassen AG Bérsegasse 14, 1010 Vienna,
at the usual business hours. These Final Terms at the same time complete the terms and
conditions of Erste Bank der oesterreichischen Sparkassen AG (Annex 1 to the Base
Prospectus dated 23 January 2006).

Angaben gemaf Angaben gemal Verordnung (EG) Endguiltige Konditionen
Rahmenwertpapier- | 809/2004 Kapitel V des Basisprospektes
bedingungen

Information Information pursuant to EC-Regulation Final Terms
pursuant to the 809/2004 chapter V of the base
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terms and prospectus
conditions

1 ,4.1.1 Art des Wertpapiers*’ Index-Zertifikat
,4.1.1 Type of Security” Index-Certificate

2 L4.1.1 ISIN® Siehe Spalte ,ISIN-Code Produkt® im Angebot

im Uberblick

,4.1.1 ISIN” See Offer Table column ,ISIN-Code"

3 ,4.1.1. Typ des Wertpapiers“ Nicht anwendbar
,4.1.1. Typ of Security" Not applicable

4 +4.1.4 Klassifizierung des Wertpapiers* Inhaberwertpapiere
,4.1.4 Form of Security” Bearer securities

5 415 Wahrung des  strukturierten | Siehe Zeile ,Wahrung des Produkts® im Angebot
Wertpapiers* im Uberblick
,4.1.5 Currency of the Structured Notes*” See Offer Table column ,Currency”

6 ,4.1.7 Auslbungsart® Nicht anwendbar
,4.1.7 Exercise Style“ Not applicable

7 »4.1.7 Auslibungstag” Nicht anwendbar
,4.1.7 Exercise Date” Not applicable

8 »4.1.7 Ausibungspreis® bzw. ,,Basispreis“b Siehe Spalte ,Auslbungspreis® im Angebot im
bzw. ,Basiszinssatz*’ Uberblick
,4.1.7 Exercise  Price" respectively | See Offer Table column ,Exercise Price"
"Underlying Price“ respectively "Base
Rate"

9 ,4.1.7 Barriere” Nicht anwendbar
,4.1.7 Barrier” Not applicable

10 ,4.1.7 Basiswert" Siehe Spalte ,Basiswert® im Angebot im

Uberblick

,4.1.7 Underlying*” See Offer Table, column ,Underlying"

11 Typ Nicht anwendbar

Type Not applicable
12 Beschreibung Basiswert® Fir auf Aktien lautende Index-Zertifikate:

Den Basiswert bildet die jeweilige Aktie (siehe
Spalte ,ISIN-Code BW* im Angebot im
Uberblick) in folgender Wéhrung: (siehe Spalte
,Whrg BW* im Angebot im Uberblick).

Fur auf Indizes lautende Index-Zertifikate:
Beschreibung der Indizes:

! Angabe des strukturierten Wertpapiers, das Gegenstand der Wertpapieremission ist. — Information regarding the
Structured Note which is being issued.
2 Call oder Put bzw. Long oder Short - Call or Put or Long or Short
% Call oder Put bzw. Long oder Short - Call or Put or Long or Short
4 Inhaberpapier/Namenspapier — Bearer Security/Registered Security
° Die Ausiibung erfolgt entweder automatisch oder durch den Wertpapierinhaber; American style: Die Austibung
erfolgt innerhalb der Auslibungsfrist; European style: Die Ausiibung erfolgt am Auslibungstag, welcher dem
Laufzeitende (siehe ,4.1.7 Laufzeitende®) entspricht.
The exercise either happens automatically or by the noteholder; American style: Exercising is effected within the
Exercise Period; European Style: Exercising is effected on the Exercise Date, which corresponds with the
Maturity Date (see "4.1.7 Maturity Date).
® Bei Optionsscheinen — For Warrants

Bei Zinscap Optionsscheinen - For Interest-Cap Warrants
8 Bei Aktien: Emittent/in und ISIN-Nummer. - For Shares: Issuer and ISIN
Bei Indices: Bezeichnung des Index und Beschreibung, falls der Index von der Emittentin zusammengestellt wird.
Wird der Index nicht von der Emittentin zusammengestellt, Angabe des Ortes, wo Informationen zu diesem Index

zu finden sind.

Bei Zinscaps: Beschreibung des Zinssatzes, sowie dessen Berechnung und Festsetzung.
Bei Rohstoffen: Kurs des jeweiligen Rohstoffes und ISIN-Nummer.
Weiters ist die Wahrung des Basiswertes anzugeben.

For Indices: Name of the Index and a description in case the Index is developed by the Issuer.

In case the Index is not developed by the Issuer, insert information regarding the place where information
regarding this Index can be retrieved from.
For interest caps: Description of the interest rate, its calculation and fixing.
For commodities: Price of the respective commodity and ISIN.
Further, insert the currency of the Underlying.
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Description of the Underlying

CECE Index® - CEX®

Der CEX®ist ein von der Wiener Bérse AG (der
~Sponsor‘) auf real-time - Basis berechneter und
veroffentlichter Preisindex, der die
Landerindizes Hungarian Traded Index (HTX),
Czech Traded Index (CTX) und Polish Traded
Index (PTX) umfasst. Die Aktien werden nach
ihrer Marktkapitalisierung gewichtet, wodurch
sich unterschiedliche Gewichtungen und somit
Einfluss auf den Wert des CEX® ergeben.
Weitere Informationen zum CEX® sind auf der
Homepage der Wiener Bérse AG www.wbag.at
enthalten.

South-East Europe Traded Index (SETX®)

Der SETX®ist ein von der Wiener Bérse AG (der
~Sponsor‘) auf real-time - Basis berechneter und
veroffentlichter kapitalisierungsgewichteter
Preisindex, der das Blue-Chip-Segment des
stidosteuropaischen Aktienmarktes abdeckt und
die rund 14 liquidesten Aktien aus dieser Region
enthalt. Die Aktien werden nach ihrer
Marktkapitalisierung gewichtet, wodurch sich
unterschiedliche  Gewichtungen und somit
Einfluss auf den Wert des SETX® ergeben.
Weitere Informationen zum SETX® sind auf der
Homepage der Wiener Bérse AG www.wbag.at
enthalten.

Bei den Indizes handelt es sich um fiir die
Wiener Bérse AG geschlitzte Marken, zu deren
Verwendung  die  Emittentin  die  nicht
ausschlieBliche Genehmigung erteilt wurde.

For Index-Certificates based on shares:

The Underlying consists of the respective share
(see Offer  Table column  ,ISIN-Code
Underlying") in the following currency (see Offer
Table, column ,Currency Underlying")

For Index-Certificates based on Indices:
Description of the Indices:

CECE Index® - CEX®

The CEX® is a price index calculated and
published on a real-time basis by the Vienna
Stock Exchange (the "Sponsor") which includes
the country indices Hungarian Traded Index
(HTX), Czech Traded Index (CTX) and Polish
Traded Index (PTX).

The shares are weighted according to their
market  capitalisation, whereby  different
weightings and thus an impact on the value of
the CEX" occur.

Further information regarding the CEX® can be
found on the homepage of the Vienna Stock

Exchange (www.wbagq.at).
South-East Europe Traded Index (SETX®)

The SETX® is a market capitalisation weighted
price index calculated and published on a real-
time basis by the Vienna Stock Exchange (the
"Sponsor") covering the blue chip segment of
the south east European stock market which
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includes the about 14 most liquid shares from
this region.

The shares are weighted according to their
market  capitalisation, whereby  different
weightings and thus an impact on the value of
the SETX® occur.

Further information on the SETX® can be found
on the homepage of the Vienna Stock Exchange

(www.wbag.at).

The Indices are protected trademarks of the
Vienna Stock Exchange. The Issuer has been
granted the right to non-exclusively use the
Indices by the Vienna Stock Exchange."

13 »4.1.7 Bezugsverhaltnis* Siehe ,BZV* im Angebot im Uberblick
,4.1.7 Exchange Rate“ See Offer Table, column ,Exchange Rate"
14 »4.1.7 Bonusbetrag“ Nicht anwendbar
,4.1.7 Bonus Amount” Not applicable
15 ,4.1.7 CAP und/oder FLOOR* Nicht anwendbar
,4.1.7 CAP and/or FLOOR" Not applicable
16 ,4.1.7 Feststellungstag” Nicht anwendbar
,4.1.7 Determination Date“ Not applicable
17 »4.1.7 Kupon p.a.” Nicht anwendbar
,4.1.7 Coupon p.a.” Not applicable
18 »4.1.7 Kiindigung* Anwendbar
,4.1.7 Early Redemption* Applicable
19 ,4.1.7 Partizipation® Nicht anwendbar
,4.1.7 Participation” Not applicable
19 »4.1.7 Restwertermittlung” Nicht anwendbar
,4.1.7 Residual Value Calculation” Not applicable
20 ,4.1.7 Schlusskurs“™ bzw. ,Schluss- | Der Schlusskurs entspricht dem Kurs des
abrechungspreis'’ jeweiligen Basiswertes, der am jeweiligen
Laufzeitende von der jeweils Malgeblichen
Bdrse festgestellt und verdffentlicht wird.
,4.1.7 Final Price” respectively ,Final | The Final Price equals the price of the
Calculation Price* respective Underlying which is calculated and
published at Maturity Date by the Relevant
Stock Exchange.
21 ,4.1.7 Settlement*™ Cash
,4.1.7 Settlement” Cash
22 ,4.1.7 Startwert” Nicht anwendbar
,4.1.7 Initial Value*“ Not applicable
23 ,4.1.7 Zinsberechnungsmethode*™ Nicht anwendbar
,4.1.7 Interest Calculation Method” Not applicable
24 »4.1.7 Zinslaufbeginn® Nicht anwendbar
,4.1.7 Interest Commencement Date“ Not applicable
25 +4.1.7 Umrechnung® Nicht anwendbar
,4.1.7 Conversion* Not applicable
26 ,4.1.9  Laufzeitbeginn®  bzw. LErst- | 16.02.2006
valutatag“14
,4.1.9 Commencement Date* 16 February 2006
27 ,4.1.9 Laufzeitende“™ bzw. ,Verfallstag™ | Siehe Spalte ,Laufzeitende® im Angebot im
Uberblick
,4.1.9 Maturity Date" or ,,Expiry Date" See Offer Table column ,Maturity Date"
28 ,4.1.10 Ubertragbarkeit der Wertpapiere* Anwendbar

° FLOOR ist lediglich bei Range Turbo Zertifikaten anzugeben. — Insert FLOOR only for Range Turbo Certificates
10 Angabe des Schlusskurses bzw. seine Berechnung. — Information regarding the Final Price or its calculation.

" Bei Optionsscheinen auf Indices — For Warrants on Indices
'2 Cash Settlement oder effektive Lieferung. — Cash settlement or physical delivery

3 Die Zinsberechnungsmethode hat zu enthalten: Enddatum fir die Berechnung der Zinsen sowie den
Zinszahlungstag. — The Interest Calculation Method needs to include the final date for the calculation of interest
as well as the Interest Payment Date.
' Bei Optionsscheinen — For Warrants
1% Bej Zertifikaten mit keiner im Voraus fixierter Endfalligkeit ist ,open-end” anzugeben. — For Cetrtificates without
a fixed final maturity insert "open-end".
'® Bei Optionsscheinen — For Warrents
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,4.1.10 Transferability of the Notes*” Applicable

29 »4.1.12 Bewertungstag* Nicht anwendbar
,4.1.12 Valuation Date” Not applicable

30 »4.1.12 Falligkeitstag” 3 Bankarbeitstage nach dem Laufzeitende
,4.1.12 Payment Date"” 3 Banking Days after the Maturity Date

31 4.1.12 MaRgebliche Borse / | Siehe Spalte ,Malgeb. Boérse des BW* im
Festlegungsstelle® Angebot im Uberblick
,4.1.12 Relevant Stock | See Offer Table column ,Relevant Stock
Exchange/Determination Agent* Exchange of the Underlying"

32 ,4.1.13 Lieferung der Wertpapiere*"’ Nicht anwendbar
,4.1.13 Delivery of the Notes* Not applicable

33 ,4.1.13 Zahlungstermin“™ Entspricht dem Falligkeitstag
,4.1.13 Payemnt Deadline” Equals the Payment Date

34 +4.2.3 Marktstérung® Wird am Laufzeitende der Schlusskurs des

Basiswertes nicht festgestellt und verdffentlicht
oder liegt nach Auffassung der Emittentin an
diesem Tag eine Marktstérung vor, dann wird
das Laufzeitende auf den néachstfolgenden
Bdrsegeschaftstag, an dem der Basiswertes
festgestellt und veréffentlicht wird, bzw. keine
Marktstérung mehr vorliegt, verschoben. Wird
aufgrund der vorstehenden Bestimmungen das
Laufzeitende auf den 5. Borsegeschaftstag nach
dem planmaRigen Laufzeitende verschoben,
und kann auch an diesem Tag kein Schlusskurs
des Basiswertes festgestellt werden bzw. liegt
nach Auffassung der Emittentin an diesem Tag
eine  Marktstérung vor, gilt dieser 5.
Bdrsegeschaftstag nach Eintritt der
Marktstérung als Laufzeitende und die
Emittentin wird den Basiswert unter Anwendung
der zuletzt fiir die Berechnung des Basiswertes
glltigen Berechnungsmethode errechnen, wobei
die Emittentin der Berechnung die Kurse der
zuletzt im Basiswert enthaltenen Wertpapiere an
diesem Tag zu dem Zeitpunkt zugrunde legt, an
dem Ublicherweise der Schlusskurs des
Basiswertes bestimmt wird. Sollte der Handel
eines oder mehrerer der nach Auffassung der
Emittentin fir die Berechnung des Basiswertes
mafgeblichen Wertpapiere an einem solchen
Tag ausgesetzt oder wesentlich eingeschrankt
sein, wird die Emittentin den Wert dieser
Wertpapiere selbst bestimmen, der nach
Beurteilung der Emittentin den an diesem Tag
herrschenden Marktgegebenheiten entspricht.

Fur Zertifikate auf Aktien gilt:

Eine ,Marktstérung” bedeutet die Aussetzung
oder Einschrankung des Handels im Basiswert
an der MalRgeblichen Boérse (siehe Spalte
.MalRgeb. Bérse des BW“ im Angebot im
Uberblick), sofern eine solche Aussetzung oder
Einschrankung nach Auffassung der Emittentin
die Berechnung des Basiswertes wesentlich
beeinflusst, oder die Aussetzung oder
Einschrankung des Handels von auf den
Basiswert bezogenen Terminkontrakten oder
Optionskontrakten an  der  mafgeblichen
Optionenbdrse.

Eine Beschrankung der Stunden oder Anzahl
der Tage, an denen ein Handel stattfindet, gilt

" Im Fall von Optionsscheinen mit effektiver Lieferung — In case of Warrants with definitive delivery
'® |m Fall von Optionsscheinen mit effektiver Lieferung ist anstatt des Zahlungstermins der Liefertermin
anzugeben — In case of Warrants with definitive delivery instead of the Payment Date the Delivery Date needs to

be inserted
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,4.2.3 Market Disruption®

nicht als Marktstérung, sofern die
Einschrankung auf einer vorher angekiindigten
Anderung der reguldren Geschéftszeiten der
betreffenden Borse beruht. Eine im Laufe eines
Tages eintretende Beschrankung im Handel
aufgrund von Preisbewegungen, die bestimmte
vor-gegebene Grenzen Uberschreiten, gilt nur
dann als Marktstorung, wenn diese
Beschrankung bis zum Ende der Handelszeit an
dem betreffenden Tag fortdauert.

Fir Zertifikate auf Indizes gilt:

Eine ,Marktstérung“ bedeutet die Aussetzung
oder Einschrdnkung des Handels der im
Basiswert  enthaltenen  Aktien an  der
MaRgeblichen Bdrse (siehe Spalte ,Mafigeb.
Bérse des BW* im Angebot im Uberblick), deren
Kurse fiur die Berechnung des Basiswertes
herangezogen werden, sofern eine solche
Aussetzung oder Einschrankung nach
Auffassung der Emittentin die Berechnung des
Basiswertes wesentlich beeinflusst, oder die
Aussetzung oder Einschrankung des Handels
von auf den Basiswert bezogenen
Terminkontrakten oder Optionskontrakten an
der mafigeblichen Optionenbdrse.

Eine Beschrankung der Stunden oder Anzahl
der Tage, an denen ein Handel stattfindet, gilt
nicht als Marktstorung, sofern die
Einschrankung auf einer vorher angekiindigten
Anderung der regularen Geschéftszeiten der
betreffenden Bérse beruht. Eine im Laufe eines
Tages eintretende Beschrankung im Handel
aufgrund von Preisbewegungen, die bestimmte
vorgegebene Grenzen uberschreiten, gilt nur
dann als Marktstorung, wenn diese
Beschrankung bis zum Ende der Handelszeit an
dem betreffenden Tag fortdauert.

Die Emittentin wird sich bemihen, den
Beteiligten unverziglich mitzuteilen, dass eine
Marktstorung eingetreten ist. Eine Pflicht zur
Mitteilung besteht jedoch nicht.

If the Final Price of the Underlying is not
determined and published as of the Maturity
Date, or if in the opinion of the Issuer a Market
Disruption has on such day occurred, the
Maturity Date shall be the first following Stock
Exchange Day on which the Underlying can be
determined and published or no Market
Disruption exists. If the Maturity Date has been
postponed to the fifth Stock Exchange Day after
the scheduled Maturity Date in accordance with
the previous provisions, and also on this day the
Final Price of the Underlying can not be
determined or in the opinion of the Issuer a
Market Disruption is existing, such fifth Stock
Exchange Day after the occurrence of the
Market Disruption shall be the Maturity Date,
and the Issuer shall determine the price of the
Underlying by using the previously applicable
calculation method for the calculation of the
Underlying, whereby the Issuer shall base the
calculation on the prices of the securities which
were previously contained in the Underlying on
such day as of the point in time on which the
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Final Price of the Underlying usually is
determined. Should the trading of one or more
of the securities which according to the Issuer is
relevant for the calculation of the Underlying be
suspended or materially curtailed, the Issuer
shall determine the prices of such securities in a
way that it corresponds in the assessment of the
Issuer to the market conditions on such day.

For Certificates on Shares the following
applies:

In these terms and conditions a "Market
Disruption" shall mean a suspension or
curtailment of trading of the Underlying at the
Relevant Exchange (see column "Relevant
Stock Exchange of the Underlying" in the Offer
Table), to the extent such suspension or
curtailment in the opinion of the Issuer materially
affects the calculation of the relevant
Underlying, or a suspension or curtailment of
trading of forward or option contracts related to
the relevant Underlying at the Relevant Option
Exchange.

A curtailment of the hours or number of days on
which trading occurs shall not be deemed a
Market Disruption, provided that the curtailment
results from an announced change of the
reqular business hours of the relevant
exchange. A curtailment of trading which occurs
in the course of a trading day due to price
movements exceeding pre-determined
thresholds shall only be deemed a Market
Disruption if such curtailment subsists until the
end of the trading hours on such day.

For Certificates on Indices the following
applies:

A "Market Disruption” shall mean a suspension
or curtailment of trading of the shares comprised
in the Underlying which are relevant for the
calculation of the Underlying at the Relevant
Exchange (see column "Relevant Stock
Exchange of the Underlying" in the Offer Table),
to the extent such suspension or curtailment in
the opinion of the Issuer materially affects the
calculation of the relevant Underlying, or a
suspension or curtailment of trading of forward
or option contracts related to the relevant
Underlying at the Relevant Option Exchange.

A curtailment of the hours or number of days on
which trading occurs shall not be deemed a
Market Disruption, provided that the curtailment
results from an announced change of the
regular business hours of the relevant
exchange. A curtailment of trading which occurs
in the course of a day due to price movements
exceeding pre-determined thresholds shall only
be deemed a Market Disruption if such
curtailment subsists until the end of the trading
hours on such day.

The Issuer shall endeavour to notify the involved
parties without delay pursuant to clause 11 once
a Market Disruption has occurred. The Issuer
shall however not be liable to make such
notification.
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35

+4.2.4 Anpassungsregelungen®

Fur Zertifikate auf Aktien gilt:

Falls mit Wirkung fir die Zeit vor oder zum
Laufzeitende ein Anpassungsereignis, wie im
nachsten Absatz definiert, hinsichtlich des
Basiswertes eintritt, so wird die Emittentin eine
Anpassung der Zertifikatsbedingungen in
sinngemaler Anwendung solcher
entsprechender Mallnahmen, welche die
mafgeblichen Optionenbdrse jeweils flir auf den
Basiswert gehandelte Optionskontrakte zur
Anwendung bringt, vornehmen. Sollten an der
maRgeblichen Optionenbdrse keine solchen
Optionskontrakte auf den Basiswert gehandelt
werden, so wird die Emittentin die Anpassung in
der Weise vornehmen, wie sie die mafigeblichen
Optionenbdérse  vornehmen  wirde, wenn
entsprechende Optionskontrakte dort gehandelt
wirden. Die Anpassungsmafnahmen treten zu
dem Zeitpunkt in Kraft, zu dem die
entsprechenden MalRnahmen an der
mafgeblichen Optionenbérse in Kraft treten
bzw. in Kraft treten  wirden, wenn
entsprechende Optionskontrakte dort gehandelt
wirden. Die Emittentin ist  berechtigt,
gegebenenfalls von den von der maligeblichen
Optionenbdrse vorgenommenen
Anpassungsmafinahmen abzuweichen, sofern
sie dies sachlich fiir gerechtfertigt halt und eine
solche Anpassung in der Weise durchgefihrt
wird, dass die Zertifikatsinhaber wirtschaftlich
weitestgehend so gestellt werden, wie sie ohne
das entsprechende Anpassungsereignis stehen
wilrden. Dabei ist insbesondere auf die von
Optionskontrakten abweichenden Bedingungen
dieser Zertifikate Riicksicht zu nehmen.

Anpassungsereignis ist jedes Ereignis in Bezug
auf den Basiswert, bei deren Eintritt die
mafgeblichen Optionenbérse eine Anpassung
des Basispreises, des Basiswertes, der
Kontrakt-gréRe oder der Anzahl der auf den
Basiswert gehandelten Optionskontrakte
vornimmt oder vornehmen wirde, wenn
Optionskontrakte auf den Basiswert an der
MaRgeblichen Optionenbérse gehandelt
wirden.

Die Emittentin verpflichtet sich, die
Anpassungsmaflnahmen und den Stichtag, an
dem die Anderungen wirksam werden,
unverzuglich bekannt zu geben.

Anpassungen gemall den vorstehenden
Absatzen werden durch die Emittentin
vorgenommen und sind, sofern nicht ein
offensichtlicher Fehler vorliegt, fur alle
Beteiligten bindend.

Fir Zertifikate auf Indizes gilt:
Sollte am Laufzeitende der Basiswert

(a) nicht vom Sponsor, sondern von einem
Nachfolgesponsor berechnet und verdffentlicht
werden, welcher fir die Emittentin akzeptabel
ist, oder

(b) durch einen Ersatzindex ersetzt werden,
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,4.2.4 Adjustments”

der, nach Auffassung der Emittentin, die gleiche
oder annahernd die gleiche Berechnungsformel
und Berechnungsmethode fiir die Berechnung
des Basiswertes verwendet,

so wird der Basiswert, wie von diesem
Nachfolgesponsor berechnet und verdffentlicht
bzw. dieser Ersatzindex zur Berechnung des
Tilgungsbetrages herangezogen.

