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der Austrian law and the Prospectus Directive 2003/71/EC, as amended.
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Note") or a permanent global note in bearer form (each a "Permanent Global Note™). If the Global Notes are stated in the applicable Final Terms to be issued
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("OeKB") and/or the Issuer and/or any other agreed clearing system. Tranches of Notes (as defined in "General information relating to the Programme")
issued under the Programme may be rated or unrated. The rating of the Notes, if any, will be specified in the relevant Final Terms. Where a Tranche of Notes
is rated, such rating will not necessarily be the same as the rating assigned to Notes issued under the Programme. A rating is not a recommendation to buy,
sell or hold securities and may be subject to suspension, change or withdrawal at any time by the assigning rating agency.

Prospective investors should have regard to the factors described under the section headed "'Risk factors™ in this Prospectus. This Prospectus identifies in
general terms certain information that a prospective investor should consider prior to making an investment in the Notes. However, a prospective investor
should conduct its own thorough analysis (including its own accounting, legal and tax analysis) prior to deciding whether to invest in any Notes issued
under the Programme as any evaluation of the suitability for an investor of an investment in Notes issued under the Programme depends upon a pro-
spective investor's particular financial and other circumstances, as well as on specific terms of the relevant Notes and, if it does not have experience in
financial, business and investment matters sufficient to permit it to make such a determination, it should consult with its financial adviser prior to decid-
ing to make an investment on the suitability of any Notes.
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This Prospectus contains all relevant information with regard to the Issuer and its sub-
sidiaries and affiliates taken as a whole (the ""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 attached to the Notes.

This Prospectus may 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 in this Prospectus and confirms that it has
taken all reasonable care to ensure that the information contained in the Prospectus relating to
it is, to the best of its knowledge, in accordance with the facts and contains no omissions likely
to affect its import.

No person is or has been authorised to give any information or to make any representation
other than those contained in this Prospectus in connection with the issue or sale of the Notes
and, if given or made, such information or representation must not be relied upon as having
been authorised by the Issuer or any of the Dealers or the Arrangers (as defined in "Summary
of the Programme"). Neither the delivery of this Prospectus nor any sale made in connection
herewith shall, under any circumstances, create any implication that there has been no change
in the affairs of the Issuer or the Group since the date hereof or the date upon which this Pro-
spectus has been most recently amended or supplemented or that there has been no adverse
change in the financial position of the Issuer or the 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 and any material incorrectness or inaccuracy as to
the statements contained in this Prospectus that could influence the assessment of the Notes
issued under the Programme and that occur between the approval of the Prospectus by the
FMA and the issue of Notes under the Programme will be included and published in a supple-
ment to this Prospectus in accordance with § 6 of the Austrian Capital Market Act (Kapital-
marktgesetz).

The distribution of this Prospectus and the offering or sale of the Notes in certain jurisdictions
may be restricted by law. Persons into whose possession this Prospectus comes are required by
the Issuer, the Dealers and the Arrangers to inform themselves about, and to observe, any such
restriction. For a description of certain restrictions on offers and sales of Notes and on distri-
bution of this Prospectus, see "Subscription and Sale".

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. Subject to certain exceptions, Notes may not be offered, sold or
delivered within the United States or, for the account and benefit of U.S. persons (See "Sub-
scription and Sale™).

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

The Arrangers and the Dealers have not separately verified the information contained in this
Prospectus. None of the Dealers or the Arrangers makes any representation, express or im-
plied, or accepts any responsibility, with respect to the accuracy or completeness of any of the
information in this Prospectus. Neither this Prospectus nor any other financial statements are
intended to provide the basis of any credit or other evaluation and should not be considered as
a recommendation by the Issuer, the Arrangers or the Dealers that any recipient of this Pro-
spectus or any other financial statements should purchase the Notes. Each potential purchaser



of Notes should determine for itself the relevance of the information contained in this Prospec-
tus and its purchase of Notes should be based upon any such investigation as it deems neces-
sary. None of the Dealers or the Arrangers undertakes to review the financial condition or af-
fairs of the Issuer or the Group during the life of the arrangements contemplated by this Pro-
spectus nor to advise any investor or potential investor in the Notes of any information coming
to the attention of any of the Dealers or the Arrangers.

In connection with any Tranche (as defined in "Summary of the Programme™), one of the Deal-
ers may act as a stabilising agent (the "Stabilising Agent"). The identity of the Stabilising Agent
will be disclosed in the relevant Final Terms. References in the next paragraph to "the issue of
any Tranche" are to each Tranche in relation to which a Stabilisation Agent is appointed.

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

In this Prospectus, unless otherwise specified or the context otherwise requires, references to
"EUR", "Euro" and "€" are to the currency introduced at the third stage of European economic
and monetary union pursuant to the Treaty establishing the European Community as amended
by the Treaty on European Union and references to "USD" and "US dollar" are to the currency
of the United States of America.