Jede Bezugnahme in diesen Bedingungen auf
den Sponsor bzw. Basiswert gilt, sofern es der
Zusammenhang erlaubt, als Bezugnahme auf
den Nachfolgesponsor bzw. Ersatzindex.

Sollte die Emittentin zur Auffassung kommen,
dass vor dem Laufzeitende der Sponsor eine
wesentliche Anderung in der
Berechnungsformel oder der
Berechnungsmethode oder eine sonstige
wesentliche  Modifikation  hinsichtlich  des
Basiswertes vornimmt, ausgenommen solche
Anderungen, welche zur Bewertung und
Berechnung des Index aufgrund von
Anderungen oder Anpassungen der dem
Basiswert zugrunde liegenden Wertpapieren
vorgesehen sind, oder andere gleichwertige
Standardanpassungen, so wird die Emittentin
die Berechnung in der Weise vornehmen, dass
sie anstatt des verdffentlichten Kurses des
Basiswertes einen solchen Kurs heranziehen
wird, der sich unter Anwendung der
urspriinglichen Berechnungsformel und der
urspriinglichen Berechnungsmethode, sowie
unter Bericksichtigung ausschlieRlich solcher
Wertpapiere, welche den Basiswert vor
Anderung der Berechnung gebildet haben,
ergibt.

Sollte am oder vor dem Bewertungstag der
Sponsor eine lediglich geringfiigige Anderung
mathematischer Natur der Berechnungsformel
oder der Berechnungsmethode hinsichtlich des
Basiswertes vornehmen, SO wird die
Referenzbank eine entsprechende Anpassung
der Berechnung oder Methode in der Weise
vornehmen, die sie fiir angebracht halt.

For Certificates on Shares the following
applies:

If an Adjustment Event (as defined in the
following paragraph) occurs with effect prior to
or as of the Maturity Date with regard to the
Underlying, the Issuer shall adjust the terms and
conditions of the Certificates by correspondingly
applying the measures which the Relevant
Option Exchange applies to option contracts
relating to such Underlying. If no such option
contracts relating to the relevant Underlying are
traded on the Relevant Option Exchange, the
Issuer shall make the adjustment in the same
manner as in the opinion of the Issuer the
Relevant Option Exchange would make if such
option contracts were ftraded there. The
adjustments shall enter into force on the date on
which such adjustments enter or would, if
relevant option contracts were traded there,
enter into force at the Relevant Option
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Exchange. The Issuer shall be entitled to
deviate from adjustment measures applied or to
be applied by the Relevant Option Exchange to
the extent it deems it reasonably legitimate and
provided such adjustment is effected in a way
that puts the holders of the Certificates in a
commercial position which is largely similar to
their position without such Adjustment Event
having occurred. In this context, regard shall be
had in particular to any terms and conditions of
the Certificates that deviate from the option
contracts.

Adjustment Event shall be any event in relation
to the relevant Underlying upon the occurrence
of which the Relevant Option Exchange makes
or would make, if option contracts relating to the
relevant Underlying were traded on the Relevant
Option Exchange, an adjustment of the base
price, the underlying, the contract size or the
number of option contracts traded with relation
to the relevant Underlying.

The Issuer shall notify without delay publish the
adjustment measures and the date on which
such adjustments enter into force.

Adjustments pursuant to the above sections
shall be effected by the Issuer and shall, in the
absence of manifest error, be binding on all
involved parties.

For Certificates on Indices the following
applies:

Should the Underlying on the Maturity Date

(a) not be calculated and published by
the Sponsor, but by a succession Sponsor
which is acceptable to the Issuer, or

(b) be replaced by a substitute Index,
which in the opinion of the Issuer uses the
same or nearly the same calculation formula
and calculation method to -calculate the
Underlying,

the Underlying, as calculated and published
by the succession Sponsor, or the substitute
Index, shall be used to calculate the
Settlement Amount.

Any reference in these terms and conditions
to the Sponsor respectively the Underlying is
also a reference to the succession Sponsor
and the substitute Index (as far as permitted
by the context).

If the Issuer concludes that prior to the
Maturity Date the Index Sponsor effects a
material change of the calculation formula or
the calculation method or other material
modification of the Underlying, except for
changes which are foreseen to evaluate and
calculate the relevant index pursuant to
changes or adjustments of the securities
underlying the index or other equal standard
adjustments, the Issuer shall, instead of using
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the published value of the relevant
Underlying, effect the calculation by using
such value which results by application of the
initial calculation formula and the initial
calculation method and by taking into account
exclusively such securities which the relevant
Underlying comprised prior to the change of
the calculation method.

If the Sponsor on or prior to the relevant
Maturity Date effects a merely minor
mathematical change to the -calculation
formula or the calculation method regarding
the Underlying, the Issuer shall effect a
corresponding adjustment of the calculation
formula or the calculation method in such
manner as the Issuer deems appropriate.

36 »9.1.2 Gesamtvolumen*® Siehe Spalte ,Volumen® im Angebot im
,5.1.2 Volume* Uberblick
See Offer Table, column ,Volume"
37 ,9.1.3 Zeichnungsfrist* Nicht anwendbar
,5.1.3 Subscription Period*” Not applicable
38 ,9.1.4 Stlckelung® 1
,9.1.4 Denomination” 1
39 »9.2 Borseeinflihrung® Einbeziehung in den Freiverkehr der Boérse
Stuttgart AG (European Warrant Exchange —
EUWAX) und in den Geregelten Freiverkehr an
der Wiener Bérse
Inclusion in the Regulated Market (Geregelter
,9.2 Listing” Freiverkehr) of the Stuttgart Stock Exchange
(Bérse Stuttgart) (EUWAX), and the Second
Regulated Market (Geregelter Freiverkehr) of
the Vienna Stock Exchange (Bérse Wien)
40 »9.3 Ausgabeaufschlag® Nicht anwendbar
,9.3 Agio” Not applicable
41 »9.3 (Erst)Ausgabepreis® Siehe Spalte ,Erstausgabepreis® im Angebot im
Uberblick
,5.3 (Initial) Offer Price* See Offer Table, column ,(Initial) Offer Price"
42 ,0.1 Borsezulassung/Markte* Einbeziehung in den Freiverkehr der Borse

Stuttgart AG (European Warrant Exchange —
EUWAX) und in den Geregelten Freiverkehr an
der Wiener Bérse

,6.1 Admission to trading/Markets*” Inclusion in the Regulated Market (Geregelter
Freiverkehr) of the Stuttgart Stock Exchange
(Bérse Stuttgart) (EUWAX), and the Second
Regulated Market (Geregelter Freiverkehr) of
the Vienna Stock Exchange (B6rse Wien)

Erste Bank
der oesterreichischen Sparkassen AG

Mag. Dieter Willjung Giinther Laschober

Legal Financial Markets Legal Financial Markets
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The following contains a non-binding English translation of the German original terms and conditions.

RAHMENWERTPAPIERBEDINGUNGEN

INDEX - ZERTIFIKATE (siehe EK’ Zeile 1)
DER

ERSTES

DER OESTERREICHISCHEN SPARKASSEN AG

TERMS AND CONDITIONS

INDEX - CERTIFICATES (see FT* No 1)

ERSTES

DER OESTERREICHISCHEN SPARKASSEN AG

§ 1 Angebot

Die Erste Bank der oesterreichischen
Sparkassen AG, 1010 Wien, Graben 21 (die
.Emittentin“, ,Erste Bank®) begibt geman
diesen Bedingungen auf den Inhaber
lautende Index Zertifikate (im Folgenden die
LZertifikate”) auf den Basiswert [Basiswert,
siehe Angebot im Uberblick; siehe EK Zeile
10-12] in der Form einer Daueremission.

Die Zertifikate konnen in Stlickelungen von
[Mindestanzahl, siehe Angebot im Uberblick;
siehe EK Zeile 38] Zertifikat(e) oder einem
Vielfachen davon bdérsentaglich bérslich und
aullerbdrslich fortlaufend gehandelt werden.
Die Emittentin beabsichtigt, unter
gewdhnlichen  Marktbedingungen  aktuelle
Ankaufs- und Verkaufskurse zu stellen. Die
Emittentin Gbernimmt jedoch gegeniiber dem

1.

§ 1 Offer

Erste Bank der oesterreichischen Sparkassen
AG, A-1010 Vienna, Austria, Graben 21 (the
"Issuer", "Erste Bank") issues pursuant to
these terms and conditions bearer Index
Certificates (the "Certificates") related to an
underlying [Underlying, see the Offer Table
and FT No 10-12] by way of a permanent
issue.

. The Certificates may be traded permanently

in minimum volumes [minimum volume, see
the Offer Table and FT No 38] or multiples
thereof on a stock exchange day on an
exchange or outside thereof permanently.
Under usual market conditions, the Issuer
intends to provide current buy and sell
quotations. The Issuer shall however neither
be liable vis-a-vis the holder of the Certificates

Inhaber von Zertifikaten keinerlei to offer such quotations nor for the
Rechtspflicht zur Stellung derartiger Kurse correctness or the existence of such
oder hinsichtlich der HOhe oder des quotations.

Zustandekommens derartiger Kurse.

Die Zertifikat__e notieren in [Wahrung, siehe
Angebot im Uberblick; siehe EK Zeile 5] und
werden in [Wahrung] gehandelt.

Das "Angebot im Uberblick" ist integrierender
Bestandteil dieser Bedingungen.

§ 2 Form; Sammelverwahrung;
Ubertragbarkeit

Die Zertifikate werden zur Génze in
Sammelurkunden gemal § 24 it. b
Depotgesetz, BGBI. Nr. 424/1969 i.d.F. BGBI.
Nr. 650/1987 dargestellt, welche die
Unterschrift zweier unterschriftsberechtigter
Personen der Emittentin tragen.

Die Sammelurkunden werden bei der
Oesterreichischen Kontrollbank
Aktiengesellschaft als Wertpapiersammelbank

4.

1.

2.

. The Certificates are listed in the [Currency,

see the Offer Table, see FT No 5] and are
traded in [Currency].

The "Offer Table" forms an integral part of
these terms and conditions.

§ 2 Form; Global Note; Transferability

The Certificates are represented entirely by
global notes pursuant to para 24 lit b of the
Austrian Depository Act, Federal Law Gazette
No 424/1969 as amended, which bear the
signatures of two persons authorised by the
Issuer.

The global notes will be deposited with the
Oesterreichische Kontrollbank
Aktiengesellschaft as securities depository.

' EK = Endgiiltige Konditionen
% FT = Final Terms
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hinterlegt. Die  Zertifikate sind als
Miteigentumsanteile tibertragbar.

3. Es werden keine effektiven Zertifikate 3.

ausgegeben. Ein Anspruch auf Ausfolgung
von effektiven Zertifikaten besteht nicht.

§ 3 Verzinsung

The Certificates shall be transferable as co-
ownership shares.

No definitive Certificates will be issued. The
Issuer shall not be liable to issue definitive
notes.

§ 3 Interest

Es erfolgt keine laufende Verzinsung der The Certificates shall not bear interest. The
Issuer shall only be liable to pay the Redemption
gemal § 5 berechnete Tilgungsbetrag. Amount calculated pursuant to clause 5.

Zertifikate. Zur Ausschittung gelangt nur der

§ 4 Ausgabebeginn (Laufzeitbeginn);
Laufzeitende; Ausgabepreis
(siehe EK Zeile 26, 27 sowie 41)

1. Die Zertifikate werden im Rahmen einer
Daueremission begeben und von der
Emittentin ~ zum  freibleibenden  Verkauf
gestellt. Die Ausgabe und Laufzeit der
Zertifikate  beginnt am  Laufzeitbeginn
[Laufzeitbeginn, siehe Angebot im Uberblick;
siehe EK Zeile 26] und endet mit Ablauf des
Laufzeitende [Laufzeitende, siehe Angebot im
Uberblick; siehe EK Zeile 27].

2. Der Ausgabepreis der Zertifikate wird von der 2.

Emittentin laufend gemafl den herrschenden
Marktbedingungen festgesetzt.

§ 5 Tilgungsbetrag; Schlusskurs

1. Die Zertifikate werden automatisch durch die
Emittentin drei Bankgeschaftstage nach dem
Laufzeitende (im Folgenden der
.Falligkeitstag®; siehe EK Zeile 30) durch
Bezahlung eines Betrages in [Wahrung] (der
»Tilgungsbetrag“) getilgt. Der Tilgungsbetrag
entspricht dem vom  Sponsor zum
Laufzeitende  (siehe EK Zeile 27)
festgestellten und verdffentlichten
Schlusskurs des dem Zertifikat zugrunde
liegenden Basiswertes (siehe EK Zeile 10-
12), wobei ein Indexpunkt jeweils dem Wert
von einem Euro entspricht, multipliziert mit
dem Bezugsverhaltnis (siehe EK Zeile 13).

2. Wird am Laufzeitende der Schlusskurs des 2.

Basiswertes nicht festgestellt und
veroffentlicht oder liegt nach Auffassung der
Emittentin an diesem Tag eine Marktstérung
(sieche EK Zeile 34) gemall § 7 dieser
Bedingungen vor, dann wird das Laufzeitende
auf den néachstfolgenden Bérsegeschaftstag,
an dem der Basiswertes festgestellt und
veroffentlicht wird, bzw. keine Marktstérung
mehr vorliegt, verschoben. Wird aufgrund der
vorstehenden Bestimmungen das
Laufzeitende auf den 5. Bodrsegeschaftstag
nach dem planmaRigen Laufzeitende
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1.

§ 4 Initial Issue Date (Commencement Date);

Maturity Date; Initial Issue Price
(see FT No 26, 27 and 41)

The Certificates shall be issued as a
permanent issue and may at the discretion of
the Issuer be offered for subscription. The
issue and the term of the Certificates shall
commence on the commencement date
[Commencement Date, see Offer Table and
FT No 26] and shall end upon the expiry of
the maturity date [Maturity Date, see Offer
Table and FT No 27].

The initial issue price of the Certificates shall

be adjusted by the Issuer from time to time in
accordance with existing market conditions.

§ 5 Redemption Amount; Final Price

. The Certificates will automatically be repaid

by the Issuer within three Banking Days after
the maturity date (the "Maturity Date", see FT
No 30) by payment of an amount in
[Currency] (the "Redemption Amount"). The
Redemption Amount equals the Final Price of
the Underlying (see FT No 10 to 12) as
determined and published by the Sponsor as
of the Maturity Date (see FT No 27), whereby
one index point shall equal one Euro,
multiplied by the Exchange Rate (see FT No
13).

If the Final Price of the Underlying is not
determined and published as of the Maturity
Date, or if in the opinion of the Issuer a
Market Disruption (see FT No 34) (as defined
in clause 7) has on such day occurred, the
Maturity Date shall be the first following Stock
Exchange Day on which the Underlying can
be determined and published or no Market
Disruption exists. If the Maturity Date has
been postponed to the fifth Stock Exchange
Day after the scheduled Maturity Date in
accordance with the previous provisions, and
also on this day the Final Price of the



verschoben, und kann auch an diesem Tag
kein Schlusskurs des Basiswertes festgestellt
werden bzw. liegt nach Auffassung der
Emittentin an diesem Tag eine Marktstérung
vor, gilt dieser 5. Borsegeschaftstag nach
Eintritt der Marktstérung als das Laufzeitende
und die Emittentin wird den Kurs des
Basiswerts unter Anwendung der zuletzt fir
die Berechnung des Basiswertes giiltigen
Berechnungsmethode errechnen, wobei die
Emittentin der Berechnung die Kurse der
zuletzt im Basiswert enthaltenen Wertpapiere
an diesem Tag zu dem Zeitpunkt zugrunde
legt, an dem uUblicherweise der Schlusskurs
des Basiswertes bestimmt wird. Sollte der
Handel eines oder mehrerer der nach
Auffassung der Emittentin fur die Berechnung
des Basiswertes maligeblichen Wertpapiere
an einem solchen Tag ausgesetzt oder
wesentlich eingeschrankt sein, wird die
Emittentin den Wert dieser Wertpapiere selbst
bestimmen, der nach Beurteilung der
Emittentin den an diesem Tag herrschenden
Marktgegebenheiten entspricht.

Das Bezugsverhaltnis entspricht dem im
Angebot im Uberblick angegebenen und als
Dezimalzahl ausgedrickten Bezugsverhaltnis
(siehe EK Zeile 13).

Bankarbeitstage im Sinne dieser
Bedingungen sind TARGET Geschéftstage.

Bdrsegeschaftstage sind solche Tage, an
denen a) planmafRig der Schlusskurs des
Basiswertes berechnet und verdffentlicht wird,
und b) planmaRig ein Handel an der
MaRgeblichen Optionenbdrse vorgesehen ist.

MaRgebliche Bdrse ist die im Angebot im
Uberblick genannte Bérse.

Mafgebliche Optionenborse ist die
Terminbodrse mit dem groéfiten
Handelsvolumen von Optionskontrakten, die
auf den Basiswert gehandelt werden.

§ 6 Basiswert; AnpassungsmafRnahmen (siehe

EK Zeile 35)

Der Basiswert der Zertifikate ist der South-
East Europe Traded Index (SETX®).

Der SETX® ist ein von der Wiener Bérse AG
(der ,Sponsor) auf real-time - Basis
berechneter und veroffentlichter
kapitalisierungsgewichteter Preisindex, der
das Blue-Chip-Segment des
sudosteuropaischen Aktienmarktes abdeckt
und die rund 14 liquidesten Aktien aus dieser
Region enthalt.

Sollte am Laufzeitende (siehe EK Zeile 27)
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Underlying can not be determined or in the
opinion of the Issuer a Market Disruption is
existing, such fifth Stock Exchange Day after
the occurrence of the Market Disruption shall
be the Maturity Date, and the Issuer shall
determine the price of the Underlying by using
the previously applicable calculation method
for the calculation of the Underlying, whereby
the Issuer shall base the calculation on the
prices of the securities which were previously
contained in the Underlying on such day as of
the point in time on which the Final Price of
the Underlying usually is determined. Should
the trading of one or more of the securities
which according to the Issuer is relevant for
the calculation of the Underlying be
suspended or materially curtailed, the Issuer
shall determine the prices of such securities in
a way that it corresponds in the assessment
of the Issuer to the market conditions on such
day.

. The exchange rate shall equal the exchange

rate expressed as a decimal number set out
in the Offer Table and in the Final Terms (see
FT No 13).

. References to "Banking Days" in these terms

and conditions shall mean TARGET business
days. "Stock Exchange Days" shall designate
days on which a) the Final Price of the
relevant Underlying is calculated and
published as scheduled, and b) trading on the
Relevant Option Exchange is scheduled to
take place.

. "Relevant Exchange" shall be the exchange

set out in the Offer Table. "Relevant Option
Exchange" shall be the option exchange with
the highest trading volume of option contracts
relating to the Underlying.

§ 6 Underlying; Adjustments (see FT No 35)

. The Underlying of the Certificates shall be the

South-East Europe Traded Index (SETX®).

The SETX® is a market capitalisation
weighted price index calculated and
published on a real-time basis by the Vienna
Stock Exchange (the "Sponsor") covering
the blue chip segment of the south east
European stock market which includes the
about 14 most liquid shares from this region.

2. Should the Underlying on the Maturity Date



der Basiswert
(@) nicht vom Sponsor, sondern
von einem Nachfolgesponsor
berechnet und verdffentlicht
werden, welcher fir die
Emittentin akzeptabel ist, oder

durch einen Ersatzindex ersetzt
werden, der, nach Auffassung
der Emittentin, die gleiche oder
annahernd die gleiche
Berechnungsformel und
Berechnungsmethode fir die
Berechnung des Basiswertes
verwendet,

so wird der Basiswert, wie von diesem
Nachfolgesponsor berechnet und
veroffentlicht bzw. dieser Ersatzindex zur
Berechnung des Einlésungsbetrages
herangezogen.

Jede Bezugnahme in diesen Bedingungen
auf den Sponsor bzw. Basiswert gilt, sofern
es der Zusammenhang erlaubt, als
Bezugnahme auf den Nachfolgesponsor
bzw. Ersatzindex.

Sollte die Emittentin zur Auffassung
kommen, dass vor dem Laufzeitende der
Sponsor eine wesentliche Anderung in der
Berechnungsformel oder der
Berechnungsmethode oder eine sonstige
wesentliche Modifikation hinsichtlich des
Basiswertes ~ vornimmt, = ausgenommen
solche Anderungen, welche zur Bewertung
und Berechnung des Index aufgrund von
Anderungen oder Anpassungen der dem
Basiswert zugrunde liegenden Wertpapieren
vorgesehen sind, oder andere gleichwertige
Standardanpassungen, SO wird die
Emittentin die Berechnung in der Weise
vornehmen, dass sie anstatt des
verOffentlichten Kurses des Basiswertes
einen solchen Kurs heranziehen wird, der
sich unter Anwendung der urspriinglichen
Berechnungsformel und der urspriinglichen
Berechnungsmethode, sowie unter
Berlcksichtigung  ausschlieBlich  solcher
Wertpapiere, welche den Basiswert vor
Anderung der Berechnung gebildet haben,
ergibt. Sollte am oder vor dem Laufzeitende
der Sponsor eine lediglich geringfigige
Anderung mathematischer Natur  der
Berechnungsformel oder der
Berechnungsmethode  hinsichtlich  des
Basiswertes vornehmen, so wird die
Emittentin eine entsprechende Anpassung
der Berechnung oder Methode in der Weise
vornehmen, die sie flr angebracht halt.
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(see FT No 27)

(@) not be calculated and
published by the Sponsor, but
by a succession Sponsor
which is acceptable to the
Issuer, or

be replaced by a substitute
Index, which in the opinion of
the Issuer uses the same or
nearly the same calculation

formula and calculation
method to calculate the
Underlying,

the Underlying, as calculated and published
by the succession Sponsor, or the
substitute Index, shall be used to calculate
the Settlement Amount.

Any reference in these terms and conditions
to the Sponsor respectively the Underlying is
also a reference to the succession Sponsor
and the substitute Index (as far as permitted
by the context).

If the Issuer concludes that prior to the
Maturity Date the Index Sponsor effects a
material change of the calculation formula or
the calculation method or other material
modification of the Underlying, except for
changes which are foreseen to evaluate and
calculate the relevant index pursuant to
changes or adjustments of the securities
underlying the index or other equal standard
adjustments, the Issuer shall, instead of
using the published value of the relevant
Underlying, effect the calculation by using
such value which results by application of the
initial calculation formula and the initial
calculation method and by taking into
account exclusively such securities which the
relevant Underlying comprised prior to the
change of the calculation method. If the
Sponsor on or prior to the relevant Maturity
Date effects a merely minor mathematical
change to the calculation formula or the
calculation method regarding the Underlying,
the Issuer shall effect a corresponding
adjustment of the calculation formula or the
calculation method in such manner as the
Issuer deems appropriate.



—_

§ 7 Marktstorung

Eine ,Marktstérung® (siehe EK Zeile 34)
bedeutet die Aussetzung oder Einschrankung
des Handels der im Basiswert (sieche EK Zeile
10-12)  enthaltenen Aktien an der
MaRgeblichen Boérse (siehe EK Zeile 31),
deren Kurse fur die Berechnung des
Basiswertes herangezogen werden, sofern
eine solche Aussetzung oder Einschrankung

nach Auffassung der Emittentin die
Berechnung des Basiswertes wesentlich
beeinflusst, oder die Aussetzung oder

Einschrankung des Handels von auf den
Basiswert bezogenen Terminkontrakten oder
Optionskontrakten an der Malgeblichen
Terminborse.

Eine Beschrankung der Stunden oder Anzahl
der Tage, an denen ein Handel stattfindet, gilt
nicht als Marktstérung, sofern die
Einschrankung auf einer vorher
angekiindigten Anderung der regularen
Geschaftszeiten der betreffenden Borse
beruht. Eine im Laufe eines Tages
eintretende  Beschrankung im  Handel
aufgrund von Preisbewegungen, die
bestimmte vorgegebene Grenzen
Uberschreiten, gilt nur dann als Marktstérung,
wenn diese Beschrankung bis zum Ende der
Handelszeit an dem betreffenden Tag
fortdauert.

Die Emittentin wird sich bemtihen, den
Beteiligten unverziglich gemal § 11
mitzuteilen, dass eine Marktstérung
eingetreten ist. Eine Pflicht zur Mitteilung
besteht jedoch nicht.

§ 8 Auszahlungen

Die Emittentin bezahlt den Tilgungsbetrag
automatisch 3 Bankarbeitstage nach dem
Laufzeitende (der ,Falligkeitstag”; siehe EK
Zeile 30).

Sollte der Falligkeitstag kein Bankarbeitstag
sein, so erfolgt die Zahlung erst am
nachstfolgenden Bankarbeitstag. Der
Zertifikatsinhaber ist nicht berechtig, wegen
einer solchen Verzégerung Zinsen oder eine
andere Entschadigung zu verlangen.

Alle im Zusammenhang mit der Zahlung von
Geldbetragen anfallenden Steuern, Gebuhren
oder anderen Angaben sind von dem
Zertifikatsinhaber zu tragen.

§ 9 Kiindigung (siehe EK Zeile 18)

Seitens der Inhaber der Zertifikate ist die
Kindigung der Zertifikate ausgeschlossen.

1.
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§ 7 Market Disruption

In these terms and conditions a "Market
Disruption" (see FT No 34), shall mean a
suspension or curtailment of trading of the
shares comprised in the Underlying (see FT
No 10 to 12) which are relevant for the
calculation of the Underlying at the Relevant
Exchange (see FT No 31)), to the extent such
suspension or curtailment in the opinion of the
Issuer materially affects the calculation of the
relevant Underlying, or a suspension or
curtailment of trading of forward or option
contracts related to the relevant Underlying at
the Relevant Option Exchange.

A curtailment of the hours or number of days
on which trading occurs shall not be deemed
a Market Disruption, provided that the
curtailment results from an announced
change of the regular business hours of the
relevant exchange. A curtailment of trading
which occurs in the course of a day due to
price movements exceeding pre-determined
thresholds shall only be deemed a Market
Disruption if such curtailment subsists until
the end of the trading hours on such day.

. The Issuer shall endeavour to notify the

involved parties without delay pursuant to
clause 11 once a Market Disruption has
occurred. The Issuer shall however not be
liable to make such notification.

§ 8 Payments

. The Issuer shall pay the Redemption Amount

automatically within three Banking Days after
the Maturity Date (the "Payment Date") (see
FT No 30).

If the Payment Date is not a Banking Day,
payment shall be effected at the next
following Banking Day. The holders of the
Certificates shall not be entitled to demand
payment of interest or other indemnifications
due to such deferral of payment.

All taxes, fees or other dues incurred in
connection with the payment of amounts or
the redemption of the Certificates shall be
borne by the holders of the Certificates.

§ 9 Early Redemption (see FT No 18)

. Holders of the Certificates shall not be entitled

to redeem the Certificates.



Sollte die Notierung des Basiswertes an der
MaRgeblichen Borse (siehe EK Zeile 31), aus
welchem Grund auch immer, endgiltig
eingestellt werden oder die Emittentin nach
eigenem Ermessen feststellen, dass nur
noch eine geringe Liquiditat hinsichtlich der
dem Basiswert ~ zugrunde liegenden
Wertpapieren an deren relevanter Borse oder
hinsichtlich der Futures- und
Optionskontrakte auf den Basiswert gegeben
ist, so ist die Emittentin berechtigt, die noch
nicht abgerechneten Zertifikate vorzeitig
durch Bekanntmachung gemal § 11 unter
Angabe des nachstehend definierten
Kindigungsbetrages zu kiindigen. In diesem
Fall zahlt die Emittentin automatisch drei
Bankarbeitstage nach dem Tag der
Bekanntmachung der Kindigung an jeden
Inhaber von Zertifikaten bezlglich jedes von
ihm gehaltenen Zertifikates einen Betrag
(,Kundigungsbetrag®), der von der Emittentin
nach billigem Ermessen als angemessener
Marktpreis der Zertifikate bestimmt wird.

§ 10 Aufstockung, Riickkauf

Die Emittentin ist berechtigt, jederzeit weitere
Zertifikate mit (gegebenenfalls bis auf den
Laufzeitbeginn) gleicher Ausstattung zu
begeben, sodass sie mit den Zertifikaten
zusammengefasst werden, eine einheitliche
Emission mit ihnen bilden und ihre Anzahl
erhdhen. Der Begriff ,Zertifikate® umfasst im
Fall einer solchen Aufstockung auch solche
zusatzlich begebenen Zertifikate.

Die Emittentin ist berechtigt, jederzeit
Zertifikate Uber die Borse oder durch
aulerborsliche Geschéfte zZu einem

beliebigen Preis zuriick zu erwerben. Die
zurick erworbenen Zertifikate  konnen
entwertet, gehalten, weiterveraufRert oder
von der Emittentin in anderer Weise
verwendet werden.

§ 11 Bekanntmachungen

Alle  Bekanntmachungen, welche die
Zertifikate betreffen, erfolgen rechtsguiltig im

"Amtsblatt zur Wiener Zeitung", auf der
Homepage der Emittentin oder durch
schriftliche Benachrichtigung der

Anleiheglaubiger. Sollte die Wiener Zeitung
inr Erscheinen einstellen, so tritt an ihre
Stelle das fir amtliche Bekanntmachungen
dienende Medium.

2. Sofern in diesen Bedingungen nichts anderes

vorgesehen ist, dienen diese
Bekanntmachungen nur zur Information und

2.
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If the listing of the Underlying on the Relevant
Exchange (see FT No 31) is definitely ceased
for whatever reason, or should the Issuer
determine in its own discretion that in relation
to one or more of the securities comprised in
Underlying at the relevant exchange or in
relation to the forward or option contracts
related to the relevant Underlying, has or
have only a low liquidity, the Issuer shall be
entitled to redeem the outstanding Certificates
by issuing a notification pursuant to clause 11,
stating the Early Redemption Amount. In such
case, the Issuer shall pay automatically within
three Banking Days after the date of
notification of the early redemption to each
holder of Certificates for each Certificate held
an amount (the "Early Redemption Amount")
which shall be determined by the Issuer in its
reasonable discretion as the adequate market
price of the Certificates.

§ 10 Further Issues; Repurchase

. The Issuer shall be entitled to issue at any

time further Certificates with the same
conditions which may be consolidated with
the Certificates and which together shall form
a single series of Certificates, increasing their
number. The term "Certificates" shall in case
of such further issues include such additional
certificates.

. The Issuer shall be entitled to repurchase at

any time Certificates at or outside of an
exchange at any price. The repurchased
Certificates may be cancelled, held, sold or
used by the Issuer in any other way.

§ 11 Announcements

. All notices, publications and announcements

concerning the Certificates shall be made in
the "Amtsblatt zur Wiener Zeitung", on the
homepage of the Issuer or by written
notification of the holders of the Certificates.
Should the "Amtsblatt zur Wiener Zeitung"
cease to be published, another media for
official announcements shall take its place.

Insofar as these terms and conditions do not
provide otherwise, such notices shall be for
information purposes only and shall not



stellen keine Wirksamkeitsvoraussetzungen
dar.

§ 12 Zahilstelle

1. Zahlstelle ist die Erste Bank der
oesterreichischen Sparkassen AG. Die
Gutschrift der Auszahlungen erfolgt Uber die
jeweilige fur den Inhaber der Zertifikate
depotfilhrenden Stelle.

2. Die Emittentin ist berechtigt, zusatzliche
Zahlstellen zu ernennen oder deren
Ernennung zu widerrufen. Ernennungen und

Widerrufe werden gemal § 11 bekannt
gemacht.

3. Die Zahlstelle und etwaige weitere
Annahmestellen handeln als solche

ausschliellich als Beauftragte der Emittentin
und stehen nicht in einem Auftrags- und
Treuhandverhaltnis zu den Inhabern von

Zertifikaten.
4. Die Zahlstelle haftet daraus, dass sie
Erklarungen abgibt, nicht abgibt oder

entgegennimmt oder Handlungen vornimmt
oder unterlasst, nur, wenn und soweit sie die
Sorgfalt eines ordentlichen Kaufmannes
verletzt hat.

§ 13 Borseeinfiihrung
(siehe EK Zeile 39 sowie 42)

Einbeziehung in den Freiverkehr an der Boérse
Stuttgart AG (European Warrant Exchange -
EUWAX) und in den Geregelten Freiverkehr an
der Wiener Borse.

§ 14 Verjahrung

Der Anspruch auf Zahlungen aus falligem Kapital
verjahrt nach dreiBig Jahren ab Falligkeit.

§ 15 Sicherstellung

Die Emittentin haftet fir alle Verpflichtungen aus
der Begebung der Zertifikate mit ihrem gesamten
Vermogen.

§ 16 Haftungsausschluss

Die Emittentin Gbernimmt keinerlei Haftung fur die
Richtigkeit, Vollstandigkeit, Kontinuitdt und
dauerhafte Berechnung der von der
MaRgeblichen Borse festgestellten Kurse des
Basiswertes.

constitute effectivity requirements.

§ 12 Paying Agent

1. Paying agent shall be Erste Bank der
oesterreichischen Sparkassen AG. Payments
shall be credited to the relevant holders of the
Certificates by way of their securities account
keeping entity.

2. The Issuer shall be entitled to appoint
additional paying agents or to revoke the
appointment of Paying Agents. Appointments
and revocations shall be published pursuant
to clause 11.

3. The Paying Agent and additional agents, if
any, shall act solely as agents of the Issuer
and shall have no agency or fiduciary
relationship vis-a-vis the holders of the
Certificates.

4. The Paying Agent shall only be liable for
making, not making or receiving declarations
or undertaking or omitting acts if, and to the
extent it violates the prudence of an ordinary
businessman.

§ 13 Stock Exchange Listing
(see FT No 39 and 42)

Inclusion in the Regulated Market (Freiverkehr)
of the Stuttgart Stock Exchange (Bérse Stuttgart)
(European Warrant Exchange — EUWAX) and
the Second Regulated Market (Geregelter
Freiverkehr) of the Vienna Stock Exchange
(Wiener Bérse).

§ 14 Prescription
Claims for payment in respect of principal shall
be prescribed if not made within thirty years after
they became due.

§ 15 Liability
The Issuer shall be liable with all its assets for its
obligations under the Certificates.
§ 16 Limitation of Liability

The Issuer shall not be liable for the correctness,
completeness, continuity and  permanent

calculation of the prices of the Underlying by the
Relevant Exchange.
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§ 17 Steuerliche Behandlung

Die Darstellung bezieht sich ausschlieBlich
auf die relevanten Vorschriften der
Besteuerung der Einkiinfte aus
Kapitalvermogen. Die Darstellung behandelt
nicht die individuellen Steuerumstinde
einzelner Anleger.

Fir Inhaber von Wertpapieren, die in der Republik

§ 17 Taxation

This description relates only to the relevant
provisions regarding the taxation of income
from investments (Einkiinfte aus
Kapitalvermégen). This description does not
cover individual circumstances of investors.

For holders of securities with the liability to pay

Osterreich der Steuerpflicht _unterliegen, gilt

taxes in the Republic of Austria, the following

folgendes:

Die Ertrage aus den Zertifikaten stellen Einkiinfte
aus Kapitalvermdégen gemal § 27 Abs. 1 Z 4
EStG iVm § 124b Z85 EStG dar und werden
gemall § 97 Abs. 1iVm § 93 Abs. 3 EStG mit 25

% Kapitalertragssteuer besteuert. Die
Einkommens— und die Erbschaftssteuer sind
damit abgegolten.

Fir Inhaber von Wertpapieren, die in der

applies:

The earnings from the Certificates count as
income from investments (Einkiinfte aus
Kapitalvermégen) pursuant to § 27 (1) (4) and §
124b (85) of the Austrian Income Tax Act and are
subject to 25 % capital gains tax pursuant to § 97
(1) and § 93 (3) of the Austrian Income Tax Act.
The income tax and inheritance tax are therewith
compensated.

For holders of securities with the liability to pay

Bundesrepublik Deutschland der Steuerpflicht

taxes in the Federal Republic of Germany, the

unterliegen, qilt folgendes:

Ertrage aus der Einlésung der unter diesem
Angebotsprogramm  begebenen  Wertpapiere
unterliegen in Deutschland nach derzeitiger
Rechtslage keiner allgemeinen Besteuerung, da
weder eine Zinszahlung noch eine vollstédndige

bzw. teilweise Kapitalriickzahlung garantiert
werden (8§20 Abs. 1 deutsches
Einkommensteuergesetz  ,dEStG®). Danach

stellen VerauRerungsgewinne generell keine
Kapitalertrage im Sinne des §20 Abs.2 dEStG
dar.

Werden die Wertpapiere vom Anleger innerhalb
eines Zeitraums von einem Jahr nach Erwerb
veraullert, ist ein VerdulRerungsgewinn bzw. —
Verlust im Rahmen der steuerlichen Einkunfte aus
privaten VeraulRerungsgeschaften (§ 23 dEStG) —
friher Spekulationsgeschafte — anzusetzen.

Einkommensteuerpflichtig ist hier auch der
erzielte Gewinn oder Verlust aus einer endfalligen
Einldsung bzw. Tilgung der Zertifikate, wenn der
Zeitraum zwischen Erwerb und Einlésung nicht
mehr als ein Jahr betragt. Verluste aus solchen
privaten Verauflierungsgeschaften durfen jedoch
bis zu Hoéhe des Gewinns, den der
Steuerpflichtige im gleichen Kalenderjahr aus
privaten VerdulRerungsgeschaften erzielt hat,
gemall §23 Abs.3 S.8 dEStG gegen gerechnet

werden. Nicht ausgleichsfahige Verluste aus
einem Kalenderjahr mindern jedoch,
betragsmallig begrenzt, die Einkinfte aus

privaten VerauRerungsgeschaften des unmittelbar
vorangehenden  oder der  nachfolgenden
Veranlagungszeitrdume (§23 Abs.3 S.9 dEStG).

Diese Angaben basieren auf der Grundlage

following applies:

The earnings from redemptions from securities
issued under this programme are in the current
legal situation not subject to general taxation in
Germany, because neither interest payments nor
full or partial capital repayment are guaranteed
(8§20 (1) of the German Income Tax Act).
Afterwards capital gains (VerduBerungsgewinne)
generally are no capital income pursuant to § 20
(2) of the German Income Tax Act.

If the securities are sold by the investor within a
period of one year after their purchase, a capital
gain respectively capital loss within the meaning
of taxable income from private disposal (§ 23 of
the German Income Tax Act) — previously
speculative transactions — is being determined.
Also gains and losses from repayment at final
maturity respectively redemption of the
Certificates are liable to income tax, if the period
between purchase and repayment is less than
one year. Losses from such private disposals
shall only be able to be offset up to the amount of
gains that the tax liable person makes from
private disposals within the same calendar year
pursuant to § 23 (3) (8) of the German Income
Tax Act. Not compensable losses from a
calendar year minimize (limited according to
amount) the income from private disposals of the
directly preceding or following assessment
periods (§23 (3) (9) of the German Income Tax
Act).

This description is based on the legal
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der gesetzlichen Bestimmungen zum
Zeitpunkt der Erstausgabe. Anderungen in der
Gesetzgebung, Rechtssprechung oder der
Verwaltungspraxis der Finanzbehérden gehen
nicht zu Lasten der Emittentin.

§ 18 Anwendbares Recht, Gerichtsstand,
Erfillungsort

1. Form und Inhalt der Zertifikate sowie alle
Rechte und Pflichten aus den in diesen
Bedingungen geregelten Angelegenheiten
bestimmen sich in jeder Hinsicht nach
Osterreichischem Recht.

2. Erfullungsort und Gerichtsstand ist Wien,
wobei sich die Emittentin jedoch vorbehalt,
eine Klage bei einem ansonsten zustandigen
Gericht einzubringen.

§ 19 Salvatorische Klausel

Sollte eine Bestimmung dieser Bedingungen aus
welchem Grund auch immer unwirksam oder
undurchfihrbar sein oder werden, so wird die
Wirksamkeit der ubrigen Bestimmungen dieser
Bedingungen nicht beruhrt. Die unwirksame oder
undurchfihrbare Bestimmung wird durch eine
solche ersetzt, die dem in diesen Bedingungen
zum Ausdruck kommenden Willen am nachsten
kommt.

§ 20 Prospektpflicht

Die Zertifikate werden in Osterreich und in
Deutschland 6ffentlich angeboten. Sie werden in
Form einer Daueremission begeben. In Osterreich
wurde ein Basisprospekt gemaf
Kapitalmarktgesetz sowie den Bestimmungen des
Art 7 Abs. 4, Z1 der Verordnung der
Europaischen Kommission (EG) Nr. 809/2004
erstellt. Der Basisprospekt wurde der deutschen
Bundesanstalt flr Finanzdienstleistungsaufsicht
(,BaFin®) notifiziert.

§ 21 Schlussbestimmungen

1. Die Emittentin ist berechtigt, in diesen
Zertifikatsbedingungen
a. offensichtliche Schreib- oder
Rechenfehler oder sonstige
offensichtliche Irrttimer sowie
b. widersprlichliche oder [ickenhafte

Bestimmungen ohne Zustimmung der
Zertifikatsinhaber zu andern bzw. zu
erganzen, wobei in den unter b)
genannten Fallen nur solche Anderungen
bzw. Erganzungen =zuldssig sind, die
unter Bericksichtigung der Interessen der
Emittentin  fir die Zertifikatsinhaber

provisions at the time of the initial issue.
Changes in the legislation, jurisdiction and
administrative practice are not to the
detriment of the Issuer.

§ 18 Governing Law; Jurisdiction; Place of
Performance

1. Form and content of the Certificates and all
rights and obligations thereunder shall in
every respect be governed by Austrian law.

2. Place of performance and place of jurisdiction
are Vienna, whereby the Issuer shall be
entitled to bring proceedings in any other
competent court.

§ 19 Partial Invalidity

The validity and enforceability of the terms and
conditions shall not be affected should for
whatever reason a clause contained in these
terms and conditions be or become invalid or
unenforceable. Such invalid or unenforceable
clause shall be replaced by a clause which
comes as close as possible to the intention
behind these terms and conditions.

§ 20 Prospectus Requirement

The Certificates will be publicly offered in Austria
and Germany. The Certificates will be issued by
way of a permanent issue. A base prospectus
pursuant to the Austrian Capital Markets Act and
Art 7 para 4 No 1 of EC-Regulation 809/2004
was prepared in Austria. The base prospectus
was notified to the competent authority in
Germany (Bundesanstalt fur
Finanzdienstleistungsaufsicht (,BaFin®)).

§ 21 Final Provisions

1. The Issuer shall, without consent of the
holders of the Certificates, be entitled to

a. rectify manifest clerical errors or
miscalculations or other errors contained
in these terms and conditions, and

b. change and/or supplement contradictory
or incomplete provisions without the
consent of the Certificate holders,
provided that in case of b) changes
and/or supplements shall only be
permissible to the extent they are, after
taking into account the interests of the
Issuer, reasonable for the holders of the
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zumutbar sind, d.h. die die finanzielle

Situation der Zertifikatsinhaber nicht
wesentlich verschlechtern. Anderungen
bzw. Erganzungen dieser
Zertifikatsbedingungen werden
unverzuglich gemalk § 15 bekannt
gemacht.

2. Festlegungen, Berechnungen oder sonstige

Entscheidungen der Emittentin sind, sofern
kein offensichtlicher Fehler vorliegt, fur alle
Beteiligten bindend.

Alle im Zusammenhang mit der Einldsung der
Zertifikate anfallenden Steuern, Gebuhren
oder andere Abgaben sind von den
Zertifikatsinhabern zu tragen und zu zahlen.

Wien, im Februar 2006

Erste Bank
der oesterreichischen Sparkassen AG

2.

3.

Certificates, ie do not materially impair
their financial situation. Changes and/or
supplements of these terms and
conditions shall be published without
delay pursuant to clause 15.

Determinations, calculations and other
decisions of the Issuer shall, in the absence of
manifest error, be binding on all involved
parties.

All taxes, fees or other dues incurred in
connection with the redemption of the
Certificates shall be borne by the holders of
the Certificates.

Vienna, February 2006
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The following contains a non-binding English translation of the German original terms and conditions.

RAHMENWERTPAPIERBEDINGUNGEN

INDEX - ZERTIFIKATE (siehe EK’ Zeile 1)
DER

ERSTES

DER OESTERREICHISCHEN SPARKASSEN AG

TERMS AND CONDITIONS

INDEX - CERTIFICATES (see FT* No 1)

ERSTES

DER OESTERREICHISCHEN SPARKASSEN AG

§ 1 Angebot

Die Erste Bank der oesterreichischen
Sparkassen AG, 1010 Wien, Graben 21 (die
.Emittentin“, ,Erste Bank®) begibt geman
diesen Bedingungen auf den Inhaber
lautende Index Zertifikate (im Folgenden die
LZertifikate”) auf den Basiswert [Basiswert,
siehe Angebot im Uberblick; siehe EK Zeile
10-12] in der Form einer Daueremission.

Die Zertifikate konnen in Stlickelungen von
[Mindestanzahl, siehe Angebot im Uberblick;
siehe EK Zeile 38] Zertifikat(e) oder einem
Vielfachen davon bdérsentaglich bérslich und
aullerbdrslich fortlaufend gehandelt werden.
Die Emittentin beabsichtigt, unter
gewdhnlichen  Marktbedingungen  aktuelle
Ankaufs- und Verkaufskurse zu stellen. Die
Emittentin Gbernimmt jedoch gegeniiber dem

1.

§ 1 Offer

Erste Bank der oesterreichischen Sparkassen
AG, A-1010 Vienna, Austria, Graben 21 (the
"Issuer", "Erste Bank") issues pursuant to
these terms and conditions bearer Index
Certificates (the "Certificates") related to an
underlying [Underlying, see the Offer Table
and FT No 10-12] by way of a permanent
issue.