This Prospectus is to be read in conjunction with all documents which are deemed to be incor-
porated herein by reference (see "Documents Incorporated by Reference™ below). Any state-
ment contained in any document incorporated by reference herein shall be deemed to be modi-
fied or superseded for the purpose of the Prospectus to the extent that such statement is incon-
sistent with a statement contained in the Prospectus.



LIST OF DOCUMENTS INCORPORATED BY REFERENCE

The Prospectus should be read and construed in conjunction with the following documents
which have been previously published or are published simultaneously with the Prospectus
and which have been approved by the FMA or have been or will be filed with it and shall be
deemed to be incorporated in, and form part of it:

(i) each set of Final Terms relating to any Notes issued by VBAG;

(i)  the audited consolidated financial statements of VBAG for the financial
years ended 31 December 2006 and 31 December 2007 together in each case
with the audit report thereon;

(iii)  the chapters entitled "2.2 Wesentliche Merkmale der Wertpapiere" from
page 6 to page 8 and "3.2 Risikofaktoren der Wertpapiere" from page 10 to
page 12 in section "Teil 1: Zusammenfassung des Prospektes" and the whole
section "Teil 2: Angaben zu den Wertpapieren" of the prospectus dated 28
October 2005; and

(iv) the section entitled "5. Terms and Conditions of the Notes" of the prospectus
relating to VBAG contained in the comprehensive programme document
dated 14 June 2006.

Any statement contained in any document incorporated by reference herein shall be deemed
to be modified or superseded for the purpose of the Prospectus to the extent that such state-
ment is inconsistent with a statement contained in the Prospectus.

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

SUPPLEMENT TO THE PROSPECTUS

The Issuer has given an undertaking to the Dealers, and is obliged by the provisions of the
Prospectus Directive and the Capital Markets Act, to mention at any time during the dura-
tion of the Programme any significant new factor, material mistake or inaccuracy relating to
the information included in the Prospectus which is capable of affecting the assessment of
the Notes and which arises or is noted between the time when the Prospectus is approved
and the final closing of an offer of Notes to the public or, as the case may be, the time when
trading on a regulated market begins, in a supplement to the Prospectus.

SOURCES OF INFORMATION

Statistical and other data provided in this Prospectus has been extracted from the annual
reports of the Issuer and the audit report thereon, a book titled "Schwabe, Ley & Greiner
GmbH - Marktstudien fiir Banken und Systemanbieter Die Bankverbindungen des Mittel-
stands in Osterreich 2005", the Oesterreichische Nationalbank AG (the "Austrian National
Bank™) and the "CEE Quartely 11", April 2008 by Investkredit Bank AG. The Issuer con-
firms with respect to itself that such information has been accurately reproduced and that,
so far as it is aware, and is able to ascertain from information published by such sources, no



facts have been omitted which would render the reproduced information inaccurate or mis-
leading.
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GENERAL INFORMATION RELATING TO THE PROGRAMME

Description:

Programme Amount:

Issuer:
Arrangers :

Dealers:

Fiscal Agent and Interna-
tional Paying Agent:

Austrian Paying Agent:

Method of Issue:

Debt issuance programme (the "Programme") for the issue of
senior and subordinated notes, Tier 1 notes and Covered
Bonds as bearer notes (Inhaberschuldverschreibungen) and
senior and subordinated derivative bearer notes (including
warrants and certificates), with or without a nominal amount
(together the "Notes").

Up to EUR 7,000,000,000 aggregate nominal amount of
Notes, outstanding at any one time (or the respective equiva-
lent in other currencies at the date of issue). The Issuer may
increase the amount by a supplement to the Prospectus (see
page 4) and in accordance with the terms of the Dealer
Agreement dated on or around 9 June 2008 between VBAG,
the Dealers and the Arrangers.

Osterreichische Volksbanken-Aktiengesellschaft ("VBAG").
BNP Paribas, London Branch ("BNP Paribas")

DZ BANK AG Deutsche Zentral-Genossenschaftsbank,
Frankfurt am Main ("DZ BANK")

VBAG
BNP Paribas
DZ BANK

The Issuer may from time to time terminate the appointment
of any Dealer under the Programme or appoint additional
dealers either in respect of one or more Tranches or in respect
of the whole Programme. References in this Prospectus to
"Dealers" are to all persons appointed as a Dealer in respect
of one or more Tranches or in respect of the whole Pro-
gramme.

BNP Paribas Securities Services, Luxembourg Branch

VBAG

The Issuer may, from time to time, remove the International
Paying Agent and/or the Austrian Paying Agent, and/or may
appoint other or additional paying agents, as set out in the
Final Terms. Such other paying agents will be appointed in
accordance with applicable statutory requirements and/or the
rules of the stock exchanges where Notes of the respective
Series are listed, and will either be banks or other entities
licensed in the respective jurisdiction to act as paying agents.