. The Certificates may be traded permanently

in minimum volumes [minimum volume, see
the Offer Table and FT No 38] or multiples
thereof on a stock exchange day on an
exchange or outside thereof permanently.
Under usual market conditions, the Issuer
intends to provide current buy and sell
quotations. The Issuer shall however neither
be liable vis-a-vis the holder of the Certificates

Inhaber von Zertifikaten keinerlei to offer such quotations nor for the
Rechtspflicht zur Stellung derartiger Kurse correctness or the existence of such
oder hinsichtlich der HOhe oder des quotations.

Zustandekommens derartiger Kurse.

Die Zertifikat__e notieren in [Wahrung, siehe
Angebot im Uberblick; siehe EK Zeile 5] und
werden in [Wahrung] gehandelt.

Das "Angebot im Uberblick" ist integrierender
Bestandteil dieser Bedingungen.

§ 2 Form; Sammelverwahrung;
Ubertragbarkeit

Die Zertifikate werden zur Génze in
Sammelurkunden gemal § 24 it. b
Depotgesetz, BGBI. Nr. 424/1969 i.d.F. BGBI.
Nr. 650/1987 dargestellt, welche die
Unterschrift zweier unterschriftsberechtigter
Personen der Emittentin tragen.

Die Sammelurkunden werden bei der
Oesterreichischen Kontrollbank
Aktiengesellschaft als Wertpapiersammelbank

4.

1.

2.

. The Certificates are listed in the [Currency,

see the Offer Table, see FT No 5] and are
traded in [Currency].

The "Offer Table" forms an integral part of
these terms and conditions.

§ 2 Form; Global Note; Transferability

The Certificates are represented entirely by
global notes pursuant to para 24 lit b of the
Austrian Depository Act, Federal Law Gazette
No 424/1969 as amended, which bear the
signatures of two persons authorised by the
Issuer.

The global notes will be deposited with the
Oesterreichische Kontrollbank
Aktiengesellschaft as securities depository.

' EK = Endgiiltige Konditionen
% FT = Final Terms
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hinterlegt. Die  Zertifikate sind als
Miteigentumsanteile tibertragbar.

3. Es werden keine effektiven Zertifikate 3.

ausgegeben. Ein Anspruch auf Ausfolgung
von effektiven Zertifikaten besteht nicht.

§ 3 Verzinsung

The Certificates shall be transferable as co-
ownership shares.

No definitive Certificates will be issued. The
Issuer shall not be liable to issue definitive
notes.

§ 3 Interest

Es erfolgt keine laufende Verzinsung der The Certificates shall not bear interest. The
Issuer shall only be liable to pay the Redemption
gemal § 5 berechnete Tilgungsbetrag. Amount calculated pursuant to clause 5.

Zertifikate. Zur Ausschittung gelangt nur der

§ 4 Ausgabebeginn (Laufzeitbeginn);
Laufzeitende; Ausgabepreis
(siehe EK Zeile 26, 27 sowie 41)

1. Die Zertifikate werden im Rahmen einer
Daueremission begeben und von der
Emittentin ~ zum  freibleibenden  Verkauf
gestellt. Die Ausgabe und Laufzeit der
Zertifikate  beginnt am  Laufzeitbeginn
[Laufzeitbeginn, siehe Angebot im Uberblick;
siehe EK Zeile 26] und endet mit Ablauf des
Laufzeitende [Laufzeitende, siehe Angebot im
Uberblick; siehe EK Zeile 27].

2. Der Ausgabepreis der Zertifikate wird von der 2.

Emittentin laufend gemafl den herrschenden
Marktbedingungen festgesetzt.

§ 5 Tilgungsbetrag; Schlusskurs

1. Die Zertifikate werden automatisch durch die
Emittentin drei Bankgeschaftstage nach dem
Laufzeitende (im Folgenden der
.Falligkeitstag®; siehe EK Zeile 30) durch
Bezahlung eines Betrages in [Wahrung] (der
»Tilgungsbetrag“) getilgt. Der Tilgungsbetrag
entspricht dem vom  Sponsor zum
Laufzeitende  (siehe EK Zeile 27)
festgestellten und verdffentlichten
Schlusskurs des dem Zertifikat zugrunde
liegenden Basiswertes (siehe EK Zeile 10-
12), wobei ein Indexpunkt jeweils dem Wert
von einem Euro entspricht, multipliziert mit
dem Bezugsverhaltnis (siehe EK Zeile 13).

2. Wird am Laufzeitende der Schlusskurs des 2.

Basiswertes nicht festgestellt und
veroffentlicht oder liegt nach Auffassung der
Emittentin an diesem Tag eine Marktstérung
(sieche EK Zeile 34) gemall § 7 dieser
Bedingungen vor, dann wird das Laufzeitende
auf den néachstfolgenden Bérsegeschaftstag,
an dem der Basiswertes festgestellt und
veroffentlicht wird, bzw. keine Marktstérung
mehr vorliegt, verschoben. Wird aufgrund der
vorstehenden Bestimmungen das
Laufzeitende auf den 5. Bodrsegeschaftstag
nach dem planmaRigen Laufzeitende

330

1.

§ 4 Initial Issue Date (Commencement Date);

Maturity Date; Initial Issue Price
(see FT No 26, 27 and 41)

The Certificates shall be issued as a
permanent issue and may at the discretion of
the Issuer be offered for subscription. The
issue and the term of the Certificates shall
commence on the commencement date
[Commencement Date, see Offer Table and
FT No 26] and shall end upon the expiry of
the maturity date [Maturity Date, see Offer
Table and FT No 27].

The initial issue price of the Certificates shall

be adjusted by the Issuer from time to time in
accordance with existing market conditions.

§ 5 Redemption Amount; Final Price

. The Certificates will automatically be repaid

by the Issuer within three Banking Days after
the maturity date (the "Maturity Date", see FT
No 30) by payment of an amount in
[Currency] (the "Redemption Amount"). The
Redemption Amount equals the Final Price of
the Underlying (see FT No 10 to 12) as
determined and published by the Sponsor as
of the Maturity Date (see FT No 27), whereby
one index point shall equal one Euro,
multiplied by the Exchange Rate (see FT No
13).

If the Final Price of the Underlying is not
determined and published as of the Maturity
Date, or if in the opinion of the Issuer a
Market Disruption (see FT No 34) (as defined
in clause 7) has on such day occurred, the
Maturity Date shall be the first following Stock
Exchange Day on which the Underlying can
be determined and published or no Market
Disruption exists. If the Maturity Date has
been postponed to the fifth Stock Exchange
Day after the scheduled Maturity Date in
accordance with the previous provisions, and
also on this day the Final Price of the



verschoben, und kann auch an diesem Tag
kein Schlusskurs des Basiswertes festgestellt
werden bzw. liegt nach Auffassung der
Emittentin an diesem Tag eine Marktstérung
vor, gilt dieser 5. Borsegeschaftstag nach
Eintritt der Marktstérung als das Laufzeitende
und die Emittentin wird den Kurs des
Basiswerts unter Anwendung der zuletzt fir
die Berechnung des Basiswertes giiltigen
Berechnungsmethode errechnen, wobei die
Emittentin der Berechnung die Kurse der
zuletzt im Basiswert enthaltenen Wertpapiere
an diesem Tag zu dem Zeitpunkt zugrunde
legt, an dem uUblicherweise der Schlusskurs
des Basiswertes bestimmt wird. Sollte der
Handel eines oder mehrerer der nach
Auffassung der Emittentin fur die Berechnung
des Basiswertes maligeblichen Wertpapiere
an einem solchen Tag ausgesetzt oder
wesentlich eingeschrankt sein, wird die
Emittentin den Wert dieser Wertpapiere selbst
bestimmen, der nach Beurteilung der
Emittentin den an diesem Tag herrschenden
Marktgegebenheiten entspricht.

Das Bezugsverhaltnis entspricht dem im
Angebot im Uberblick angegebenen und als
Dezimalzahl ausgedrickten Bezugsverhaltnis
(siehe EK Zeile 13).

Bankarbeitstage im Sinne dieser
Bedingungen sind TARGET Geschéftstage.

Bdrsegeschaftstage sind solche Tage, an
denen a) planmafRig der Schlusskurs des
Basiswertes berechnet und verdffentlicht wird,
und b) planmaRig ein Handel an der
MaRgeblichen Optionenbdrse vorgesehen ist.

MaRgebliche Bdrse ist die im Angebot im
Uberblick genannte Bérse.

Mafgebliche Optionenborse ist die
Terminbodrse mit dem groéfiten
Handelsvolumen von Optionskontrakten, die
auf den Basiswert gehandelt werden.

§ 6 Basiswert; AnpassungsmafRnahmen (siehe

EK Zeile 35)

Der Basiswert der Zertifikate ist der Austrian
Traded Index (ATX®).

Der ATX® ist ein von der Wiener Borse (der
~Sponsor”) entwickelter und real-time (Real-
Time-Index) berechneter Preisindex, der das
Blue-Chip-Segment  des  0Osterreichischen
Aktienmarktes abdeckt und die rund 20
liquidesten Aktien der Wiener Borse enthalt.

Sollte am Laufzeitende (siehe EK Zeile 27)
der Basiswert
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Underlying can not be determined or in the
opinion of the Issuer a Market Disruption is
existing, such fifth Stock Exchange Day after
the occurrence of the Market Disruption shall
be the Maturity Date, and the Issuer shall
determine the price of the Underlying by using
the previously applicable calculation method
for the calculation of the Underlying, whereby
the Issuer shall base the calculation on the
prices of the securities which were previously
contained in the Underlying on such day as of
the point in time on which the Final Price of
the Underlying usually is determined. Should
the trading of one or more of the securities
which according to the Issuer is relevant for
the calculation of the Underlying be
suspended or materially curtailed, the Issuer
shall determine the prices of such securities in
a way that it corresponds in the assessment
of the Issuer to the market conditions on such
day.

. The exchange rate shall equal the exchange

rate expressed as a decimal number set out
in the Offer Table and in the Final Terms (see
FT No 13).

. References to "Banking Days" in these terms

and conditions shall mean TARGET business
days. "Stock Exchange Days" shall designate
days on which a) the Final Price of the
relevant Underlying is calculated and
published as scheduled, and b) trading on the
Relevant Option Exchange is scheduled to
take place.

. "Relevant Exchange" shall be the exchange

set out in the Offer Table. "Relevant Option
Exchange" shall be the option exchange with
the highest trading volume of option contracts
relating to the Underlying.

§ 6 Underlying; Adjustments (see FT No 35)

. The Underlying of the Certificates shall be the

Austrian Traded Index (ATX®).

The Austrian Traded Index (ATX®) is a price
index developed by the Vienna Stock
Exchange (the "Sponsor"), calculated real-
time (Real-Time-Index), covering the Blue-
Chip-Segment of the Austrian stock market
und including roundly 20 of the most liquid
stocks of the Vienna Stock Exchange.

2. Should the Underlying on the Maturity Date

(see FT No 27)



(@) nicht vom Sponsor, sondern
von einem Nachfolgesponsor
berechnet und verdffentlicht
werden, welcher fir die

Emittentin akzeptabel ist, oder

durch einen Ersatzindex ersetzt
werden, der, nach Auffassung
der Emittentin, die gleiche oder
annahernd die gleiche
Berechnungsformel und
Berechnungsmethode fir die
Berechnung des Basiswertes
verwendet,

so wird der Basiswert, wie von diesem
Nachfolgesponsor berechnet und
veroffentlicht bzw. dieser Ersatzindex zur
Berechnung des Einlésungsbetrages
herangezogen.

Jede Bezugnahme in diesen Bedingungen
auf den Sponsor bzw. Basiswert gilt, sofern
es der Zusammenhang erlaubt, als
Bezugnahme auf den Nachfolgesponsor
bzw. Ersatzindex.

Sollte die Emittentin zur Auffassung
kommen, dass vor dem Laufzeitende der
Sponsor eine wesentliche Anderung in der
Berechnungsformel oder der
Berechnungsmethode oder eine sonstige
wesentliche Modifikation hinsichtlich des
Basiswertes ~ vornimmt, = ausgenommen
solche Anderungen, welche zur Bewertung
und Berechnung des Index aufgrund von
Anderungen oder Anpassungen der dem
Basiswert zugrunde liegenden Wertpapieren
vorgesehen sind, oder andere gleichwertige
Standardanpassungen, SO wird die
Emittentin die Berechnung in der Weise
vornehmen, dass sie anstatt des
verOffentlichten Kurses des Basiswertes
einen solchen Kurs heranziehen wird, der
sich unter Anwendung der urspringlichen
Berechnungsformel und der urspriinglichen
Berechnungsmethode, sowie unter
Berlcksichtigung  ausschlieBlich  solcher
Wertpapiere, welche den Basiswert vor
Anderung der Berechnung gebildet haben,
ergibt. Sollte am oder vor dem Laufzeitende
der Sponsor eine lediglich geringfigige
Anderung mathematischer Natur der
Berechnungsformel oder der
Berechnungsmethode  hinsichtlich  des
Basiswertes vornehmen, so wird die
Emittentin eine entsprechende Anpassung
der Berechnung oder Methode in der Weise
vornehmen, die sie fir angebracht halt.

§ 7 Marktstorung
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not be  calculated and
published by the Sponsor, but
by a succession Sponsor
which is acceptable to the
Issuer, or

(a)

be replaced by a substitute
Index, which in the opinion of
the Issuer uses the same or
nearly the same calculation

formula and calculation
method to calculate the
Underlying,

the Underlying, as calculated and published
by the succession Sponsor, or the
substitute Index, shall be used to calculate
the Settlement Amount.

Any reference in these terms and conditions
to the Sponsor respectively the Underlying is
also a reference to the succession Sponsor
and the substitute Index (as far as permitted
by the context).

If the Issuer concludes that prior to the
Maturity Date the Index Sponsor effects a
material change of the calculation formula or
the calculation method or other material
modification of the Underlying, except for
changes which are foreseen to evaluate and
calculate the relevant index pursuant to
changes or adjustments of the securities
underlying the index or other equal standard
adjustments, the Issuer shall, instead of
using the published value of the relevant
Underlying, effect the calculation by using
such value which results by application of the
initial calculation formula and the initial
calculation method and by taking into
account exclusively such securities which the
relevant Underlying comprised prior to the
change of the calculation method. If the
Sponsor on or prior to the relevant Maturity
Date effects a merely minor mathematical
change to the calculation formula or the
calculation method regarding the Underlying,
the Issuer shall effect a corresponding
adjustment of the calculation formula or the
calculation method in such manner as the
Issuer deems appropriate.

§ 7 Market Disruption



—_

Eine ,Marktstérung“ (siehe EK Zeile 34)
bedeutet die Aussetzung oder Einschrankung
des Handels der im Basiswert (sieche EK Zeile
10-12)  enthaltenen Aktien an der
MaRgeblichen Borse (siehe EK Zeile 31),
deren Kurse fur die Berechnung des
Basiswertes herangezogen werden, sofern
eine solche Aussetzung oder Einschrankung

nach Auffassung der Emittentin die
Berechnung des Basiswertes wesentlich
beeinflusst, oder die Aussetzung oder

Einschrankung des Handels von auf den
Basiswert bezogenen Terminkontrakten oder
Optionskontrakten an der MaRgeblichen
Terminborse.

Eine Beschrankung der Stunden oder Anzahl
der Tage, an denen ein Handel stattfindet, gilt
nicht als Marktstérung, sofern die
Einschrankung auf einer vorher
angekiindigten  Anderung der regularen
Geschéftszeiten der betreffenden Bodrse
beruht. Eine im Laufe eines Tages
eintretende  Beschrankung im  Handel
aufgrund von Preisbewegungen, die
bestimmte vorgegebene Grenzen
Uberschreiten, gilt nur dann als Marktstérung,
wenn diese Beschrankung bis zum Ende der
Handelszeit an dem betreffenden Tag
fortdauert.

Die Emittentin wird sich bemtihen, den
Beteiligten unverziglich gemalk § 11
mitzuteilen, dass eine Marktstérung
eingetreten ist. Eine Pflicht zur Mitteilung
besteht jedoch nicht.

§ 8 Auszahlungen

Die Emittentin bezahlt den Tilgungsbetrag
automatisch 3 Bankarbeitstage nach dem
Laufzeitende (der ,Falligkeitstag”; siehe EK
Zeile 30).

Sollte der Falligkeitstag kein Bankarbeitstag
sein, so erfolgt die Zahlung erst am
nachstfolgenden Bankarbeitstag. Der
Zertifikatsinhaber ist nicht berechtig, wegen
einer solchen Verzégerung Zinsen oder eine
andere Entschadigung zu verlangen.

Alle im Zusammenhang mit der Zahlung von
Geldbetragen anfallenden Steuern, Gebuhren
oder anderen Angaben sind von dem
Zertifikatsinhaber zu tragen.

§ 9 Kiindigung (siehe EK Zeile 18)

Seitens der Inhaber der Zertifikate ist die
Kindigung der Zertifikate ausgeschlossen.

1.

333

In these terms and conditions a "Market
Disruption" (see FT No 34), shall mean a
suspension or curtailment of trading of the
shares comprised in the Underlying (see FT
No 10 to 12) which are relevant for the
calculation of the Underlying at the Relevant
Exchange (see FT No 31)), to the extent such
suspension or curtailment in the opinion of the
Issuer materially affects the calculation of the
relevant Underlying, or a suspension or
curtailment of trading of forward or option
contracts related to the relevant Underlying at
the Relevant Option Exchange.

A curtailment of the hours or number of days
on which trading occurs shall not be deemed
a Market Disruption, provided that the
curtailment results from an announced
change of the regular business hours of the
relevant exchange. A curtailment of trading
which occurs in the course of a day due to
price movements exceeding pre-determined
thresholds shall only be deemed a Market
Disruption if such curtailment subsists until
the end of the trading hours on such day.

. The Issuer shall endeavour to notify the

involved parties without delay pursuant to
clause 11 once a Market Disruption has
occurred. The Issuer shall however not be
liable to make such notification.

§ 8 Payments

. The Issuer shall pay the Redemption Amount

automatically within three Banking Days after
the Maturity Date (the "Payment Date") (see
FT No 30).

If the Payment Date is not a Banking Day,
payment shall be effected at the next
following Banking Day. The holders of the
Certificates shall not be entitled to demand
payment of interest or other indemnifications
due to such deferral of payment.

All taxes, fees or other dues incurred in
connection with the payment of amounts or
the redemption of the Certificates shall be
borne by the holders of the Certificates.

§ 9 Early Redemption (see FT No 18)

. Holders of the Certificates shall not be entitled

to redeem the Certificates.



Sollte die Notierung des Basiswertes an der
MaRgeblichen Borse (siehe EK Zeile 31), aus
welchem Grund auch immer, endgiltig
eingestellt werden oder die Emittentin nach
eigenem Ermessen feststellen, dass nur
noch eine geringe Liquiditat hinsichtlich der
dem Basiswert ~ zugrunde liegenden
Wertpapieren an deren relevanter Borse oder
hinsichtlich der Futures- und
Optionskontrakte auf den Basiswert gegeben
ist, so ist die Emittentin berechtigt, die noch
nicht abgerechneten Zertifikate vorzeitig
durch Bekanntmachung gemal § 11 unter
Angabe des nachstehend definierten
Kindigungsbetrages zu kiindigen. In diesem
Fall zahlt die Emittentin automatisch drei
Bankarbeitstage nach dem Tag der
Bekanntmachung der Kindigung an jeden
Inhaber von Zertifikaten bezlglich jedes von
ihm gehaltenen Zertifikates einen Betrag
(,Kundigungsbetrag®), der von der Emittentin
nach billigem Ermessen als angemessener
Marktpreis der Zertifikate bestimmt wird.

§ 10 Aufstockung, Riickkauf

Die Emittentin ist berechtigt, jederzeit weitere
Zertifikate mit (gegebenenfalls bis auf den
Laufzeitbeginn) gleicher Ausstattung zu
begeben, sodass sie mit den Zertifikaten
zusammengefasst werden, eine einheitliche
Emission mit ihnen bilden und ihre Anzahl
erhdhen. Der Begriff ,Zertifikate® umfasst im
Fall einer solchen Aufstockung auch solche
zusatzlich begebenen Zertifikate.

Die Emittentin ist berechtigt, jederzeit
Zertifikate Uber die Borse oder durch
aullerborsliche Geschéfte zZu einem

beliebigen Preis zuriick zu erwerben. Die
zurick erworbenen Zertifikate konnen
entwertet, gehalten, weiterveraulRert oder
von der Emittentin in anderer Weise
verwendet werden.

§ 11 Bekanntmachungen

Alle  Bekanntmachungen, welche die
Zertifikate betreffen, erfolgen rechtsgultig im
"Amtsblatt zur Wiener Zeitung", auf der
Homepage der Emittentin oder durch
schriftliche Benachrichtigung der
Anleiheglaubiger. Sollte die Wiener Zeitung
inr Erscheinen einstellen, so tritt an ihre
Stelle das fir amtliche Bekanntmachungen
dienende Medium.

Sofern in diesen Bedingungen nichts anderes
vorgesehen ist, dienen diese
Bekanntmachungen nur zur Information und
stellen keine Wirksamkeitsvoraussetzungen

2.
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If the listing of the Underlying on the Relevant
Exchange (see FT No 31) is definitely ceased
for whatever reason, or should the Issuer
determine in its own discretion that in relation
to one or more of the securities comprised in
Underlying at the relevant exchange or in
relation to the forward or option contracts
related to the relevant Underlying, has or
have only a low liquidity, the Issuer shall be
entitled to redeem the outstanding Certificates
by issuing a notification pursuant to clause 11,
stating the Early Redemption Amount. In such
case, the Issuer shall pay automatically within
three Banking Days after the date of
notification of the early redemption to each
holder of Certificates for each Certificate held
an amount (the "Early Redemption Amount")
which shall be determined by the Issuer in its
reasonable discretion as the adequate market
price of the Certificates.

§ 10 Further Issues; Repurchase

. The Issuer shall be entitled to issue at any

time further Certificates with the same
conditions which may be consolidated with
the Certificates and which together shall form
a single series of Certificates, increasing their
number. The term "Certificates" shall in case
of such further issues include such additional
certificates.

. The Issuer shall be entitled to repurchase at

any time Certificates at or outside of an
exchange at any price. The repurchased
Certificates may be cancelled, held, sold or
used by the Issuer in any other way.

§ 11 Announcements

. All notices, publications and announcements

concerning the Certificates shall be made in
the "Amtsblatt zur Wiener Zeitung", on the
homepage of the Issuer or by written
notification of the holders of the Certificates.
Should the "Amtsblatt zur Wiener Zeitung"
cease to be published, another media for
official announcements shall take its place.

Insofar as these terms and conditions do not
provide otherwise, such notices shall be for
information purposes only and shall not
constitute effectivity requirements.



dar.
§ 12 Zahilstelle

1. Zahlstelle ist die Erste Bank der
oesterreichischen  Sparkassen AG. Die
Gutschrift der Auszahlungen erfolgt Uber die
jeweilige fur den Inhaber der Zertifikate
depotfilhrenden Stelle.

2. Die Emittentin ist berechtigt, zuséatzliche
Zahlstellen zu ernennen oder deren
Ernennung zu widerrufen. Ernennungen und

Widerrufe werden gemal § 11 bekannt
gemacht.

3. Die Zahlstelle und etwaige weitere
Annahmestellen handeln als solche

ausschliellich als Beauftragte der Emittentin
und stehen nicht in einem Auftrags- und
Treuhandverhaltnis zu den Inhabern von

Zertifikaten.
4. Die Zahlstelle haftet daraus, dass sie
Erklarungen abgibt, nicht abgibt oder

entgegennimmt oder Handlungen vornimmt
oder unterlasst, nur, wenn und soweit sie die
Sorgfalt eines ordentlichen Kaufmannes
verletzt hat.

§ 13 Borseeinfiihrung
(siehe EK Zeile 39 sowie 42)

Einbeziehung in den Freiverkehr an der Bdrse
Stuttgart AG (European Warrant Exchange -
EUWAX) und in den Geregelten Freiverkehr an
der Wiener Borse.

§ 14 Verjahrung

Der Anspruch auf Zahlungen aus falligem Kapital
verjahrt nach dreiRig Jahren ab Falligkeit.

§ 15 Sicherstellung

Die Emittentin haftet fir alle Verpflichtungen aus
der Begebung der Zertifikate mit ihrem gesamten
Vermogen.

§ 16 Haftungsausschluss

Die Emittentin Gbernimmt keinerlei Haftung fur die
Richtigkeit, Vollstandigkeit, Kontinuitdt und
dauerhafte Berechnung der von der
MaRgeblichen Borse festgestellten Kurse des
Basiswertes.

§ 17 Steuerliche Behandlung

§ 12 Paying Agent

1. Paying agent shall be Erste Bank der
oesterreichischen Sparkassen AG. Payments
shall be credited to the relevant holders of the
Certificates by way of their securities account
keeping entity.

2. The Issuer shall be entitled to appoint
additional paying agents or to revoke the
appointment of Paying Agents. Appointments
and revocations shall be published pursuant
to clause 11.

3. The Paying Agent and additional agents, if
any, shall act solely as agents of the Issuer
and shall have no agency or fiduciary
relationship vis-a-vis the holders of the
Certificates.

4. The Paying Agent shall only be liable for
making, not making or receiving declarations
or undertaking or omitting acts if, and to the
extent it violates the prudence of an ordinary
businessman.

§ 13 Stock Exchange Listing
(see FT No 39 and 42)

Inclusion in the Regulated Market (Freiverkehr)
of the Stuttgart Stock Exchange (Bérse Stuttgart)
(European Warrant Exchange — EUWAX) and
the Second Regulated Market (Geregelter
Freiverkehr) of the Vienna Stock Exchange
(Wiener Bérse).

§ 14 Prescription
Claims for payment in respect of principal shall
be prescribed if not made within thirty years after
they became due.

§ 15 Liability
The Issuer shall be liable with all its assets for its
obligations under the Certificates.
§ 16 Limitation of Liability

The Issuer shall not be liable for the correctness,
completeness, continuity and  permanent

calculation of the prices of the Underlying by the
Relevant Exchange.

§ 17 Taxation
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Die Darstellung bezieht sich ausschlieBlich
auf die relevanten Vorschriften der
Besteuerung der Einkiinfte aus
Kapitalvermogen. Die Darstellung behandelt
nicht die individuellen Steuerumstande
einzelner Anleger.

Fir Inhaber von Wertpapieren, die in der Republik

This description relates only to the relevant
provisions regarding the taxation of income
from investments (Einkiinfte aus
Kapitalvermégen). This description does not
cover individual circumstances of investors.

For holders of securities with the liability to pay

Osterreich der Steuerpflicht _unterliegen, gilt

taxes in the Republic of Austria, the following

folgendes:

Die Ertrage aus den Zertifikaten stellen Einkiinfte
aus Kapitalvermégen gemal § 27 Abs. 1 Z 4
EStG iVm § 124b Z85 EStG dar und werden
gemall § 97 Abs. 1 iVm § 93 Abs. 3 EStG mit 25

% Kapitalertragssteuer besteuert. Die
Einkommens— und die Erbschaftssteuer sind
damit abgegolten.

Fir Inhaber von Wertpapieren, die in der

applies:

The earnings from the Certificates count as
income from investments (Einkiinfte aus
Kapitalvermégen) pursuant to § 27 (1) (4) and §
124b (85) of the Austrian Income Tax Act and are
subject to 25 % capital gains tax pursuant to § 97
(1) and § 93 (3) of the Austrian Income Tax Act.
The income tax and inheritance tax are therewith
compensated.

For holders of securities with the liability to pay

Bundesrepublik Deutschland der Steuerpflicht

taxes in the Federal Republic of Germany, the

unterliegen, qilt folgendes:

Ertrage aus der Einlésung der unter diesem
Angebotsprogramm  begebenen  Wertpapiere
unterliegen in Deutschland nach derzeitiger
Rechtslage keiner allgemeinen Besteuerung, da
weder eine Zinszahlung noch eine vollstédndige

bzw. teilweise Kapitalriickzahlung garantiert
werden (8§20 Abs. 1 deutsches
Einkommensteuergesetz  ,dEStG®). Danach

stellen Verduflerungsgewinne generell keine
Kapitalertrage im Sinne des §20 Abs.2 dEStG
dar.

Werden die Wertpapiere vom Anleger innerhalb
eines Zeitraums von einem Jahr nach Erwerb
verauliert, ist ein Veraulerungsgewinn bzw. —
Verlust im Rahmen der steuerlichen Einkunfte aus
privaten VeraulRerungsgeschaften (§ 23 dEStG) —
friher Spekulationsgeschéfte — anzusetzen.

Einkommensteuerpflichtig ist hier auch der
erzielte Gewinn oder Verlust aus einer endfalligen
Einlésung bzw. Tilgung der Zertifikate, wenn der
Zeitraum zwischen Erwerb und Einlésung nicht
mehr als ein Jahr betragt. Verluste aus solchen
privaten Verauflierungsgeschaften durfen jedoch
bis zu Hoéhe des Gewinns, den der
Steuerpflichtige im gleichen Kalenderjahr aus
privaten Veraulerungsgeschaften erzielt hat,
gemal §23 Abs.3 S.8 dEStG gegen gerechnet

werden. Nicht ausgleichsfahige Verluste aus
einem Kalenderjahr mindern jedoch,
betragsmallig begrenzt, die Einkinfte aus

privaten VerduRRerungsgeschaften des unmittelbar
vorangehenden  oder der  nachfolgenden
Veranlagungszeitrdume (§23 Abs.3 S.9 dEStG).

Diese Angaben basieren auf der Grundlage
der gesetzlichen Bestimmungen zum

following applies:

The earnings from redemptions from securities
issued under this programme are in the current
legal situation not subject to general taxation in
Germany, because neither interest payments nor
full or partial capital repayment are guaranteed
(8§20 (1) of the German Income Tax Act).
Afterwards capital gains (VerduBerungsgewinne)
generally are no capital income pursuant to § 20
(2) of the German Income Tax Act.

If the securities are sold by the investor within a
period of one year after their purchase, a capital
gain respectively capital loss within the meaning
of taxable income from private disposal (§ 23 of
the German Income Tax Act) — previously
speculative transactions — is being determined.
Also gains and losses from repayment at final
maturity respectively redemption of the
Certificates are liable to income tax, if the period
between purchase and repayment is less than
one year. Losses from such private disposals
shall only be able to be offset up to the amount of
gains that the tax liable person makes from
private disposals within the same calendar year
pursuant to § 23 (3) (8) of the German Income
Tax Act. Not compensable losses from a
calendar year minimize (limited according to
amount) the income from private disposals of the
directly preceding or following assessment
periods (§23 (3) (9) of the German Income Tax
Act).

This description is based on the legal
provisions at the time of the initial issue.
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Zeitpunkt der Erstausgabe. Anderungen in der
Gesetzgebung, Rechtssprechung oder der
Verwaltungspraxis der Finanzbehérden gehen
nicht zu Lasten der Emittentin.

§ 18 Anwendbares Recht, Gerichtsstand,
Erfillungsort

1. Form und Inhalt der Zertifikate sowie alle
Rechte und Pflichten aus den in diesen
Bedingungen geregelten Angelegenheiten
bestimmen sich in jeder Hinsicht nach
Osterreichischem Recht.

2. Erfullungsort und Gerichtsstand ist Wien,
wobei sich die Emittentin jedoch vorbehalt,
eine Klage bei einem ansonsten zustandigen
Gericht einzubringen.

§ 19 Salvatorische Klausel

Sollte eine Bestimmung dieser Bedingungen aus
welchem Grund auch immer unwirksam oder
undurchfiihrbar sein oder werden, so wird die
Wirksamkeit der ubrigen Bestimmungen dieser
Bedingungen nicht beruhrt. Die unwirksame oder
undurchfihrbare Bestimmung wird durch eine
solche ersetzt, die dem in diesen Bedingungen
zum Ausdruck kommenden Willen am nachsten
kommt.

§ 20 Prospektpflicht

Die Zertifikate werden in Osterreich und in
Deutschland 6ffentlich angeboten. Sie werden in
Form einer Daueremission begeben. In Osterreich
wurde ein Basisprospekt geman
Kapitalmarktgesetz sowie den Bestimmungen des
Art 7 Abs. 4, Z1 der Verordnung der
Europaischen Kommission (EG) Nr. 809/2004
erstellt. Der Basisprospekt wurde der deutschen
Bundesanstalt flr Finanzdienstleistungsaufsicht
(,BaFin®) notifiziert.

§ 21 Schlussbestimmungen

1. Die Emittentin ist berechtigt, in diesen
Zertifikatsbedingungen
a. offensichtliche Schreib- oder
Rechenfehler oder sonstige
offensichtliche Irrtimer sowie
b. widersprlichliche oder [ickenhafte

Bestimmungen ohne Zustimmung der
Zertifikatsinhaber zu andern bzw. zu
erganzen, wobei in den unter b)
genannten Fallen nur solche Anderungen
bzw. Erganzungen =zuldssig sind, die
unter Bericksichtigung der Interessen der
Emittentin  fir die Zertifikatsinhaber
zumutbar sind, d.h. die die finanzielle

Changes in the legislation, jurisdiction and
administrative practice are not to the
detriment of the Issuer.

§ 18 Governing Law; Jurisdiction; Place of
Performance

1. Form and content of the Certificates and all
rights and obligations thereunder shall in
every respect be governed by Austrian law.

2. Place of performance and place of jurisdiction
are Vienna, whereby the Issuer shall be
entitted to bring proceedings in any other
competent court.

§ 19 Partial Invalidity

The validity and enforceability of the terms and
conditions shall not be affected should for
whatever reason a clause contained in these
terms and conditions be or become invalid or
unenforceable. Such invalid or unenforceable
clause shall be replaced by a clause which
comes as close as possible to the intention
behind these terms and conditions.

§ 20 Prospectus Requirement

The Certificates will be publicly offered in Austria
and Germany. The Certificates will be issued by
way of a permanent issue. A base prospectus
pursuant to the Austrian Capital Markets Act and
Art 7 para 4 No 1 of EC-Regulation 809/2004
was prepared in Austria. The base prospectus
was notified to the competent authority in
Germany (Bundesanstalt fuir
Finanzdienstleistungsaufsicht (,BaFin*)).

§ 21 Final Provisions

1. The Issuer shall, without consent of the
holders of the Certificates, be entitled to

a. rectify manifest clerical errors or
miscalculations or other errors contained
in these terms and conditions, and

b. change and/or supplement contradictory
or incomplete provisions without the
consent of the Certificate holders,
provided that in case of b) changes
and/or supplements shall only be
permissible to the extent they are, after
taking into account the interests of the
Issuer, reasonable for the holders of the
Certificates, ie do not materially impair
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Situation der Zertifikatsinhaber nicht
wesentlich verschlechtern. Anderungen
bzw. Erganzungen dieser
Zertifikatsbedingungen werden
unverzuglich gemalk § 15 bekannt
gemacht.

2. Festlegungen, Berechnungen oder sonstige

Entscheidungen der Emittentin sind, sofern
kein offensichtlicher Fehler vorliegt, fur alle
Beteiligten bindend.

Alle im Zusammenhang mit der Einldsung der
Zertifikate anfallenden Steuern, Gebuhren
oder andere Abgaben sind von den

Zertifikatsinhabern zu tragen und zu zahlen.

Wien, im Marz 2006

Erste Bank
der oesterreichischen Sparkassen AG

2.

3.

their financial situation. Changes and/or
supplements of these terms and
conditions shall be published without
delay pursuant to clause 15.

Determinations, calculations and other
decisions of the Issuer shall, in the absence of
manifest error, be binding on all involved
parties.

All taxes, fees or other dues incurred in
connection with the redemption of the
Certificates shall be borne by the holders of
the Certificates.

Vienna, March 2006
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The following contains a non-binding English translation of the German original terms and conditions.

RAHMENWERTPAPIERBEDINGUNGEN

INDEX - ZERTIFIKATE (siehe EK’ Zeile 1)
DER

ERSTES

DER OESTERREICHISCHEN SPARKASSEN AG

TERMS AND CONDITIONS

INDEX - CERTIFICATES (see FT* No 1)

ERSTES

DER OESTERREICHISCHEN SPARKASSEN AG

§ 1 Angebot

Die Erste Bank der oesterreichischen
Sparkassen AG, 1010 Wien, Graben 21 (die
.Emittentin“, ,Erste Bank®) begibt geman
diesen Bedingungen auf den Inhaber
lautende Index Zertifikate (im Folgenden die
LZertifikate”) auf den Basiswert [Basiswert,
siehe Angebot im Uberblick; siehe EK Zeile
10-12] in der Form einer Daueremission.

Die Zertifikate konnen in Stlickelungen von
[Mindestanzahl, siehe Angebot im Uberblick;
siehe EK Zeile 38] Zertifikat(e) oder einem
Vielfachen davon bdérsentaglich bérslich und
aullerbdrslich fortlaufend gehandelt werden.
Die Emittentin beabsichtigt, unter
gewdhnlichen  Marktbedingungen  aktuelle
Ankaufs- und Verkaufskurse zu stellen. Die
Emittentin Gbernimmt jedoch gegeniiber dem

1.

§ 1 Offer

Erste Bank der oesterreichischen Sparkassen
AG, A-1010 Vienna, Austria, Graben 21 (the
"Issuer", "Erste Bank") issues pursuant to
these terms and conditions bearer Index
Certificates (the "Certificates") related to an
underlying [Underlying, see the Offer Table
and FT No 10-12] by way of a permanent
issue.

. The Certificates may be traded permanently

in minimum volumes [minimum volume, see
the Offer Table and FT No 38] or multiples
thereof on a stock exchange day on an
exchange or outside thereof permanently.
Under usual market conditions, the Issuer
intends to provide current buy and sell
quotations. The Issuer shall however neither
be liable vis-a-vis the holder of the Certificates

Inhaber von Zertifikaten keinerlei to offer such quotations nor for the
Rechtspflicht zur Stellung derartiger Kurse correctness or the existence of such
oder hinsichtlich der HOhe oder des quotations.

Zustandekommens derartiger Kurse.

Die Zertifikat__e notieren in [Wahrung, siehe
Angebot im Uberblick; siehe EK Zeile 5] und
werden in [Wahrung] gehandelt.

Das "Angebot im Uberblick" ist integrierender
Bestandteil dieser Bedingungen.

§ 2 Form; Sammelverwahrung;
Ubertragbarkeit

Die Zertifikate werden zur Génze in
Sammelurkunden gemal § 24 it. b
Depotgesetz, BGBI. Nr. 424/1969 i.d.F. BGBI.
Nr. 650/1987 dargestellt, welche die
Unterschrift zweier unterschriftsberechtigter
Personen der Emittentin tragen.

Die Sammelurkunden werden bei der
Oesterreichischen Kontrollbank
Aktiengesellschaft als Wertpapiersammelbank

4.

1.

2.

. The Certificates are listed in the [Currency,

see the Offer Table, see FT No 5] and are
traded in [Currency].

The "Offer Table" forms an integral part of
these terms and conditions.

§ 2 Form; Global Note; Transferability

The Certificates are represented entirely by
global notes pursuant to para 24 lit b of the
Austrian Depository Act, Federal Law Gazette
No 424/1969 as amended, which bear the
signatures of two persons authorised by the
Issuer.

The global notes will be deposited with the
Oesterreichische Kontrollbank
Aktiengesellschaft as securities depository.

' EK = Endgiiltige Konditionen
% FT = Final Terms
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hinterlegt. Die  Zertifikate sind als
Miteigentumsanteile tibertragbar.

3. Es werden keine effektiven Zertifikate 3.

ausgegeben. Ein Anspruch auf Ausfolgung
von effektiven Zertifikaten besteht nicht.

§ 3 Verzinsung

The Certificates shall be transferable as co-
ownership shares.

No definitive Certificates will be issued. The
Issuer shall not be liable to issue definitive
notes.

§ 3 Interest

Es erfolgt keine laufende Verzinsung der The Certificates shall not bear interest. The
Issuer shall only be liable to pay the Redemption
gemal § 5 berechnete Tilgungsbetrag. Amount calculated pursuant to clause 5.

Zertifikate. Zur Ausschittung gelangt nur der

§ 4 Ausgabebeginn (Laufzeitbeginn);
Laufzeitende; Ausgabepreis
(siehe EK Zeile 26, 27 sowie 41)

1. Die Zertifikate werden im Rahmen einer
Daueremission begeben und von der
Emittentin ~ zum  freibleibenden  Verkauf
gestellt. Die Ausgabe und Laufzeit der
Zertifikate  beginnt am  Laufzeitbeginn
[Laufzeitbeginn, siehe Angebot im Uberblick;
siehe EK Zeile 26] und endet mit Ablauf des
Laufzeitende [Laufzeitende, siehe Angebot im
Uberblick; siehe EK Zeile 27].

2. Der Ausgabepreis der Zertifikate wird von der 2.

Emittentin laufend gemafl den herrschenden
Marktbedingungen festgesetzt.

§ 5 Tilgungsbetrag; Schlusskurs

1. Die Zertifikate werden automatisch durch die
Emittentin drei Bankgeschaftstage nach dem
Laufzeitende (im Folgenden der
.Falligkeitstag®; siehe EK Zeile 30) durch
Bezahlung eines Betrages in [Wahrung] (der
»Tilgungsbetrag“) getilgt. Der Tilgungsbetrag
entspricht dem vom  Sponsor zum
Laufzeitende  (siehe EK Zeile 27)
festgestellten und verdffentlichten
Schlusskurs des dem Zertifikat zugrunde
liegenden Basiswertes (siehe EK Zeile 10-
12), wobei ein Indexpunkt jeweils dem Wert
von einem Euro entspricht, multipliziert mit
dem Bezugsverhaltnis (siehe EK Zeile 13).

2. Wird am Laufzeitende der Schlusskurs des 2.

Basiswertes nicht festgestellt und
veroffentlicht oder liegt nach Auffassung der
Emittentin an diesem Tag eine Marktstérung
(sieche EK Zeile 34) gemall § 7 dieser
Bedingungen vor, dann wird das Laufzeitende
auf den néachstfolgenden Bérsegeschaftstag,
an dem der Basiswertes festgestellt und
veroffentlicht wird, bzw. keine Marktstérung
mehr vorliegt, verschoben. Wird aufgrund der
vorstehenden Bestimmungen das
Laufzeitende auf den 5. Bodrsegeschaftstag
nach dem planmaRigen Laufzeitende
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1.

§ 4 Initial Issue Date (Commencement Date);

Maturity Date; Initial Issue Price
(see FT No 26, 27 and 41)

The Certificates shall be issued as a
permanent issue and may at the discretion of
the Issuer be offered for subscription. The
issue and the term of the Certificates shall
commence on the commencement date
[Commencement Date, see Offer Table and
FT No 26] and shall end upon the expiry of
the maturity date [Maturity Date, see Offer
Table and FT No 27].

The initial issue price of the Certificates shall

be adjusted by the Issuer from time to time in
accordance with existing market conditions.

§ 5 Redemption Amount; Final Price

. The Certificates will automatically be repaid

by the Issuer within three Banking Days after
the maturity date (the "Maturity Date", see FT
No 30) by payment of an amount in
[Currency] (the "Redemption Amount"). The
Redemption Amount equals the Final Price of
the Underlying (see FT No 10 to 12) as
determined and published by the Sponsor as
of the Maturity Date (see FT No 27), whereby
one index point shall equal one Euro,
multiplied by the Exchange Rate (see FT No
13).

If the Final Price of the Underlying is not
determined and published as of the Maturity
Date, or if in the opinion of the Issuer a
Market Disruption (see FT No 34) (as defined
in clause 7) has on such day occurred, the
Maturity Date shall be the first following Stock
Exchange Day on which the Underlying can
be determined and published or no Market
Disruption exists. If the Maturity Date has
been postponed to the fifth Stock Exchange
Day after the scheduled Maturity Date in
accordance with the previous provisions, and
also on this day the Final Price of the



verschoben, und kann auch an diesem Tag
kein Schlusskurs des Basiswertes festgestellt
werden bzw. liegt nach Auffassung der
Emittentin an diesem Tag eine Marktstérung
vor, gilt dieser 5. Borsegeschaftstag nach
Eintritt der Marktstérung als das Laufzeitende
und die Emittentin wird den Kurs des
Basiswerts unter Anwendung der zuletzt fir
die Berechnung des Basiswertes giiltigen
Berechnungsmethode errechnen, wobei die
Emittentin der Berechnung die Kurse der
zuletzt im Basiswert enthaltenen Wertpapiere
an diesem Tag zu dem Zeitpunkt zugrunde
legt, an dem uUblicherweise der Schlusskurs
des Basiswertes bestimmt wird. Sollte der
Handel eines oder mehrerer der nach
Auffassung der Emittentin fur die Berechnung
des Basiswertes maligeblichen Wertpapiere
an einem solchen Tag ausgesetzt oder
wesentlich eingeschrankt sein, wird die
Emittentin den Wert dieser Wertpapiere selbst
bestimmen, der nach Beurteilung der
Emittentin den an diesem Tag herrschenden
Marktgegebenheiten entspricht.

Das Bezugsverhaltnis entspricht dem im
Angebot im Uberblick angegebenen und als
Dezimalzahl ausgedrickten Bezugsverhaltnis
(siehe EK Zeile 13).

Bankarbeitstage im Sinne dieser
Bedingungen sind TARGET Geschéftstage.

Bdrsegeschaftstage sind solche Tage, an
denen a) planmafRig der Schlusskurs des
Basiswertes berechnet und verdffentlicht wird,
und b) planmaRig ein Handel an der
MaRgeblichen Optionenbdrse vorgesehen ist.

MaRgebliche Bdrse ist die im Angebot im
Uberblick genannte Bérse.

Mafgebliche Optionenborse ist die
Terminbodrse mit dem groéfiten
Handelsvolumen von Optionskontrakten, die
auf den Basiswert gehandelt werden.

§ 6 Basiswert; AnpassungsmafRnahmen (siehe

EK Zeile 35)

Der Basiswert der Zertifikate ist der CECE
eXTended Index ,CECExt® .

Der CECEXxt® ist ein von der Wiener Borse
AG (der ,Sponsor) auf real-time - Basis
berechneter und veréffentlichter Preisindex
und besteht aus den Blue Chips der im CECE®
Composite Index [CECE®] und im South-East
Europe Traded Index [SETX®] enthaltenen
Aktien, welche an den Boérsen der Region
Zentral-, Ost- und Sidosteuropa gehandelt
werden.
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1.