The Notes will be issued in series (each a "Series"). Each
Series may comprise one or more tranches (each a "Tranche")
to be consolidated, to form a single Series and to be inter-
changeable with all other Notes of the same Series issued on
the same or different issue dates. The specific terms of each



Consolidation:

Issue Price:

Distribution, Issue Proce-
dures:

Listing:

Use of Proceeds:

Tranche (which will be supplemented, where necessary, with
supplemental terms and conditions and, save in respect of the
issue date, issue price, interest commencement date and
nominal amount of the Tranche, will be identical to the terms
of other Tranches of the same Series) will be set out in the
Final Terms (the "Final Terms").

Notes may be issued as permanent issues (Daueremissionen),
i.e. continuously without a fixed subscription period, if and at
the price specified in the Final Terms.

The Notes may be NGNs (which may be intended to be eligi-
ble collateral for Eurosystem monetary policy, if so specified
in the relevant Final Terms) or CGNs, as specified in the rele-
vant Final Terms.

Notes of one Series may be consolidated with Notes of an-
other Series and provisions in respect of such consolidation
will be contained in the relevant Final Terms.

Notes may be issued at their nominal amount or at a discount
or premium to their nominal amount. Notes may be issued on
a fully paid or partly paid basis, the issue price of which will
be payable in two or more instalments.

The Notes will be issued on a syndicated or non-syndicated
basis and may be distributed by way of public offers or pri-
vate placements.

Application has been made for the Programme to be admitted
to the Markets.

Notes may also be listed on any other regulated or unregu-
lated markets or stock exchanges or may be unlisted as speci-
fied in the relevant Final Terms.

The net proceeds from the issue of Notes will be used for
general financing purposes of the Issuer. The proceeds from
each issue of Subordinated Notes and Tier 1 Notes will be
used to strengthen the Issuer’s capital base to support the con-
tinuing growth of its business.



1. SUMMARY OF THE PROGRAMME

The following summary must be read as an introduction to the Prospectus and any decision
to invest in any Notes should be based on a review of the Prospectus as a whole, including
the documents incorporated by reference. Investors should therefore read this entire Pro-
spectus carefully and base any decision to invest in Notes issued under the Programme on
an examination of this Prospectus as a whole, including the consolidated financial state-
ments of the Issuer, the matters set out under “Risk Factors™ and, in relation to the Terms
and Conditions of any particular Tranche of Notes, the applicable Final Terms. Civil liabil-
ity will attach to the Issuer in respect of this Prospectus summary, including any translation
thereof, but only if the summary is misleading, incorrect or contradictory when read in con-
junction with the other parts of this Prospectus. In the event that claims are brought before
a court based on information contained in this Prospectus, application of the national legis-
lation of countries in the European Economic Area could result in the investor appearing as
plaintiff bearing the costs of translating this Prospectus before the start of proceedings.
Expressions defined in the Terms and Conditions of the Notes below shall have the same
meaning in this summary unless specified otherwise.

1.1 The Programme

Form of Notes: The Notes may be issued in bearer form only ("Bearer
Notes").

Each Series or, if applicable, Tranche of Notes will be ini-
tially represented on issue by a Temporary Global Note,
which will be exchangeable for a Permanent Global Note
upon certification as to non-U.S. beneficial ownership as re-
quired by U.S. Treasury regulations and in compliance with
the D Rules if such Notes have an initial maturity of more
than one year and are being issued in compliance with the D
Rules (as defined above under Selling Restrictions). Other-
wise such Tranche will be represented by a Permanent Global
Note without interest coupons. Definitive Notes and interest
coupons will not be issued.

Clearing Systems: Clearstream, Luxembourg, Clearstream Frankfurt, Euroclear,
or OeKB, Vienna, and, in relation to any Series, such other
clearing system as may be agreed between the Issuer, the
relevant fiscal agent (the "Fiscal Agent™) or paying agent (the
"Paying Agent") and the relevant Dealer.

Currencies: Subject to compliance with all applicable legal or regulatory
restrictions, relevant laws, regulations and directives, Notes
may be issued in any currency agreed between the Issuer and
the relevant Dealers.

Maturities: Such maturities as may be agreed between the Issuer, the
relevant Paying Agent and the relevant Dealer, provided that
the Notes are subject to such minimum or maximum maturi-
ties as may be allowed or required from time to time by any
laws, regulations and directives applicable to the Issuer. Tier
1 Notes are perpetual. Supplementary Capital Notes and Sub-
ordinated Supplementary Capital Notes will have a minimum
maturity of eight years, Subordinated Capital Notes will have
a minimum maturity of five years, and Short-term Subordi-
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Denomination:
Fixed Rate Notes:

Floating Rate Notes:

Zero Coupon Notes:

Variable Coupon Amount
Notes:

Interest Periods and Inter-
est Rates:

Warrants and Certificates:

Variable Redemption

Amount Notes:

Redemption:

nated Capital Notes will have a minimum maturity of two
years (all these terms as defined in the Terms and Conditions
of the Notes).

Notes will be in such denominations as may be specified in
the relevant Final Terms.

Fixed rate interest will be payable in arrear on such basis and
on such date or dates as specified in the relevant Final Terms.