Underlying can not be determined or in the
opinion of the Issuer a Market Disruption is
existing, such fifth Stock Exchange Day after
the occurrence of the Market Disruption shall
be the Maturity Date, and the Issuer shall
determine the price of the Underlying by using
the previously applicable calculation method
for the calculation of the Underlying, whereby
the Issuer shall base the calculation on the
prices of the securities which were previously
contained in the Underlying on such day as of
the point in time on which the Final Price of
the Underlying usually is determined. Should
the trading of one or more of the securities
which according to the Issuer is relevant for
the calculation of the Underlying be
suspended or materially curtailed, the Issuer
shall determine the prices of such securities in
a way that it corresponds in the assessment
of the Issuer to the market conditions on such
day.

. The exchange rate shall equal the exchange

rate expressed as a decimal number set out
in the Offer Table and in the Final Terms (see
FT No 13).

References to "Banking Days" in these terms
and conditions shall mean TARGET business
days. "Stock Exchange Days" shall designate
days on which a) the Final Price of the
relevant Underlying is calculated and
published as scheduled, and b) trading on the
Relevant Option Exchange is scheduled to
take place.

"Relevant Exchange" shall be the exchange
set out in the Offer Table. "Relevant Option
Exchange" shall be the option exchange with
the highest trading volume of option contracts
relating to the Underlying.

§ 6 Underlying; Adjustments (see FT No 35)

The Underlying of the Certificates shall be the
CECE eXTended Index ,CECExt®".

The CECExt®is a price index calculated and
published on a real-time basis by the Vienna
Stock Exchange (the "Sponsor") consisting of
the blue chips of the shares contained in the
CECE® Composite Index [CECE®] and the
South-East Europe Traded Index [SETX®],
which are traded on exchanges in Central-,
Eastern-, and Southeastern Europe.



Sollte am Laufzeitende (siehe EK Zeile 27)
der Basiswert
(@) nicht vom Sponsor, sondern
von einem Nachfolgesponsor
berechnet und veroffentlicht
werden, welcher fur die
Emittentin akzeptabel ist, oder

durch einen Ersatzindex ersetzt
werden, der, nach Auffassung
der Emittentin, die gleiche oder
annahernd die gleiche
Berechnungsformel und
Berechnungsmethode fir die
Berechnung des Basiswertes
verwendet,

(b)

so wird der Basiswert, wie von diesem
Nachfolgesponsor berechnet und
veroffentlicht bzw. dieser Ersatzindex zur
Berechnung des Einlésungsbetrages
herangezogen.

Jede Bezugnahme in diesen Bedingungen
auf den Sponsor bzw. Basiswert gilt, sofern
es der Zusammenhang erlaubt, als
Bezugnahme auf den Nachfolgesponsor
bzw. Ersatzindex.

Sollte die Emittentin zur Auffassung
kommen, dass vor dem Laufzeitende der
Sponsor eine wesentliche Anderung in der
Berechnungsformel oder der
Berechnungsmethode oder eine sonstige
wesentliche Modifikation hinsichtlich des
Basiswertes ~ vornimmt, = ausgenommen
solche Anderungen, welche zur Bewertung
und Berechnung des Index aufgrund von
Anderungen oder Anpassungen der dem
Basiswert zugrunde liegenden Wertpapieren
vorgesehen sind, oder andere gleichwertige
Standardanpassungen, SO wird die
Emittentin die Berechnung in der Weise
vornehmen, dass sie anstatt des
verOffentlichten Kurses des Basiswertes
einen solchen Kurs heranziehen wird, der
sich unter Anwendung der urspriinglichen
Berechnungsformel und der urspriinglichen
Berechnungsmethode, sowie unter
Berlcksichtigung  ausschlieBlich  solcher
Wertpapiere, welche den Basiswert vor
Anderung der Berechnung gebildet haben,
ergibt. Sollte am oder vor dem Laufzeitende
der Sponsor eine lediglich geringfigige
Anderung mathematischer Natur  der
Berechnungsformel oder der
Berechnungsmethode  hinsichtlich  des
Basiswertes vornehmen, so wird die
Emittentin eine entsprechende Anpassung
der Berechnung oder Methode in der Weise
vornehmen, die sie flr angebracht halt.

2. Should the Underlying on the Maturity Date
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(see FT No 27)
(@) not be calculated and
published by the Sponsor, but
by a succession Sponsor
which is acceptable to the
Issuer, or
(b) be replaced by a substitute
Index, which in the opinion of
the Issuer uses the same or
nearly the same calculation

formula and calculation
method to calculate the
Underlying,

the Underlying, as calculated and published
by the succession Sponsor, or the
substitute Index, shall be used to calculate
the Settlement Amount.

Any reference in these terms and conditions
to the Sponsor respectively the Underlying is
also a reference to the succession Sponsor
and the substitute Index (as far as permitted
by the context).

If the Issuer concludes that prior to the
Maturity Date the Index Sponsor effects a
material change of the calculation formula or
the calculation method or other material
modification of the Underlying, except for
changes which are foreseen to evaluate and
calculate the relevant index pursuant to
changes or adjustments of the securities
underlying the index or other equal standard
adjustments, the Issuer shall, instead of
using the published value of the relevant
Underlying, effect the calculation by using
such value which results by application of the
initial calculation formula and the initial
calculation method and by taking into
account exclusively such securities which the
relevant Underlying comprised prior to the
change of the calculation method. If the
Sponsor on or prior to the relevant Maturity
Date effects a merely minor mathematical
change to the calculation formula or the
calculation method regarding the Underlying,
the Issuer shall effect a corresponding
adjustment of the calculation formula or the
calculation method in such manner as the
Issuer deems appropriate.



—_

§ 7 Marktstorung

Eine ,Marktstérung“ (siehe EK Zeile 34)
bedeutet die Aussetzung oder Einschrankung
des Handels der im Basiswert (sieche EK Zeile
10-12)  enthaltenen  Aktien an  der
MaRgeblichen Boérse (siehe EK Zeile 31),
deren Kurse fur die Berechnung des
Basiswertes herangezogen werden, sofern
eine solche Aussetzung oder Einschrankung

nach Auffassung der Emittentin die
Berechnung des Basiswertes wesentlich
beeinflusst, oder die Aussetzung oder

Einschrankung des Handels von auf den
Basiswert bezogenen Terminkontrakten oder
Optionskontrakten an der MaRgeblichen
Terminborse.

Eine Beschrankung der Stunden oder Anzahl
der Tage, an denen ein Handel stattfindet, gilt
nicht als Marktstérung, sofern die
Einschrankung auf einer vorher
angekiindigten Anderung der reguldren
Geschaftszeiten der betreffenden Borse
beruht. Eine im Laufe eines Tages
eintretende  Beschrankung im  Handel
aufgrund von Preisbewegungen, die
bestimmte vorgegebene Grenzen
Uberschreiten, gilt nur dann als Marktstérung,
wenn diese Beschrankung bis zum Ende der
Handelszeit an dem betreffenden Tag
fortdauert.

Die Emittentin wird sich bemuhen, den
Beteiligten unverziglich gemal § 11
mitzuteilen, dass eine Marktstérung
eingetreten ist. Eine Pflicht zur Mitteilung
besteht jedoch nicht.

§ 8 Auszahlungen

Die Emittentin bezahlt den Tilgungsbetrag
automatisch 3 Bankarbeitstage nach dem
Laufzeitende (der ,Falligkeitstag”; siehe EK
Zeile 30).

Sollte der Falligkeitstag kein Bankarbeitstag
sein, so erfolgt die Zahlung erst am
nachstfolgenden Bankarbeitstag. Der
Zertifikatsinhaber ist nicht berechtig, wegen
einer solchen Verzégerung Zinsen oder eine
andere Entschadigung zu verlangen.

Alle im Zusammenhang mit der Zahlung von
Geldbetragen anfallenden Steuern, Gebuhren
oder anderen Angaben sind von dem
Zertifikatsinhaber zu tragen.

§ 9 Kiindigung (siehe EK Zeile 18)

Seitens der Inhaber der Zertifikate ist die

1.
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§ 7 Market Disruption

In these terms and conditions a "Market
Disruption" (see FT No 34), shall mean a
suspension or curtailment of trading of the
shares comprised in the Underlying (see FT
No 10 to 12) which are relevant for the
calculation of the Underlying at the Relevant
Exchange (see FT No 31)), to the extent such
suspension or curtailment in the opinion of the
Issuer materially affects the calculation of the
relevant Underlying, or a suspension or
curtailment of trading of forward or option
contracts related to the relevant Underlying at
the Relevant Option Exchange.

A curtailment of the hours or number of days
on which trading occurs shall not be deemed
a Market Disruption, provided that the
curtailment results from an announced
change of the regular business hours of the
relevant exchange. A curtailment of trading
which occurs in the course of a day due to
price movements exceeding pre-determined
thresholds shall only be deemed a Market
Disruption if such curtailment subsists until
the end of the trading hours on such day.

. The Issuer shall endeavour to notify the

involved parties without delay pursuant to
clause 11 once a Market Disruption has
occurred. The Issuer shall however not be
liable to make such notification.

§ 8 Payments

. The Issuer shall pay the Redemption Amount

automatically within three Banking Days after
the Maturity Date (the "Payment Date") (see
FT No 30).

If the Payment Date is not a Banking Day,
payment shall be effected at the next
following Banking Day. The holders of the
Certificates shall not be entitled to demand
payment of interest or other indemnifications
due to such deferral of payment.

All taxes, fees or other dues incurred in
connection with the payment of amounts or
the redemption of the Certificates shall be
borne by the holders of the Certificates.

§ 9 Early Redemption (see FT No 18)

. Holders of the Certificates shall not be entitled



Kindigung der Zertifikate ausgeschlossen.

Sollte die Notierung des Basiswertes an der
MaRgeblichen Bérse (siehe EK Zeile 31), aus
welchem Grund auch immer, endgiltig
eingestellt werden oder die Emittentin nach
eigenem Ermessen feststellen, dass nur
noch eine geringe Liquiditat hinsichtlich der
dem Basiswert  zugrunde liegenden
Wertpapieren an deren relevanter Borse oder
hinsichtlich der Futures- und
Optionskontrakte auf den Basiswert gegeben
ist, so ist die Emittentin berechtigt, die noch
nicht abgerechneten Zertifikate vorzeitig
durch Bekanntmachung gemal § 11 unter
Angabe des nachstehend definierten
Kindigungsbetrages zu kindigen. In diesem
Fall zahlt die Emittentin automatisch drei
Bankarbeitstage nach dem Tag der
Bekanntmachung der Kindigung an jeden
Inhaber von Zertifikaten bezlglich jedes von
ihm gehaltenen Zertifikates einen Betrag
(,Kundigungsbetrag®), der von der Emittentin
nach billigem Ermessen als angemessener
Marktpreis der Zertifikate bestimmt wird.

§ 10 Aufstockung, Riickkauf

Die Emittentin ist berechtigt, jederzeit weitere
Zertifikate mit (gegebenenfalls bis auf den
Laufzeitbeginn) gleicher Ausstattung zu
begeben, sodass sie mit den Zertifikaten
zusammengefasst werden, eine einheitliche
Emission mit ihnen bilden und ihre Anzahl
erhdhen. Der Begriff ,Zertifikate® umfasst im
Fall einer solchen Aufstockung auch solche
zusatzlich begebenen Zertifikate.

Die Emittentin ist berechtigt, jederzeit
Zertifikate Uber die Borse oder durch
aulerborsliche Geschafte zZu einem

beliebigen Preis zuriick zu erwerben. Die
zurick erworbenen Zertifikate  konnen
entwertet, gehalten, weiterveraulRert oder
von der Emittentin in anderer Weise
verwendet werden.

§ 11 Bekanntmachungen

Alle  Bekanntmachungen, welche die
Zertifikate betreffen, erfolgen rechtsguiltig im

"Amtsblatt zur Wiener Zeitung", auf der
Homepage der Emittentin oder durch
schriftliche Benachrichtigung der

Anleiheglaubiger. Sollte die Wiener Zeitung
inr Erscheinen einstellen, so tritt an ihre
Stelle das fir amtliche Bekanntmachungen
dienende Medium.

2. Sofern in diesen Bedingungen nichts anderes

vorgesehen ist, dienen diese

2.

1.
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to redeem the Certificates.

If the listing of the Underlying on the Relevant
Exchange (see FT No 31) is definitely ceased
for whatever reason, or should the Issuer
determine in its own discretion that in relation
to one or more of the securities comprised in
Underlying at the relevant exchange or in
relation to the forward or option contracts
related to the relevant Underlying, has or
have only a low liquidity, the Issuer shall be
entitled to redeem the outstanding Certificates
by issuing a notification pursuant to clause 11,
stating the Early Redemption Amount. In such
case, the Issuer shall pay automatically within
three Banking Days after the date of
notification of the early redemption to each
holder of Certificates for each Certificate held
an amount (the "Early Redemption Amount")
which shall be determined by the Issuer in its
reasonable discretion as the adequate market
price of the Certificates.

§ 10 Further Issues; Repurchase

. The Issuer shall be entitled to issue at any

time further Certificates with the same
conditions which may be consolidated with
the Certificates and which together shall form
a single series of Certificates, increasing their
number. The term "Certificates" shall in case
of such further issues include such additional
certificates.

. The Issuer shall be entitled to repurchase at

any time Certificates at or outside of an
exchange at any price. The repurchased
Certificates may be cancelled, held, sold or
used by the Issuer in any other way.

§ 11 Announcements

All notices, publications and announcements
concerning the Certificates shall be made in
the "Amtsblatt zur Wiener Zeitung", on the
homepage of the Issuer or by written
notification of the holders of the Certificates.
Should the "Amtsblatt zur Wiener Zeitung"
cease to be published, another media for
official announcements shall take its place.

Insofar as these terms and conditions do not
provide otherwise, such notices shall be for



Bekanntmachungen nur zur Information und
stellen keine Wirksamkeitsvoraussetzungen
dar.

§ 12 Zahilstelle

1. Zahlstelle ist die Erste Bank der
oesterreichischen Sparkassen AG. Die
Gutschrift der Auszahlungen erfolgt Uber die
jeweilige fur den Inhaber der Zertifikate
depotfilhrenden Stelle.

2. Die Emittentin ist berechtigt, zusatzliche
Zahlstellen zu ernennen oder deren
Ernennung zu widerrufen. Ernennungen und

Widerrufe werden gemal § 11 bekannt
gemacht.

3. Die Zahlstelle und etwaige weitere
Annahmestellen handeln als solche

ausschliellich als Beauftragte der Emittentin
und stehen nicht in einem Auftrags- und
Treuhandverhaltnis zu den Inhabern von

Zertifikaten.
4. Die Zahlstelle haftet daraus, dass sie
Erklarungen abgibt, nicht abgibt oder

entgegennimmt oder Handlungen vornimmt
oder unterlasst, nur, wenn und soweit sie die
Sorgfalt eines ordentlichen Kaufmannes
verletzt hat.

§ 13 Borseeinfiihrung
(siehe EK Zeile 39 sowie 42)

Einbeziehung in den Freiverkehr an der Boérse
Stuttgart AG (European Warrant Exchange -
EUWAX) und in den Geregelten Freiverkehr an
der Wiener Borse.

§ 14 Verjahrung

Der Anspruch auf Zahlungen aus falligem Kapital
verjahrt nach dreiRig Jahren ab Falligkeit.

§ 15 Sicherstellung

Die Emittentin haftet fir alle Verpflichtungen aus
der Begebung der Zertifikate mit ihrem gesamten
Vermdgen.

§ 16 Haftungsausschluss

Die Emittentin Gbernimmt keinerlei Haftung fur die
Richtigkeit, Vollstandigkeit, Kontinuitdt und
dauerhafte Berechnung der von der
MaRgeblichen Borse festgestellten Kurse des
Basiswertes.

information purposes only and shall not

constitute effectivity requirements.

§ 12 Paying Agent

1. Paying agent shall be Erste Bank der
oesterreichischen Sparkassen AG. Payments
shall be credited to the relevant holders of the
Certificates by way of their securities account
keeping entity.

2. The Issuer shall be entitled to appoint
additional paying agents or to revoke the
appointment of Paying Agents. Appointments
and revocations shall be published pursuant
to clause 11.

3. The Paying Agent and additional agents, if
any, shall act solely as agents of the Issuer
and shall have no agency or fiduciary
relationship vis-a-vis the holders of the
Certificates.

4. The Paying Agent shall only be liable for
making, not making or receiving declarations
or undertaking or omitting acts if, and to the
extent it violates the prudence of an ordinary
businessman.

§ 13 Stock Exchange Listing
(see FT No 39 and 42)

Inclusion in the Regulated Market (Freiverkehr)
of the Stuttgart Stock Exchange (Bérse Stuttgart)
(European Warrant Exchange — EUWAX) and
the Second Regulated Market (Geregelter
Freiverkehr) of the Vienna Stock Exchange
(Wiener Bérse).

§ 14 Prescription
Claims for payment in respect of principal shall
be prescribed if not made within thirty years after
they became due.

§ 15 Liability

The Issuer shall be liable with all its assets for its
obligations under the Certificates.

§ 16 Limitation of Liability

The Issuer shall not be liable for the correctness,
completeness, continuity and  permanent
calculation of the prices of the Underlying by the
Relevant Exchange.
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§ 17 Steuerliche Behandlung

Die Darstellung bezieht sich ausschlieBlich
auf die relevanten Vorschriften der
Besteuerung der Einkiinfte aus
Kapitalvermoégen. Die Darstellung behandelt
nicht die individuellen Steuerumstinde
einzelner Anleger.

Fir Inhaber von Wertpapieren, die in der Republik

§ 17 Taxation

This description relates only to the relevant
provisions regarding the taxation of income
from investments (Einkiinfte aus
Kapitalvermégen). This description does not
cover individual circumstances of investors.

For holders of securities with the liability to pay

Osterreich der Steuerpflicht unterliegen, qilt

taxes in the Republic of Austria, the following

folgendes:

Die Ertrage aus den Zertifikaten stellen Einkunfte
aus Kapitalvermdégen gemal § 27 Abs. 1 Z 4
EStG iVm § 124b Z85 EStG dar und werden
gemal § 97 Abs. 1iVm § 93 Abs. 3 EStG mit 25

% Kapitalertragssteuer besteuert. Die
Einkommens— und die Erbschaftssteuer sind
damit abgegolten.

Fir Inhaber von Wertpapieren, die in der

applies:

The earnings from the Certificates count as
income from investments (Einkiinfte aus
Kapitalvermégen) pursuant to § 27 (1) (4) and §
124b (85) of the Austrian Income Tax Act and are
subject to 25 % capital gains tax pursuant to § 97
(1) and § 93 (3) of the Austrian Income Tax Act.
The income tax and inheritance tax are therewith
compensated.

For holders of securities with the liability to pay

Bundesrepublik Deutschland der Steuerpflicht

taxes in the Federal Republic of Germany, the

unterliegen, qilt folgendes:

Ertrage aus der Einlésung der unter diesem
Angebotsprogramm  begebenen  Wertpapiere
unterliegen in Deutschland nach derzeitiger
Rechtslage keiner allgemeinen Besteuerung, da
weder eine Zinszahlung noch eine vollstadndige

bzw. teilweise Kapitalriickzahlung garantiert
werden (8§20 Abs. 1 deutsches
Einkommensteuergesetz  ,dEStG®). Danach

stellen VerauRerungsgewinne generell keine
Kapitalertrage im Sinne des §20 Abs.2 dEStG
dar.

Werden die Wertpapiere vom Anleger innerhalb
eines Zeitraums von einem Jahr nach Erwerb
veraullert, ist ein VerdulRerungsgewinn bzw. —
Verlust im Rahmen der steuerlichen Einkunfte aus
privaten VeraulRerungsgeschaften (§ 23 dEStG) —
frher Spekulationsgeschéfte — anzusetzen.

Einkommensteuerpflichtig ist hier auch der
erzielte Gewinn oder Verlust aus einer endfalligen
Einldsung bzw. Tilgung der Zertifikate, wenn der
Zeitraum zwischen Erwerb und Einlésung nicht
mehr als ein Jahr betragt. Verluste aus solchen
privaten Verauflierungsgeschaften durfen jedoch
bis zu HOhe des Gewinns, den der
Steuerpflichtige im gleichen Kalenderjahr aus
privaten VerdulRerungsgeschaften erzielt hat,
gemal §23 Abs.3 S.8 dEStG gegen gerechnet

werden. Nicht ausgleichsfahige Verluste aus
einem Kalenderjahr mindern jedoch,
betragsmallig begrenzt, die Einklinfte aus

privaten VerauRerungsgeschaften des unmittelbar
vorangehenden  oder der  nachfolgenden
Veranlagungszeitrdume (§23 Abs.3 S.9 dEStG).

following applies:

The earnings from redemptions from securities
issued under this programme are in the current
legal situation not subject to general taxation in
Germany, because neither interest payments nor
full or partial capital repayment are guaranteed
(8§20 (1) of the German Income Tax Act).
Afterwards capital gains (VerduBerungsgewinne)
generally are no capital income pursuant to § 20
(2) of the German Income Tax Act.

If the securities are sold by the investor within a
period of one year after their purchase, a capital
gain respectively capital loss within the meaning
of taxable income from private disposal (§ 23 of
the German Income Tax Act) — previously
speculative transactions — is being determined.
Also gains and losses from repayment at final
maturity respectively redemption of the
Certificates are liable to income tax, if the period
between purchase and repayment is less than
one year. Losses from such private disposals
shall only be able to be offset up to the amount of
gains that the tax liable person makes from
private disposals within the same calendar year
pursuant to § 23 (3) (8) of the German Income
Tax Act. Not compensable losses from a
calendar year minimize (limited according to
amount) the income from private disposals of the
directly preceding or following assessment
periods (§23 (3) (9) of the German Income Tax
Act).
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Diese Angaben basieren auf der Grundlage
der gesetzlichen Bestimmungen zum
Zeitpunkt der Erstausgabe. Anderungen in der
Gesetzgebung, Rechtssprechung oder der
Verwaltungspraxis der Finanzbehérden gehen
nicht zu Lasten der Emittentin.

§ 18 Anwendbares Recht, Gerichtsstand,
Erfillungsort

1. Form und Inhalt der Zertifikate sowie alle
Rechte und Pflichten aus den in diesen
Bedingungen geregelten Angelegenheiten
bestimmen sich in jeder Hinsicht nach
Osterreichischem Recht.

2. Erfullungsort und Gerichtsstand ist Wien,
wobei sich die Emittentin jedoch vorbehalt,
eine Klage bei einem ansonsten zustandigen
Gericht einzubringen.

§ 19 Salvatorische Klausel

Sollte eine Bestimmung dieser Bedingungen aus
welchem Grund auch immer unwirksam oder
undurchfihrbar sein oder werden, so wird die
Wirksamkeit der ubrigen Bestimmungen dieser
Bedingungen nicht beruhrt. Die unwirksame oder
undurchfiihrbare Bestimmung wird durch eine
solche ersetzt, die dem in diesen Bedingungen
zum Ausdruck kommenden Willen am nachsten
kommt.