Floating rate notes ("Floating Rate Notes") will bear interest
determined separately for each Series as may be agreed be-
tween the Issuer and the relevant Dealer(s) as adjusted for any
applicable margin, as specified in the relevant Final Terms.

Zero coupon notes ("Zero Coupon Notes") may be issued at
their nominal amount or at a discount to it and will not bear
interest.

The Final Terms issued in respect of each issue of variable
coupon amount notes ("Variable Coupon Amount Notes") will
specify the basis for calculating the amounts of interest pay-
able, which may be by reference to a share, debt instrument,
fund, index, commodity, future contract, currency or formula
or basket thereof or as otherwise provided in the relevant Fi-
nal Terms.

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

The Issuer may from time to time issue warrants and certifi-
cates of any kind on any underlying, including but not limited
to indices, equity, debt, currencies, commodities, future con-
tracts, interest rates (or baskets thereof, whether listed or
unlisted) and any other warrants or certificates ("Warrants" or
"Certificates").

The Warrants may either be European style Warrants or
American style Warrants or of another exercise style and may
be cash or physically settled. The Certificates may in certain
instances be either short-Certificates or long-Certificates and
are cash-settled.

The Final Terms issued in respect of each issue of variable
redemption amount Notes ("Variable Redemption Amount
Notes") will specify the basis for calculating the redemption
amounts payable, which may be by reference to a stock, debt
instrument, fund, index, commodity, currency or formula or
basket thereof or as otherwise provided in the relevant Final
Terms.

Notes, other than Tier 1 Notes, may be redeemable at par or at

11



Redemption by Instal-
ments:

Early Redemption:

Early Redemption at the
option of the Issuer or the
Noteholders:

Other Notes:

such other redemption amount (detailed in a formula or oth-
erwise) as will be specified in the relevant Final Terms.

The relevant Final Terms may provide that Notes may be re-
deemable in two or more instalments of such amounts and on
such dates as specified in the relevant Final Terms.

Except as provided in "Early redemption at the option of the
Issuer or the Noteholders” below, Notes, other than Tier 1
Notes, will be redeemable at the option of the Issuer prior to
maturity only for tax reasons or in case of circumstances re-
lating to the underlying, or in case of a change of law, a hedg-
ing-disruption or increased hedging-costs, if specified in the
Final Terms.

The Tier 1 Notes may be redeemed by the Issuer for tax rea-
sons or if the ability of the Issuer under Austrian banking law
to attribute Tier 1 Notes to own funds for Austrian capital
adequacy purposes on a consolidated basis is changed to the
detriment of the Issuer.

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

Subordinated Capital Notes will not be subject to redemption
at the option of a Noteholder in the first five years of their
term, Short-term Subordinated Capital Notes will not be sub-
ject to redemption at the option of a Noteholder in the first
two years of their term and Supplementary Capital Notes and
Subordinated Supplementary Capital Notes will not be subject
to redemption at the option of a Noteholder in the first eight
years of their term.

In case of Tier 1 Notes, the relevant Final Terms will indicate
that the Tier 1 Notes (i) will not have a maturity date and will
not be redeemable at any time at the option of the Notehold-
ers; (ii) will be redeemable at the option of the Issuer upon
giving its notice within the notice period indicated in the rele-
vant Final Terms to the holders of the Notes on or after a date
or dates specified and at a price or prices and on such terms as
indicated in the applicable Final Terms.

Terms applicable to high interest Notes, low interest Notes,
interest rate linked Notes, step-up Notes, step-down Notes,
dual currency Notes, reverse dual currency Notes, optional
dual currency Notes, partly paid Notes, yoyo-Notes, reverse
floating rate Notes, inflation linked Notes, CMS Notes, range
accrual Notes, ratchet Notes, snowball Notes, steepener
Notes, switchable Notes, market timing Notes, chooser Notes,
coupon booster Notes, dual redemption Notes, reverse con-
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Withholding tax:

Status of Notes:

Senior Notes:

Subordinated Notes:

Tier 1 Notes:

Covered Bonds:

Investment Considera-
tions:

vertible Notes, bonus Notes linked to an index, share, com-
modity, fund, future contract, currency or basket thereof, dis-
count Notes, cash-or-share Notes and any other type of Note
that the Issuer, and any Dealer or Dealers may agree to issue
under the Programme will be set out in the relevant Final
Terms.

All payments of principal and interest in respect of the Notes
(other than Certificates and Warrants) will be made free and
clear of withholding taxes of the Republic of Austria subject
to customary exceptions (including the ICMA Standard EU
Exception), unless otherwise agreed between the Issuer and
the relevant Dealer(s) all as described in "Terms and Condi-
tions of the Notes - Taxation".

The Notes may be issued as senior Notes ("Senior Notes"),
subordinated Notes ("Subordinated Notes™), Tier 1 Notes or
Covered Bonds, as described in "Terms and Conditions of the
Notes - Status".

Senior Notes will, subject as specified in the relevant Final
Terms, constitute direct, unconditional, unsecured and unsub-
ordinated obligations of the Issuer, save for any obligations
required to be preferred by law, as described in "Terms and
Conditions of the Notes - Status".

Supplementary Capital Notes, Subordinated Supplementary
Capital Notes, Subordinated Capital Notes and Short-term
Subordinated Capital Notes (as described in "Terms and Con-
ditions of the Notes") will constitute unsecured and subordi-
nated obligations of the Issuer ranking pari passu among
themselves and pari passu with all other subordinated obliga-
tions of the Issuer other than subordinated obligations which
rank senior to the Notes or are preferred by law. In the event
of the liquidation or institution of bankruptcy proceedings
over the assets of the Issuer, such obligations may be satisfied
only after the non-subordinated claims of creditors of the Is-
suer have been satisfied.

Tier 1 Notes are profit-related, perpetual and subordinated
securities which may be issued in accordance with the re-
quirements from time to time for hybrid Tier 1 capital (hy-
brides Kapital) as set out in sec 24 of the Austrian Banking
Act 1993 as amended (Bankwesengesetz) ("Austrian Banking
Act™) , as described in "Terms and Conditions of the Notes —
Status — Tier 1 Notes".

Covered Bonds secured by separate asset pools will constitute
direct, unconditional and unsubordinated obligations of the
Issuer secured by special pools of cover assets, all as de-
scribed in "Terms and Conditions of the Notes — Status of the
Covered Bonds".

The applicable Final Terms will set forth any specific invest-
ment considerations for a particular Series or Tranche of

13



Notes, if applicable. Prospective purchasers should review
any additional investment considerations set forth in the ap-
plicable Final Terms and should consult their own financial
and legal advisers about risks associated with investment in a
particular Series of Notes and the suitability of investing in
any Notes in the light of their particular circumstances.

Special Investment Con- An investment in Notes which economically represent a

siderations for Notes hedge fund carries a high degree of risk. Hence only a small

Linked to a Hedge Fund: 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 in-
vestment only if they are in a position to consider carefully
the risks associated with such Notes.

Negative Pledge: There is no negative pledge obligation.

Cross Default: There is no cross default provision.

Events of Default: The Terms and Conditions of the Notes do not provide for
express events of default.

Governing Law: All Notes will be governed and construed in accordance with
Austrian law.

Place of Jurisdiction: Non-exclusive place of jurisdiction for any legal proceedings

arising under the Notes is Vienna, Austria to the extent per-
missible under mandatory laws (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).

Binding Language: To be specified in the relevant Final Terms, as either:

English language, and, if specified in the relevant Final
Terms, with the German language version constituting a con-
venience translation only; or

German language, and, if specified in the relevant Final
Terms, with the English language version constituting a con-
venience translation only.

Ratings: Tranches of Notes may be rated or unrated. Where a Tranche
of Notes is rated, such rating will be specified in the relevant
Final Terms.

A rating is not a recommendation to buy, sell or hold securi-
ties and may be subject to suspension, reduction or with-
drawal at any time by the assigning rating agency.

1.2 Summary regarding the risk factors

Prospective investors should consider carefully the risks of investing in any type of Note
before they make their investment decision. The occurrence of any of the events or circum-
stances stated in the risk factors may impair the ability of the Issuer to fulfil its obligations
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to the investors with respect to the Notes and/or may adversely affect the market value and
trading price of the Notes or the rights of investors under the Notes and, as a result, inves-
tors could lose some or all of their investments. Prospective investors should therefore con-
sider two main categories of risk: (i) risks relating to the Issuer, and (ii) risks relating to the
Notes.

Prior to deciding whether to invest in any Notes issued under the Programme, a prospective
investor should conduct its own thorough analysis (including its own accounting, legal and
tax analysis).

Risks relating to the Issuer
Credit risk

The credit risk is the risk of partial or complete loss of interest and/or redemption payment
due to a default of the counterparty. It comprises in particular the non-payment risks, coun-
try risks and default risks. Any deterioration in the creditworthiness of a counterparty may
lead to an increase in the credit risk.

Rating deterioration

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

Market risk

The market risk is the risk of loss arising from a change of market prices in particular due to
changes of interest rates, share prices, commodity prices and foreign currency as well as
price fluctuations of goods and derivatives.

Operational risk

There is a risk of losses due to any inadequacy or failure of internal proceedings, people,
systems, or external events, whether caused deliberately or accidentally or by natural cir-
cumstances.

Integration risk

The integration of Investkredit is and will be a substantial challenge for the Group. Should
the integration fail or require more time, management attention or other resources than are
currently anticipated, the Group may not be able to achieve the synergies and joint growth
potential that form the foundation of the economic and strategic rationale for the acquisition
of Investkredit by VBAG.