§ 20 Prospektpflicht

Die Zertifikate werden in Osterreich und in
Deutschland 6ffentlich angeboten. Sie werden in
Form einer Daueremission begeben. In Osterreich
wurde ein Basisprospekt gemaf
Kapitalmarktgesetz sowie den Bestimmungen des
At 7 Abs. 4, Z1 der Verordnung der
Europaischen Kommission (EG) Nr. 809/2004
erstellt. Der Basisprospekt wurde der deutschen
Bundesanstalt flr Finanzdienstleistungsaufsicht
(,BaFin®) notifiziert.

§ 21 Schlussbestimmungen

1. Die Emittentin ist berechtigt, in diesen
Zertifikatsbedingungen
a. offensichtliche Schreib- oder
Rechenfehler oder sonstige
offensichtliche Irrtimer sowie
b. widersprlichliche oder [ickenhafte

Bestimmungen ohne Zustimmung der
Zertifikatsinhaber zu andern bzw. zu
erganzen, wobei in den unter b)
genannten Fallen nur solche Anderungen
bzw. Erganzungen =zuldssig sind, die
unter Bericksichtigung der Interessen der

This description is based on the legal
provisions at the time of the initial issue.
Changes in the legislation, jurisdiction and
administrative practice are not to the
detriment of the Issuer.

§ 18 Governing Law; Jurisdiction; Place of
Performance

1. Form and content of the Certificates and all
rights and obligations thereunder shall in
every respect be governed by Austrian law.

2. Place of performance and place of jurisdiction
are Vienna, whereby the Issuer shall be
entitled to bring proceedings in any other
competent court.

§ 19 Partial Invalidity

The validity and enforceability of the terms and
conditions shall not be affected should for
whatever reason a clause contained in these
terms and conditions be or become invalid or
unenforceable. Such invalid or unenforceable
clause shall be replaced by a clause which
comes as close as possible to the intention
behind these terms and conditions.

§ 20 Prospectus Requirement

The Certificates will be publicly offered in Austria
and Germany. The Certificates will be issued by
way of a permanent issue. A base prospectus
pursuant to the Austrian Capital Markets Act and
Art 7 para 4 No 1 of EC-Regulation 809/2004
was prepared in Austria. The base prospectus
was notified to the competent authority in
Germany (Bundesanstalt fuir
Finanzdienstleistungsaufsicht (,BaFin*)).

§ 21 Final Provisions

1. The Issuer shall, without consent of the
holders of the Certificates, be entitled to

a. rectify manifest clerical errors or
miscalculations or other errors contained
in these terms and conditions, and

b. change and/or supplement contradictory
or incomplete provisions without the
consent of the Certificate holders,
provided that in case of b) changes
and/or supplements shall only be
permissible to the extent they are, after
taking into account the interests of the
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Emittentin  fir die Zertifikatsinhaber
zumutbar sind, d.h. die die finanzielle
Situation der Zertifikatsinhaber nicht
wesentlich verschlechtern. Anderungen
bzw. Erganzungen dieser
Zertifikatsbedingungen werden
unverzuglich gemall § 15 bekannt
gemacht.

2. Festlegungen, Berechnungen oder sonstige

Entscheidungen der Emittentin sind, sofern
kein offensichtlicher Fehler vorliegt, fur alle
Beteiligten bindend.

Alle im Zusammenhang mit der Einldsung der
Zertifikate anfallenden Steuern, Gebuhren
oder andere Abgaben sind von den
Zertifikatsinhabern zu tragen und zu zahlen.

Wien, im Marz 2006

Erste Bank
der oesterreichischen Sparkassen AG

2.

3.

Issuer, reasonable for the holders of the
Certificates, ie do not materially impair
their financial situation. Changes and/or
supplements of these terms and
conditions shall be published without
delay pursuant to clause 15.

Determinations, calculations and other
decisions of the Issuer shall, in the absence of
manifest error, be binding on all involved
parties.

All taxes, fees or other dues incurred in
connection with the redemption of the
Certificates shall be borne by the holders of
the Certificates.

Vienna, March 2006
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Erste Bank
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The following contains a non-binding English translation of the German original terms and conditions.

RAHMENWERTPAPIERBEDINGUNGEN

INDEX - ZERTIFIKATE (siehe EK’ Zeile 1)
DER

ERSTES

DER OESTERREICHISCHEN SPARKASSEN AG

TERMS AND CONDITIONS

INDEX - CERTIFICATES (see FT* No 1)

ERSTES

DER OESTERREICHISCHEN SPARKASSEN AG

§ 1 Angebot

Die Erste Bank der oesterreichischen
Sparkassen AG, 1010 Wien, Graben 21 (die
.Emittentin“, ,Erste Bank®) begibt geman
diesen Bedingungen auf den Inhaber
lautende Index Zertifikate (im Folgenden die
LZertifikate”) auf den Basiswert [Basiswert,
siehe Angebot im Uberblick; siehe EK Zeile
10-12] in der Form einer Daueremission.

Die Zertifikate konnen in Stlickelungen von
[Mindestanzahl, siehe Angebot im Uberblick;
siehe EK Zeile 38] Zertifikat(e) oder einem
Vielfachen davon bdérsentaglich bérslich und
aullerbdrslich fortlaufend gehandelt werden.
Die Emittentin beabsichtigt, unter
gewdhnlichen  Marktbedingungen  aktuelle
Ankaufs- und Verkaufskurse zu stellen. Die
Emittentin Gbernimmt jedoch gegeniiber dem

1.

§ 1 Offer

Erste Bank der oesterreichischen Sparkassen
AG, A-1010 Vienna, Austria, Graben 21 (the
"Issuer", "Erste Bank") issues pursuant to
these terms and conditions bearer Index
Certificates (the "Certificates") related to an
underlying [Underlying, see the Offer Table
and FT No 10-12] by way of a permanent
issue.

. The Certificates may be traded permanently

in minimum volumes [minimum volume, see
the Offer Table and FT No 38] or multiples
thereof on a stock exchange day on an
exchange or outside thereof permanently.
Under usual market conditions, the Issuer
intends to provide current buy and sell
quotations. The Issuer shall however neither
be liable vis-a-vis the holder of the Certificates

Inhaber von Zertifikaten keinerlei to offer such quotations nor for the
Rechtspflicht zur Stellung derartiger Kurse correctness or the existence of such
oder hinsichtlich der HOhe oder des quotations.

Zustandekommens derartiger Kurse.

Die Zertifikat__e notieren in [Wahrung, siehe
Angebot im Uberblick; siehe EK Zeile 5] und
werden in [Wahrung] gehandelt.

Das "Angebot im Uberblick" ist integrierender
Bestandteil dieser Bedingungen.

§ 2 Form; Sammelverwahrung;
Ubertragbarkeit

Die Zertifikate werden zur Génze in
Sammelurkunden gemal § 24 it. b
Depotgesetz, BGBI. Nr. 424/1969 i.d.F. BGBI.
Nr. 650/1987 dargestellt, welche die
Unterschrift zweier unterschriftsberechtigter
Personen der Emittentin tragen.

Die Sammelurkunden werden bei der
Oesterreichischen Kontrollbank
Aktiengesellschaft als Wertpapiersammelbank

4.

1.

2.

. The Certificates are listed in the [Currency,

see the Offer Table, see FT No 5] and are
traded in [Currency].

The "Offer Table" forms an integral part of
these terms and conditions.

§ 2 Form; Global Note; Transferability

The Certificates are represented entirely by
global notes pursuant to para 24 lit b of the
Austrian Depository Act, Federal Law Gazette
No 424/1969 as amended, which bear the
signatures of two persons authorised by the
Issuer.

The global notes will be deposited with the
Oesterreichische Kontrollbank
Aktiengesellschaft as securities depository.

' EK = Endgiiltige Konditionen
% FT = Final Terms
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hinterlegt. Die  Zertifikate sind als
Miteigentumsanteile tibertragbar.

3. Es werden keine effektiven Zertifikate 3.

ausgegeben. Ein Anspruch auf Ausfolgung
von effektiven Zertifikaten besteht nicht.

§ 3 Verzinsung

The Certificates shall be transferable as co-
ownership shares.

No definitive Certificates will be issued. The
Issuer shall not be liable to issue definitive
notes.

§ 3 Interest

Es erfolgt keine laufende Verzinsung der The Certificates shall not bear interest. The
Issuer shall only be liable to pay the Redemption
gemal § 5 berechnete Tilgungsbetrag. Amount calculated pursuant to clause 5.

Zertifikate. Zur Ausschittung gelangt nur der

§ 4 Ausgabebeginn (Laufzeitbeginn);
Laufzeitende; Ausgabepreis
(siehe EK Zeile 26, 27 sowie 41)

1. Die Zertifikate werden im Rahmen einer
Daueremission begeben und von der
Emittentin ~ zum  freibleibenden  Verkauf
gestellt. Die Ausgabe und Laufzeit der
Zertifikate  beginnt am  Laufzeitbeginn
[Laufzeitbeginn, siehe Angebot im Uberblick;
siehe EK Zeile 26] und endet mit Ablauf des
Laufzeitende [Laufzeitende, siehe Angebot im
Uberblick; siehe EK Zeile 27].

2. Der Ausgabepreis der Zertifikate wird von der 2.

Emittentin laufend gemafl den herrschenden
Marktbedingungen festgesetzt.

§ 5 Tilgungsbetrag; Schlusskurs

1. Die Zertifikate werden automatisch durch die
Emittentin drei Bankgeschaftstage nach dem
Laufzeitende (im Folgenden der
.Falligkeitstag®; siehe EK Zeile 30) durch
Bezahlung eines Betrages in [Wahrung] (der
»Tilgungsbetrag“) getilgt. Der Tilgungsbetrag
entspricht dem vom  Sponsor zum
Laufzeitende  (siehe EK Zeile 27)
festgestellten und verdffentlichten
Schlusskurs des dem Zertifikat zugrunde
liegenden Basiswertes (siehe EK Zeile 10-
12), wobei ein Indexpunkt jeweils dem Wert
von einem Euro entspricht, multipliziert mit
dem Bezugsverhaltnis (siehe EK Zeile 13).

2. Wird am Laufzeitende der Schlusskurs des 2.

Basiswertes nicht festgestellt und
veroffentlicht oder liegt nach Auffassung der
Emittentin an diesem Tag eine Marktstérung
(sieche EK Zeile 34) gemall § 7 dieser
Bedingungen vor, dann wird das Laufzeitende
auf den néachstfolgenden Bérsegeschaftstag,
an dem der Basiswertes festgestellt und
veroffentlicht wird, bzw. keine Marktstérung
mehr vorliegt, verschoben. Wird aufgrund der
vorstehenden Bestimmungen das
Laufzeitende auf den 5. Bodrsegeschaftstag
nach dem planmaRigen Laufzeitende
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1.

§ 4 Initial Issue Date (Commencement Date);

Maturity Date; Initial Issue Price
(see FT No 26, 27 and 41)

The Certificates shall be issued as a
permanent issue and may at the discretion of
the Issuer be offered for subscription. The
issue and the term of the Certificates shall
commence on the commencement date
[Commencement Date, see Offer Table and
FT No 26] and shall end upon the expiry of
the maturity date [Maturity Date, see Offer
Table and FT No 27].

The initial issue price of the Certificates shall

be adjusted by the Issuer from time to time in
accordance with existing market conditions.

§ 5 Redemption Amount; Final Price

. The Certificates will automatically be repaid

by the Issuer within three Banking Days after
the maturity date (the "Maturity Date", see FT
No 30) by payment of an amount in
[Currency] (the "Redemption Amount"). The
Redemption Amount equals the Final Price of
the Underlying (see FT No 10 to 12) as
determined and published by the Sponsor as
of the Maturity Date (see FT No 27), whereby
one index point shall equal one Euro,
multiplied by the Exchange Rate (see FT No
13).

If the Final Price of the Underlying is not
determined and published as of the Maturity
Date, or if in the opinion of the Issuer a
Market Disruption (see FT No 34) (as defined
in clause 7) has on such day occurred, the
Maturity Date shall be the first following Stock
Exchange Day on which the Underlying can
be determined and published or no Market
Disruption exists. If the Maturity Date has
been postponed to the fifth Stock Exchange
Day after the scheduled Maturity Date in
accordance with the previous provisions, and
also on this day the Final Price of the



verschoben, und kann auch an diesem Tag
kein Schlusskurs des Basiswertes festgestellt
werden bzw. liegt nach Auffassung der
Emittentin an diesem Tag eine Marktstérung
vor, gilt dieser 5. Borsegeschaftstag nach
Eintritt der Marktstérung als das Laufzeitende
und die Emittentin wird den Kurs des
Basiswerts unter Anwendung der zuletzt fir
die Berechnung des Basiswertes giiltigen
Berechnungsmethode errechnen, wobei die
Emittentin der Berechnung die Kurse der
zuletzt im Basiswert enthaltenen Wertpapiere
an diesem Tag zu dem Zeitpunkt zugrunde
legt, an dem uUblicherweise der Schlusskurs
des Basiswertes bestimmt wird. Sollte der
Handel eines oder mehrerer der nach
Auffassung der Emittentin fur die Berechnung
des Basiswertes maligeblichen Wertpapiere
an einem solchen Tag ausgesetzt oder
wesentlich eingeschrankt sein, wird die
Emittentin den Wert dieser Wertpapiere selbst
bestimmen, der nach Beurteilung der
Emittentin den an diesem Tag herrschenden
Marktgegebenheiten entspricht.

Das Bezugsverhaltnis entspricht dem im
Angebot im Uberblick angegebenen und als
Dezimalzahl ausgedrickten Bezugsverhaltnis
(siehe EK Zeile 13).

Bankarbeitstage im Sinne dieser
Bedingungen sind TARGET Geschéftstage.

Bdrsegeschaftstage sind solche Tage, an
denen a) planmafRig der Schlusskurs des
Basiswertes berechnet und verdffentlicht wird,
und b) planmaRig ein Handel an der
MaRgeblichen Optionenbdrse vorgesehen ist.

MaRgebliche Bdrse ist die im Angebot im
Uberblick genannte Bérse.

Mafgebliche Optionenborse ist die
Terminbodrse mit dem groéfiten
Handelsvolumen von Optionskontrakten, die
auf den Basiswert gehandelt werden.

§ 6 Basiswert; AnpassungsmafRnahmen (siehe

EK Zeile 35)

Der Basiswert der Zertifikate ist der CECE
Index® - CEX®.

Der CEX® ist ein von der Wiener Borse AG
(der ,Sponsor) auf real-time - Basis
berechneter und verdffentlichter Preisindex,
der die Landerindizes Hungarian Traded
Index (HTX), Czech Traded Index (CTX) und
Polish Traded Index (PTX) umfasst.

Sollte am Laufzeitende (siehe EK Zeile 27)
der Basiswert
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Underlying can not be determined or in the
opinion of the Issuer a Market Disruption is
existing, such fifth Stock Exchange Day after
the occurrence of the Market Disruption shall
be the Maturity Date, and the Issuer shall
determine the price of the Underlying by using
the previously applicable calculation method
for the calculation of the Underlying, whereby
the Issuer shall base the calculation on the
prices of the securities which were previously
contained in the Underlying on such day as of
the point in time on which the Final Price of
the Underlying usually is determined. Should
the trading of one or more of the securities
which according to the Issuer is relevant for
the calculation of the Underlying be
suspended or materially curtailed, the Issuer
shall determine the prices of such securities in
a way that it corresponds in the assessment
of the Issuer to the market conditions on such
day.

. The exchange rate shall equal the exchange

rate expressed as a decimal number set out
in the Offer Table and in the Final Terms (see
FT No 13).

. References to "Banking Days" in these terms

and conditions shall mean TARGET business
days. "Stock Exchange Days" shall designate
days on which a) the Final Price of the
relevant Underlying is calculated and
published as scheduled, and b) trading on the
Relevant Option Exchange is scheduled to
take place.

. "Relevant Exchange" shall be the exchange

set out in the Offer Table. "Relevant Option
Exchange" shall be the option exchange with
the highest trading volume of option contracts
relating to the Underlying.

§ 6 Underlying; Adjustments (see FT No 35)

. The Underlying of the Certificates shall be the

CECE Index® - CEX®.

The CEX®is a price index calculated and
published on a real-time basis by the Vienna
Stock Exchange (the "Sponsor") which
includes the country indices Hungarian
Traded Index (HTX), Czech Traded Index
(CTX) and Polish Traded Index (PTX).

2. Should the Underlying on the Maturity Date

(see FT No 27)



(@) nicht vom Sponsor, sondern
von einem Nachfolgesponsor
berechnet und verdffentlicht
werden, welcher fir die

Emittentin akzeptabel ist, oder

durch einen Ersatzindex ersetzt
werden, der, nach Auffassung
der Emittentin, die gleiche oder
annahernd die gleiche
Berechnungsformel und
Berechnungsmethode fir die
Berechnung des Basiswertes
verwendet,

(b)

so wird der Basiswert, wie von diesem
Nachfolgesponsor berechnet und
verdffentlicht bzw. dieser Ersatzindex zur
Berechnung des Einlésungsbetrages
herangezogen.

Jede Bezugnahme in diesen Bedingungen
auf den Sponsor bzw. Basiswert gilt, sofern
es der Zusammenhang erlaubt, als
Bezugnahme auf den Nachfolgesponsor
bzw. Ersatzindex.

Sollte die Emittentin zur Auffassung
kommen, dass vor dem Laufzeitende der
Sponsor eine wesentliche Anderung in der
Berechnungsformel oder der
Berechnungsmethode oder eine sonstige
wesentliche Modifikation hinsichtlich des
Basiswertes  vornimmt,  ausgenommen
solche Anderungen, welche zur Bewertung
und Berechnung des Index aufgrund von
Anderungen oder Anpassungen der dem
Basiswert zugrunde liegenden Wertpapieren
vorgesehen sind, oder andere gleichwertige
Standardanpassungen, so  wird die
Emittentin die Berechnung in der Weise
vornehmen, dass sie anstatt des
verOffentlichten Kurses des Basiswertes
einen solchen Kurs heranziehen wird, der
sich unter Anwendung der urspringlichen
Berechnungsformel und der urspriinglichen
Berechnungsmethode, sowie unter
Berlcksichtigung  ausschlieBlich  solcher
Wertpapiere, welche den Basiswert vor
Anderung der Berechnung gebildet haben,
ergibt. Sollte am oder vor dem Laufzeitende
der Sponsor eine lediglich geringfligige

Anderung mathematischer Natur der
Berechnungsformel oder der
Berechnungsmethode  hinsichtlich  des
Basiswertes vornehmen, so wird die

Emittentin eine entsprechende Anpassung
der Berechnung oder Methode in der Weise
vornehmen, die sie flr angebracht halt.

§ 7 Marktstorung
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not be calculated and
published by the Sponsor, but
by a succession Sponsor
which is acceptable to the
Issuer, or

(@)

(b) be replaced by a substitute
Index, which in the opinion of
the Issuer uses the same or

nearly the same calculation

formula and calculation
method to calculate the
Underlying,

the Underlying, as calculated and published
by the succession Sponsor, or the
substitute Index, shall be used to calculate
the Settlement Amount.

Any reference in these terms and conditions
to the Sponsor respectively the Underlying is
also a reference to the succession Sponsor
and the substitute Index (as far as permitted
by the context).

If the Issuer concludes that prior to the
Maturity Date the Index Sponsor effects a
material change of the calculation formula or
the calculation method or other material
modification of the Underlying, except for
changes which are foreseen to evaluate and
calculate the relevant index pursuant to
changes or adjustments of the securities
underlying the index or other equal standard
adjustments, the Issuer shall, instead of
using the published value of the relevant
Underlying, effect the calculation by using
such value which results by application of the
initial calculation formula and the initial
calculation method and by taking into
account exclusively such securities which the
relevant Underlying comprised prior to the
change of the calculation method. If the
Sponsor on or prior to the relevant Maturity
Date effects a merely minor mathematical
change to the calculation formula or the
calculation method regarding the Underlying,
the Issuer shall effect a corresponding
adjustment of the calculation formula or the
calculation method in such manner as the
Issuer deems appropriate.

§ 7 Market Disruption



—_

N

Eine ,Marktstérung“ (siehe EK Zeile 34)
bedeutet die Aussetzung oder Einschrankung
des Handels der im Basiswert (sieche EK Zeile
10-12)  enthaltenen Aktien an der
MaRgeblichen Borse (siehe EK Zeile 31),
deren Kurse fir die Berechnung des
Basiswertes herangezogen werden, sofern
eine solche Aussetzung oder Einschrankung

nach Auffassung der Emittentin die
Berechnung des Basiswertes wesentlich
beeinflusst, oder die Aussetzung oder

Einschrankung des Handels von auf den
Basiswert bezogenen Terminkontrakten oder
Optionskontrakten an der Malgeblichen
Terminborse.

Eine Beschrankung der Stunden oder Anzahl
der Tage, an denen ein Handel stattfindet, gilt
nicht als Marktstérung, sofern die
Einschrankung auf einer vorher
angekiindigten Anderung der regularen
Geschéftszeiten der betreffenden Bodrse
beruht. Eine im Laufe eines Tages
eintretende  Beschrankung im  Handel
aufgrund von Preisbewegungen, die
bestimmte vorgegebene Grenzen
Uberschreiten, gilt nur dann als Marktstérung,
wenn diese Beschrankung bis zum Ende der
Handelszeit an dem betreffenden Tag
fortdauert.

Die Emittentin wird sich bemtihen, den
Beteiligten unverziglich gemalk § 11
mitzuteilen, dass eine Marktstérung
eingetreten ist. Eine Pflicht zur Mitteilung
besteht jedoch nicht.

§ 8 Auszahlungen

Die Emittentin bezahlt den Tilgungsbetrag
automatisch 3 Bankarbeitstage nach dem
Laufzeitende (der ,Falligkeitstag”; siehe EK
Zeile 30).

Sollte der Falligkeitstag kein Bankarbeitstag
sein, so erfolgt die Zahlung erst am
nachstfolgenden Bankarbeitstag. Der
Zertifikatsinhaber ist nicht berechtig, wegen
einer solchen Verzégerung Zinsen oder eine
andere Entschadigung zu verlangen.

Alle im Zusammenhang mit der Zahlung von
Geldbetragen anfallenden Steuern, Gebuhren
oder anderen Angaben sind von dem
Zertifikatsinhaber zu tragen.

§ 9 Kiindigung (siehe EK Zeile 18)

Seitens der Inhaber der Zertifikate ist die
Kindigung der Zertifikate ausgeschlossen.

Sollte die Notierung des Basiswertes an der

1.

2.
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In these terms and conditions a "Market
Disruption" (see FT No 34), shall mean a
suspension or curtailment of trading of the
shares comprised in the Underlying (see FT
No 10 to 12) which are relevant for the
calculation of the Underlying at the Relevant
Exchange (see FT No 31)), to the extent such
suspension or curtailment in the opinion of the
Issuer materially affects the calculation of the
relevant Underlying, or a suspension or
curtailment of trading of forward or option
contracts related to the relevant Underlying at
the Relevant Option Exchange.