Economic and political environment, receding financial markets

The economic and political environment in the countries where the Issuer is active or has
operations as well as the development of the world economy have a fundamental influence
on the demand for the services and financial products developed and offered by the Issuer.
In particular, the young market economies of Central and Eastern Europe and South East
Europe might experience, among others, higher exchange rate volatilities, currency depre-
ciation, slowdown in credit growth, reduction in external financing requirements and depre-
ciation in the longer term which might have a substantial effect on the international Issuer's
operation.
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Competition in the Austrian banking sector

There is fierce competition in the Austrian banking sector, which is expected to further in-
tensify in the future. This may reduce profits and lead to a reduction in the capital freely
available for investments of the Issuer.

Regulatory risk

The legislation as well as the judicial and administrative practice in the jurisdictions where
the Issuer is active might change adversely in respect of the Issuer.

Currency risk

Since substantial assets, operations and customers of the Issuer are located outside the Euro-
zone, the Issuer is exposed to currency risks.

Real estate market risk

The Issuer owns substantial real estate and is therefore exposed to price risks in the real
estate area.

Risk factors specifically relating to VBAG

VBAG's appeal against a tax order concerning corporate tax payments for previous years of
two fully consolidated subsidiaries of VBAG might not prevail.

Risk factors relating to the Notes
General risks regarding Notes
Interest rate risk

The interest rate level on the money and capital markets may fluctuate on a daily basis and
cause the value of the Notes to change on a daily basis.

Credit risk

The credit risk is the risk of partial or total failure of the Issuer to make interest and/or re-
demption payments that the Issuer is obliged to make under the Notes.

Credit spread risk

A credit spread is the margin payable by the Issuer to the holder of a Note as a premium for
the assumed credit risk. Investors in the Notes assume the risk that the credit spread of the
Issuer changes.

Rating of the Notes

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

Reinvestment risk

The general market interest rate may fall below the interest rate of the Note during its term,
in which event investors may not be able to reinvest cash freed from the Notes in a manner
that provides them with the same rate of return.

Risk of early redemption

The Final Terms of a particular issue of Notes, other than Tier 1 Notes, may provide for a
right of termination by the Issuer. If the Issuer was to exercise its right during a period of
decreasing market interest rates, the yields received upon redemption might be lower than
expected, and the redeemed face value of the Notes might be lower than the purchase price
for the Notes paid by the investor.
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Cash flow risk

In general, structured Notes provide a certain cash flow. The Final Terms set forth under
which conditions, on which dates and in which amounts interest and/or redemption amounts
are/is paid. In the event that the agreed conditions do not occur, the actual cash flows may
differ from those expected.

Option price risk

The price risk of an option is primarily influenced by the price and volatility of the underly-
ing assets, indices or other item(s) (the "Underlying") the strike price, the remaining term
and the risk-free interest rate. Strong fluctuations in the price or volatility of the Underlying
may influence the option price.

Currency risk — Exchange rate risk

Investors may be exposed to the risk of unfavourable changes in exchange rates or the risk
of authorities imposing or modifying exchange controls.

Inflation Risk

The inflation risk is the risk of future money depreciation which reduces the real yield from an
investment.

No active liquid trading market — Risk of sale prior to final maturity

Investors should be aware that it cannot be assured that a liquid secondary market for the
Notes will develop or, if it develops, that such market will continue. Investors may there-
fore not be able to sell the Notes at the desired time or at the desired price. In the worst
case, investors may be unable to sell the Notes at all before maturity.

Market price risk - Historic performance

Investors are exposed to a risk of negative developments of the market price of the Notes.
The historic price of a Note should not be taken as an indicator of future performance of
such Note.

Purchase on credit — debt financing

If a loan is used to finance the acquisition of the Notes by an investor and the Notes subse-
quently go into default, or if the trading price diminishes significantly, the investor may not
only have to face a potential loss on its investment, but it will also have to repay the loan
and pay interest thereon.

Transaction costs/charges

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

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

Prospective investors should contact their own tax advisors for advice on the tax impact of
an investment in the Notes which might differ from the tax situation described for investors
generally. In addition, the tax regime relevant to an investor might change to the disadvan-
tage of that investor.
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Change of law

Changes in applicable laws, regulations or regulatory policies may have an adverse effect
on the Issuer, the Notes and the investors.

Special risks of individual features or categories of Notes

The purchase of Notes entails certain risks which vary depending on the specification and
type of the Notes. For a description of such specifications, types and risks an investor
should consider and understand the relevant section of "Risk factors".

Structured Notes may entail additional risks. An investment in Notes by which the premium
and/or the interest on, or principal of which, is determined by reference to one or more val-
ues of stocks, debt instruments, funds, currencies, commodities, interest rates or other indi-
ces or formulae, either directly or inversely, may entail significant risks not associated with
similar investments in a conventional debt security, including the risks that the resulting
interest rate will be less than that payable on a conventional debt security at the same time
and/or that an investor could lose all or a substantial portion of the principal of its Notes.

An investment in Warrants and Certificates linked to assets or bases of reference may entail
significant risks not associated with investments in conventional securities such as debt or
equity securities, including, but not limited to, the risks set out in "Risk factors — Warrants,
Certificates" set out below.

Tier 1 Notes constitute direct, unsecured and subordinated obligations of the Issuer, ranking
junior as to payments to all liabilities to its creditors and claims of holders of senior ranking
securities. They are perpetual and holders should be aware that they may be required to bear
the financial risks of an investment in the Tier 1 Notes for an indefinite period of time. In-
terest on the Tier 1 Notes is not cumulative and will be paid by the Issuer only out of Dis-
tributable Funds, to the extent available. Investors should note that even if sufficient Distri-
butable Funds are available, the Issuer will not be required to make payments of interest
save for certain instances.

1.3 Summary regarding the Issuer
General

VBAG is a joint stock corporation (Aktiengesellschaft) established under Austrian law and
registered in the Austrian companies’ register (Firmenbuch) under the name of
Osterreichische Volksbanken-Aktiengesellschaft, registration number 116476 p. It operates
inter alia under the commercial name of "VBAG". The competent court for registration is
the Commercial Court Vienna (Handelsgericht Wien). Its registered office is at Kolingasse
19, A-1090 Vienna, Austria.

The Management Board (Vorstand) of VBAG consists of five members. The Supervisory
Board (Aufsichtsrat) comprises twenty-one members, seven of whom are representatives of
the staff council.

Share capital

VBAG’s issued share capital amounts to EUR 311,095,411.82 and is divided into
42,791,666 bearer shares with a nominal value of EUR 7.27 each, as of the date of this Pro-
spectus.

The shareholders of the voting capital of VBAG are Volksbanken Holding registrierte
Genossenschaft mit beschrankter Haftung (58.2 per cent.), DZ BANK group (25.0 per cent.
plus one share), ERGO group (Victoria insurance) (10.0 per cent.), Raiffeisen Zentralbank
Osterreich Aktiengesellschaft (6.1 per cent.) and other shareholders (0.7 per cent.).
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Financial Information

The financial information below is extracted from the audited consolidated financial state-
ments of VBAG for the year ended 31 December 2007:

Amounts in EUR thousand

Total assets 78,640,829
Net interest income 830,728
Pre-tax profit for the year 388,121
Profit for the year after taxes 345,910
Net profit after minority interests 219,682

Business Overview

VBAG is a universal bank and offers banking services to private clients, corporate clients,
clients from the public sector and to its partners, mainly the Austrian Volksbanken (credit
co-operatives), in Austria, Slovakia, the Czech Republic, Hungary, Slovenia, Croatia, Ro-
mania, Bosnia-Herzegovina, Serbia, Cyprus, Germany, Poland, Ukraine and Malta.

VBAG?’s activities are organised in the following business divisions:
Corporate;
Retail;
Treasury;
Real estate; and
Public Finance.
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2. RISK FACTORS

Prospective investors should consider carefully the risks set forth below and the other in-
formation contained in the Prospectus, any supplements thereto (see page 4) and the respec-
tive Final Terms prior to making any investment decision with respect to the Notes. The
following 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 Issuer’s businesses, opera-
tions, 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 investors with
respect to the Notes. In addition, each of the risks highlighted below could adversely 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. Prospec-
tive 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 the
Issuer faces and that are 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, prospective investors
should be aware that the events described in the risk factors may occur simultaneously,
which could compound the 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 fi-
nancial 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 prospective
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 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 adviser prior to make a
decision with respect to the suitability of any investment in the Notes.

2.1 Risk factors relating to the Issuer

The Issuer is subject to credit risk, which means the risk of a partial or complete loss
of interest and/or redemption payments expected to be made by a counterparty (credit
risk).

The credit risk comprises non-payment risks, country risks and default risks. Any deteriora-
tion in the creditworthiness of a counterparty may lead to an increase in the credit risk. The
worse the credit standing of the counterparty, the higher the non-payment risk. 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, for example due to a dramatic drop in the market
price.

The credit risk is the most important risk with respect to an investment in the Notes since it
applies to both standard banking products, such as the credit, discount and guarantee busi-
ness, as well as to certain trade products, such as derivative contracts like financial futures,
swaps and options or security pension transactions and security lending.

The credit risk also encompasses the country risk, which is the risk that a foreign counter-
party cannot make scheduled interest and/or redemption payments despite its own solvency
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due, for example, to a lack of foreign exchange reserves of the competent central bank
("economic risk™) or due to political interference by the respective government ("political
risk").

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

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 forecast
or an indicator of a possible credit loss due to insolvency, delay in payment or incomplete
payment to the investors. It is not a recommendation to buy, sell or hold securities. The
rating agency may in particular suspend, downgrade or withdraw a rating. Such suspension,
downgrading or withdrawal may have an adverse effect on the market value and trading
price of the Notes. A downgrading of the rating may also lead to a restriction of the access
to funds and, consequently, to higher refinancing costs.

The Issuer is subject to the risk of losses arising from changes of market prices (mar-
ket risk).