. A curtailment of the hours or number of days

on which trading occurs shall not be deemed
a Market Disruption, provided that the
curtailment results from an announced
change of the regular business hours of the
relevant exchange. A curtailment of trading
which occurs in the course of a day due to
price movements exceeding pre-determined
thresholds shall only be deemed a Market
Disruption if such curtailment subsists until
the end of the trading hours on such day.

. The Issuer shall endeavour to notify the

involved parties without delay pursuant to
clause 11 once a Market Disruption has
occurred. The Issuer shall however not be
liable to make such notification.

§ 8 Payments

. The Issuer shall pay the Redemption Amount

automatically within three Banking Days after
the Maturity Date (the "Payment Date") (see
FT No 30).

If the Payment Date is not a Banking Day,
payment shall be effected at the next
following Banking Day. The holders of the
Certificates shall not be entitled to demand
payment of interest or other indemnifications
due to such deferral of payment.

. All taxes, fees or other dues incurred in

connection with the payment of amounts or
the redemption of the Certificates shall be
borne by the holders of the Certificates.

§ 9 Early Redemption (see FT No 18)

. Holders of the Certificates shall not be entitled

to redeem the Certificates.

If the listing of the Underlying on the Relevant



MaRgeblichen Boérse (siehe EK Zeile 31), aus
welchem Grund auch immer, endgiltig
eingestellt werden oder die Emittentin nach
eigenem Ermessen feststellen, dass nur
noch eine geringe Liquiditat hinsichtlich der
dem Basiswert ~ zugrunde liegenden
Wertpapieren an deren relevanter Borse oder
hinsichtlich der Futures- und
Optionskontrakte auf den Basiswert gegeben
ist, so ist die Emittentin berechtigt, die noch
nicht abgerechneten Zertifikate vorzeitig
durch Bekanntmachung gemal § 11 unter
Angabe des nachstehend definierten
Kindigungsbetrages zu kindigen. In diesem
Fall zahlt die Emittentin automatisch drei
Bankarbeitstage nach dem Tag der
Bekanntmachung der Kiindigung an jeden
Inhaber von Zertifikaten bezlglich jedes von
ihm gehaltenen Zertifikates einen Betrag
(,Kundigungsbetrag®), der von der Emittentin
nach billigem Ermessen als angemessener
Marktpreis der Zertifikate bestimmt wird.

§ 10 Aufstockung, Riickkauf

Die Emittentin ist berechtigt, jederzeit weitere
Zertifikate mit (gegebenenfalls bis auf den
Laufzeitbeginn) gleicher Ausstattung zu
begeben, sodass sie mit den Zertifikaten
zusammengefasst werden, eine einheitliche
Emission mit ihnen bilden und ihre Anzahl
erhdhen. Der Begriff ,Zertifikate® umfasst im
Fall einer solchen Aufstockung auch solche
zusatzlich begebenen Zertifikate.

Die Emittentin ist berechtigt, jederzeit
Zertifikate Uber die Borse oder durch
aullerborsliche Geschéfte Zu einem

beliebigen Preis zuriick zu erwerben. Die
zurick erworbenen Zertifikate konnen
entwertet, gehalten, weiterveraufRert oder
von der Emittentin in anderer Weise
verwendet werden.

§ 11 Bekanntmachungen

Alle  Bekanntmachungen, welche die
Zertifikate betreffen, erfolgen rechtsguiltig im

"Amtsblatt zur Wiener Zeitung", auf der
Homepage der Emittentin oder durch
schriftliche Benachrichtigung der

Anleiheglaubiger. Sollte die Wiener Zeitung
inr Erscheinen einstellen, so tritt an ihre
Stelle das fir amtliche Bekanntmachungen
dienende Medium.

Sofern in diesen Bedingungen nichts anderes
vorgesehen ist, dienen diese
Bekanntmachungen nur zur Information und
stellen keine Wirksamkeitsvoraussetzungen
dar.
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1.

Exchange (see FT No 31) is definitely ceased
for whatever reason, or should the Issuer
determine in its own discretion that in relation
to one or more of the securities comprised in
Underlying at the relevant exchange or in
relation to the forward or option contracts
related to the relevant Underlying, has or
have only a low liquidity, the Issuer shall be
entitled to redeem the outstanding Certificates
by issuing a notification pursuant to clause 11,
stating the Early Redemption Amount. In such
case, the Issuer shall pay automatically within
three Banking Days after the date of
notification of the early redemption to each
holder of Certificates for each Certificate held
an amount (the "Early Redemption Amount")
which shall be determined by the Issuer in its
reasonable discretion as the adequate market
price of the Certificates.

§ 10 Further Issues; Repurchase

. The Issuer shall be entitled to issue at any

time further Certificates with the same
conditions which may be consolidated with
the Certificates and which together shall form
a single series of Certificates, increasing their
number. The term "Certificates" shall in case
of such further issues include such additional
certificates.

. The Issuer shall be entitled to repurchase at

any time Certificates at or outside of an
exchange at any price. The repurchased
Certificates may be cancelled, held, sold or
used by the Issuer in any other way.

§ 11 Announcements

All notices, publications and announcements
concerning the Certificates shall be made in
the "Amtsblatt zur Wiener Zeitung", on the
homepage of the Issuer or by written
notification of the holders of the Certificates.
Should the "Amtsblatt zur Wiener Zeitung"
cease to be published, another media for
official announcements shall take its place.

Insofar as these terms and conditions do not
provide otherwise, such notices shall be for
information purposes only and shall not
constitute effectivity requirements.



§ 12 Zahilstelle

1. Zahlstelle ist die Erste Bank der
oesterreichischen  Sparkassen AG. Die
Gutschrift der Auszahlungen erfolgt tber die
jeweilige fur den Inhaber der Zertifikate
depotfilhrenden Stelle.

2. Die Emittentin ist berechtigt, zusatzliche
Zahlstellen zu ernennen oder deren
Ernennung zu widerrufen. Ernennungen und

Widerrufe werden gemal § 11 bekannt
gemacht.

3. Die Zahlstelle und etwaige weitere
Annahmestellen handeln als solche

ausschliellich als Beauftragte der Emittentin
und stehen nicht in einem Auftrags- und
Treuhandverhaltnis zu den Inhabern von

Zertifikaten.
4. Die Zahlstelle haftet daraus, dass sie
Erklarungen abgibt, nicht abgibt oder

entgegennimmt oder Handlungen vornimmt
oder unterlasst, nur, wenn und soweit sie die
Sorgfalt eines ordentlichen Kaufmannes
verletzt hat.

§ 13 Borseeinfiihrung
(siehe EK Zeile 39 sowie 42)

Einbeziehung in den Freiverkehr an der Bdrse
Stuttgart AG (European Warrant Exchange -
EUWAX) und in den Geregelten Freiverkehr an
der Wiener Borse.

§ 14 Verjahrung

Der Anspruch auf Zahlungen aus falligem Kapital
verjahrt nach dreiBig Jahren ab Falligkeit.

§ 15 Sicherstellung

Die Emittentin haftet fir alle Verpflichtungen aus
der Begebung der Zertifikate mit ihrem gesamten
Vermogen.

§ 16 Haftungsausschluss

Die Emittentin Gbernimmt keinerlei Haftung fur die
Richtigkeit, Vollstandigkeit, Kontinuitdt und
dauerhafte Berechnung der von der
MalRgeblichen Borse festgestellten Kurse des
Basiswertes.

§ 17 Steuerliche Behandlung

§ 12 Paying Agent

1. Paying agent shall be Erste Bank der
oesterreichischen Sparkassen AG. Payments
shall be credited to the relevant holders of the
Certificates by way of their securities account
keeping entity.

2. The Issuer shall be entitled to appoint
additional paying agents or to revoke the
appointment of Paying Agents. Appointments
and revocations shall be published pursuant
to clause 11.

3. The Paying Agent and additional agents, if
any, shall act solely as agents of the Issuer
and shall have no agency or fiduciary
relationship vis-a-vis the holders of the
Certificates.

4. The Paying Agent shall only be liable for
making, not making or receiving declarations
or undertaking or omitting acts if, and to the
extent it violates the prudence of an ordinary
businessman.

§ 13 Stock Exchange Listing
(see FT No 39 and 42)

Inclusion in the Regulated Market (Freiverkehr)
of the Stuttgart Stock Exchange (Bérse Stuttgart)
(European Warrant Exchange — EUWAX) and
the Second Regulated Market (Geregelter
Freiverkehr) of the Vienna Stock Exchange
(Wiener Bérse).

§ 14 Prescription
Claims for payment in respect of principal shall
be prescribed if not made within thirty years after
they became due.

§ 15 Liability
The Issuer shall be liable with all its assets for its
obligations under the Certificates.
§ 16 Limitation of Liability

The Issuer shall not be liable for the correctness,
completeness, continuity and  permanent

calculation of the prices of the Underlying by the
Relevant Exchange.

§ 17 Taxation
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Die Darstellung bezieht sich ausschlieBlich
auf die relevanten Vorschriften der
Besteuerung der Einkiinfte aus
Kapitalvermogen. Die Darstellung behandelt
nicht die individuellen Steuerumstinde
einzelner Anleger.

Fir Inhaber von Wertpapieren, die in der Republik

This description relates only to the relevant
provisions regarding the taxation of income
from investments (Einkiinfte aus
Kapitalvermégen). This description does not
cover individual circumstances of investors.

For holders of securities with the liability to pay

Osterreich der Steuerpflicht _unterliegen, gilt

taxes in the Republic of Austria, the following

folgendes:

Die Ertrage aus den Zertifikaten stellen Einkiinfte
aus Kapitalvermdégen gemal § 27 Abs. 1 Z 4
EStG iVm § 124b Z85 EStG dar und werden
gemals § 97 Abs. 1iVm § 93 Abs. 3 EStG mit 25

% Kapitalertragssteuer besteuert. Die
Einkommens— und die Erbschaftssteuer sind
damit abgegolten.

Fir Inhaber von Wertpapieren, die in der

applies:

The earnings from the Certificates count as
income from investments (Einkiinfte aus
Kapitalvermégen) pursuant to § 27 (1) (4) and §
124b (85) of the Austrian Income Tax Act and are
subject to 25 % capital gains tax pursuant to § 97
(1) and § 93 (3) of the Austrian Income Tax Act.
The income tax and inheritance tax are therewith
compensated.

For holders of securities with the liability to pay

Bundesrepublik Deutschland der Steuerpflicht

taxes in the Federal Republic of Germany, the

unterliegen, gilt folgendes:

Ertrage aus der Einldsung der unter diesem
Angebotsprogramm  begebenen  Wertpapiere
unterliegen in Deutschland nach derzeitiger
Rechtslage keiner allgemeinen Besteuerung, da
weder eine Zinszahlung noch eine vollstandige

bzw. teilweise Kapitalriickzahlung garantiert
werden (8§20 Abs. 1 deutsches
Einkommensteuergesetz  ,dEStG®). Danach

stellen Verduflerungsgewinne generell keine
Kapitalertrdge im Sinne des §20 Abs.2 dEStG
dar.

Werden die Wertpapiere vom Anleger innerhalb
eines Zeitraums von einem Jahr nach Erwerb
verauliert, ist ein Veraulerungsgewinn bzw. —
Verlust im Rahmen der steuerlichen Einkinfte aus
privaten VeraulRerungsgeschaften (§ 23 dEStG) —
frher Spekulationsgeschéfte — anzusetzen.

Einkommensteuerpflichtig ist hier auch der
erzielte Gewinn oder Verlust aus einer endfalligen
Einlésung bzw. Tilgung der Zertifikate, wenn der
Zeitraum zwischen Erwerb und Einlésung nicht
mehr als ein Jahr betragt. Verluste aus solchen
privaten Verauflierungsgeschaften durfen jedoch
bis zu Hoéhe des Gewinns, den der
Steuerpflichtige im gleichen Kalenderjahr aus
privaten Veraulerungsgeschaften erzielt hat,
gemal §23 Abs.3 S.8 dEStG gegen gerechnet

werden. Nicht ausgleichsfahige Verluste aus
einem Kalenderjahr mindern jedoch,
betragsmallig begrenzt, die Einkinfte aus

privaten VerduRRerungsgeschaften des unmittelbar
vorangehenden  oder der  nachfolgenden
Veranlagungszeitrdume (§23 Abs.3 S.9 dEStG).

Diese Angaben basieren auf der Grundlage
der gesetzlichen Bestimmungen zum
Zeitpunkt der Erstausgabe. Anderungen in der

following applies:

The earnings from redemptions from securities
issued under this programme are in the current
legal situation not subject to general taxation in
Germany, because neither interest payments nor
full or partial capital repayment are guaranteed
(8§20 (1) of the German Income Tax Act).
Afterwards capital gains (VerduBerungsgewinne)
generally are no capital income pursuant to § 20
(2) of the German Income Tax Act.

If the securities are sold by the investor within a
period of one year after their purchase, a capital
gain respectively capital loss within the meaning
of taxable income from private disposal (§ 23 of
the German Income Tax Act) — previously
speculative transactions — is being determined.
Also gains and losses from repayment at final
maturity respectively redemption of the
Certificates are liable to income tax, if the period
between purchase and repayment is less than
one year. Losses from such private disposals
shall only be able to be offset up to the amount of
gains that the tax liable person makes from
private disposals within the same calendar year
pursuant to § 23 (3) (8) of the German Income
Tax Act. Not compensable losses from a
calendar year minimize (limited according to
amount) the income from private disposals of the
directly preceding or following assessment
periods (§23 (3) (9) of the German Income Tax
Act).

This description is based on the legal
provisions at the time of the initial issue.
Changes in the legislation, jurisdiction and
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Gesetzgebung, Rechtssprechung oder der
Verwaltungspraxis der Finanzbehérden gehen
nicht zu Lasten der Emittentin.

§ 18 Anwendbares Recht, Gerichtsstand,
Erfiullungsort

1. Form und Inhalt der Zertifikate sowie alle
Rechte und Pflichten aus den in diesen
Bedingungen geregelten Angelegenheiten
bestimmen sich in jeder Hinsicht nach
Osterreichischem Recht.

2. Erfullungsort und Gerichtsstand ist Wien,
wobei sich die Emittentin jedoch vorbehalt,
eine Klage bei einem ansonsten zustandigen
Gericht einzubringen.

§ 19 Salvatorische Klausel

Sollte eine Bestimmung dieser Bedingungen aus
welchem Grund auch immer unwirksam oder
undurchfihrbar sein oder werden, so wird die
Wirksamkeit der ubrigen Bestimmungen dieser
Bedingungen nicht beruhrt. Die unwirksame oder
undurchfiihrbare Bestimmung wird durch eine
solche ersetzt, die dem in diesen Bedingungen
zum Ausdruck kommenden Willen am nachsten
kommt.

§ 20 Prospektpflicht

Die Zertifikate werden in Osterreich und in
Deutschland o6ffentlich angeboten. Sie werden in
Form einer Daueremission begeben. In Osterreich
wurde ein Basisprospekt gemaf
Kapitalmarktgesetz sowie den Bestimmungen des
Art 7 Abs. 4, Z1 der Verordnung der
Europaischen Kommission (EG) Nr. 809/2004
erstellt. Der Basisprospekt wurde der deutschen
Bundesanstalt flr Finanzdienstleistungsaufsicht
(,BaFin®) notifiziert.

§ 21 Schlussbestimmungen

1. Die Emittentin ist berechtigt, in diesen
Zertifikatsbedingungen
a. offensichtliche Schreib- oder
Rechenfehler oder sonstige
offensichtliche Irrtimer sowie
b. widersprtchliche oder [ickenhafte

Bestimmungen ohne Zustimmung der
Zertifikatsinhaber zu andern bzw. zu
erganzen, wobei in den unter b)
genannten Fallen nur solche Anderungen
bzw. Erganzungen =zuldssig sind, die
unter Bericksichtigung der Interessen der

Emittentin  fir die Zertifikatsinhaber
zumutbar sind, d.h. die die finanzielle
Situation der Zertifikatsinhaber nicht

administrative practice are not to the

detriment of the Issuer.

§ 18 Governing Law; Jurisdiction; Place of
Performance

1. Form and content of the Certificates and all
rights and obligations thereunder shall in
every respect be governed by Austrian law.

2. Place of performance and place of jurisdiction
are Vienna, whereby the Issuer shall be
entitted to bring proceedings in any other
competent court.

§ 19 Partial Invalidity

The validity and enforceability of the terms and
conditions shall not be affected should for
whatever reason a clause contained in these
terms and conditions be or become invalid or
unenforceable. Such invalid or unenforceable
clause shall be replaced by a clause which
comes as close as possible to the intention
behind these terms and conditions.

§ 20 Prospectus Requirement

The Certificates will be publicly offered in Austria
and Germany. The Certificates will be issued by
way of a permanent issue. A base prospectus
pursuant to the Austrian Capital Markets Act and
Art 7 para 4 No 1 of EC-Regulation 809/2004
was prepared in Austria. The base prospectus
was notified to the competent authority in
Germany (Bundesanstalt far
Finanzdienstleistungsaufsicht (,BaFin*)).

§ 21 Final Provisions

1. The Issuer shall, without consent of the
holders of the Certificates, be entitled to

a. rectify manifest clerical errors or
miscalculations or other errors contained
in these terms and conditions, and

b. change and/or supplement contradictory
or incomplete provisions without the
consent of the Certificate holders,
provided that in case of b) changes
and/or supplements shall only be
permissible to the extent they are, after
taking into account the interests of the
Issuer, reasonable for the holders of the
Certificates, ie do not materially impair
their financial situation. Changes and/or
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wesentlich verschlechtern. Anderungen

bzw. Erganzungen dieser
Zertifikatsbedingungen werden
unverzuglich gemalk § 15 bekannt

gemacht.

2. Festlegungen, Berechnungen oder sonstige

Entscheidungen der Emittentin sind, sofern
kein offensichtlicher Fehler vorliegt, fur alle
Beteiligten bindend.

Alle im Zusammenhang mit der Einldsung der
Zertifikate anfallenden Steuern, Gebuhren
oder andere Abgaben sind von den
Zertifikatsinhabern zu tragen und zu zahlen.

Wien, im Februar 2006

Erste Bank
der oesterreichischen Sparkassen AG

2.

3.

supplements of these terms and
conditions shall be published without
delay pursuant to clause 15.

Determinations, calculations and other
decisions of the Issuer shall, in the absence of
manifest error, be binding on all involved
parties.

All taxes, fees or other dues incurred in
connection with the redemption of the
Certificates shall be borne by the holders of
the Certificates.

Vienna, February 2006
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GLOSSARY AND LIST OF ABBREVIATIONS

For ease of reference, the glossary below sets out certain abbreviations and meanings of
certain terms used in the Prospectus. Readers of the Prospectus should always have
regard to the full description of a term contained in the Prospectus.

2010 PD Amending Directive 2010/73/EU of the European Parliament and the

Directive

ADRs/GDRs

Bonus-Certificates

cap
CEE
CHF
CSSF

Depository Act

Discount-Certificates

Erste Group

Council of 24 November 2010

American Depositary Receipts or Global Depository Re-
ceipts are certificates that are issued by depositary banks
which represent a certain number (or fraction) of deposited
shares. The rights of the holders of ADRs/GDRs are set out
in the terms and conditions of the respective ADRs/GDRs.

On the maturity date, investors in Bonus-Certificates receive
from the Issuer a redemption payment in Euro or delivery of
a corresponding amount of Underlyings which depends upon
the final value of the Underlying as determined by the rele-
vant stock exchange on the maturity date. Only if during the
term of a Bonus-Certificate the barrier is not reached, hold-
ers of Bonus-Certificates will on the maturity date receive at
least a pre-determined bonus amount. If the bassier is
reached, holders of Bonus-Certificates will on the maturity
date receive a redemption payment in Euro or delivery of a
corresponding amount of Underlyings which depends upon
the final value of the Underlying. The maximum redemption
amount may be limited.

means the upper limitation of a payment

Central and Eastern Europe

Swiss Francs

Commission de Surveillance du Secteur Financier

The Austrian Depository Act (Depotgesetz), Federal Law
Gazette No 424/1969 as amended

Investors in Discount-Certificates are entitled to demand
from the Issuer a redemption payment which is linked to the
performance of the respective Underlying or a delivery of a
respective amount of Underlyings, whereby the maximum
redemption amount is capped at an amount determined by
the Issuer on the issue date.

The Issuer and its subsidiaries and affiliates taken as a
whole
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Erste Group Bank
EU

Express-Certificates

FMA

MiFID

other Certificates

Prospectus Directive

RON

tap issues

Turbo-Certificates

Erste Group Bank AG
European Union

Express-Certificates are redeemed at pre-defined coupon
amounts (or by delivery of a corresponding amount of Un-
derlyings), provided that a certain threshold set out in the
Final Terms is met (or exceeded) at certain observation
dates; otherwise, Express-Certificates are redeemed at par if
the barrier defined in the Final Terms is exceeded, or, if this
is not the case, at the final value of the Underlying.

the Austrian Financial Markets Authority (Finanzmarktauf-
sichtsbehdrde)

Directive 2004/39/EC on markets in financial instruments

Investors in other Certificates (including Index-Certificates,
Share-Certificates, ADR/GDR-Certificates, Bond-
Certificates, Interest-Certificates, Interest-Cap-Certificates,
Fund-Certificates, = Currency-Certificates, = Commodities-
Certificates, Managed-Portfolio-Certificates, Futures-
Certificates or Certificates linked to baskets thereof) are
entitted to receive from the lIssuer redemption amounts
which are linked to the performance of the respective Under-
lying or delivery of a corresponding amount of Underlyings.

Directive 2003/71/EC of the European Parliament and the
Council of 4 November 2003

Romanian Leu

Issues of Notes which are available for subscription during
substantially the whole (or part of the) term of the Notes at
the discretion of the Issuer (Daueremissionen).

Turbo-Certificates are linked to the price of the relevant Un-
derlying and grant a claim for the payment of a redemption
amount which equals the balance between the final value of
the Underlying as of the maturity date and an exercise price
as determined in the Final Terms (Turbo-Long-Certificates)
or the balance between the exercise price and the final value
of the Underlying as of the maturity date (Turbo-Short-
Certificates) or the delivery of a corresponding amount of
Underlyings. Turbo-Certificates have a barrier, as deter-
mined in the Final Terms. As soon as the value of the Under-
lying during the term of the Turbo-Certificates reaches or
exceeds such barrier, the respective Turbo-Certificates are
terminated and they either expire without any compensation
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UAH

Underlyings

Warrants

being paid, or the investor receives a residual value which
may also be zero.

Ukrainian Hryvnya

Are underlyings of the Notes and include indices, shares,
ADRs/GDRs, bonds/notes, funds, currencies, commodities,
managed portfolios, futures or interest rates or baskets
thereof or other variables of formulas.

Warrants are securities that under certain conditions grant
an investor the right to receive from the Issuer a payment of
a cash amount which is linked to the performance of the
Underlying or a corresponding amount of Underlyings. War-
rants may be structured as call- or put-Warrants.
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ISSUER
Erste Group Bank AG

Graben 21
A-1010 Vienna
Austria

PAYING AGENT AND CALCULATION AGENT

Erste Group Bank AG

Graben 21
A-1010 Vienna
Austria

LEGAL ADVISERS
as to Austrian law

WOLF THEISS
Rechtsanwalte GmbH

Schubertring 6

A-1010 Vienna
Austria
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