The market risk consists essentially of the risk related to interest rates, share prices, com-
modities and foreign currency as well as of risks from price fluctuations of goods (e.g. pre-
cious metals) and derivatives. Price changes of the Underlying due to credit and country-
specific risk factors or in-house events are also regarded as market risk.

Market risk positions of the Issuer result particularly from market making and business with
customers as well as from trading in shares for its own accounts, interest instruments, for-
eign currency and commodity products and in the context of balance sheet management.

There is a risk of losses due to any inadequacy or failure of internal proceedings, peo-
ple, systems, or external events, whether caused deliberately or accidentally or by
natural circumstances (operational risk).

The Issuer is exposed to various risks due to potential inadequacies or failures of internal
controls, proceedings, people, systems, or external events, whether caused deliberately or
accidentally or by natural circumstances, and which may cause material losses. Such opera-
tional risks include the risk of unexpected losses incurred as a consequence of individual
events resulting, among other things, from faulty information systems, inadequate organisa-
tional 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.

The operational risk is inherent in all activities of the Issuer and cannot be eliminated. In
particular, investors should be aware that the Issuer, like other banks, is increasingly de-
pendent on highly sophisticated information technology ("I1T") systems. IT systems are vul-
nerable to a number of problems, such as computer virus infection, malicious hacking,
physical damage to vital IT centres and software or hardware malfunctions.

With a view to minimising the probability of the materialisation of an operational risk, a
periodical supervision and reporting system has been introduced. In addition, operational
risks are addressed by means of standardised proceedings that seek to represent the risk
comprehensively and realistically. It can, however, not be guaranteed that such measures
and procedures will be effective or successful.
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There is a risk of failing to integrate Investkredit in the Group in time or completely
(integration risk).

The integration of Investkredit is and will be a substantial challenge for the Group. In par-
ticular, combining the systems, processes and resources of two financial institutions may
prove costly and technically difficult. In addition, the integration of the two entities will
require substantial management attention and other resources. Should the integration fail or
require more time, management attention or other resources than are currently anticipated,
the Group may not be able to achieve the synergies and joint growth potential that form the
foundation of the economic and strategic rationale for the acquisition of Investkredit by
VBAG. The retention of key personnel might be difficult and the image of both entities
might be harmed by a failed integration. Any material problems or delays in the integration
of Investkredit could have a material adverse effect on the Group’s business, results of op-
erations and financial condition.

There is a risk of adversely changing economic and political environment and declin-
ing financial markets.

The Issuer is primarily active in Austria and in the countries of Central and Eastern Europe
("CEE"™) and South Eastern Europe ("SEE"), as detailed in the country risk exposure table
below. The economic and political environment (e.g. unemployment, inflation, inclination
to invest, and economic growth) in these countries as well as the development of the world
economy have a fundamental influence on the demand for the services and financial prod-
ucts developed and offered by the Issuer.

Generally declining financial markets may lead to a considerable deterioration in the Is-
suer’s operational and financial results. Reasons for declining financial markets may in-
clude economic factors as well as factors such as wars, terrorist attacks, natural catastrophes
or similar events.

Specific risks relating to CEE and SEE

There is a risk of negative political and economical developments in CEE and SEE
countries.

VBAG holds interests in banks in CEE and SEE countries such as Slovakia, the Czech Re-
public, Hungary, Slovenia, Croatia, Romania, Bosnia-Herzegovina, Serbia, Ukraine and
Poland.

General political and economic environment

In the 1990s, the economies in most of the CEE and SEE countries were characterised by
relatively high inflation and correspondingly high interest rates, moderate growth in real
gross domestic product, low disposable income, declining real wages and high national
convertible currency debt (in relation to gross domestic product and convertible currency
reserves).

The political and legal framework has been continuously developed, institutions, legal and
regulatory system characteristic of parliamentary democracies were created and accession to
the European Union ("EU") was the general main strategic and political guideline. Poland,
the Czech Republic, Slovakia, Hungary and Slovenia joined the EU on 1 May 2004, Roma-
nia and Bulgaria became members as of 1 January 2007. Croatia intends to acceed to the EU
in 2009.

Risk exposure of the Group
The Group's unsecured exposure is geographically spread as follows:
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Countries Unsecured Exposure Share of total
(in€mn)
Austria 25,582 31,01%
EEA including Switzerland 30,145 36,54%
CEE 12,100 14,67%
Not EU-Europe 5,661 6,86%
USA & Canada 4,462 5,41%
Other 4,543 5,51%

Data as of 31 March 2008. Source: Issuer

EEA including Switzerland contains the following countries: Belgium, Switzerland, Cyprus, Czech Republic, Den-
mark, Spain, France, Great Britain, Greece, Ireland, Italy, Liechtenstein, Luxembourg, Malta, Netherlands, Norway,
Sweden.

CEE contains the following countries: Czech Republic, Estonia, Hungary, Lithuania, Latvia, Poland, Slovenia, Slo-
vakia

Non EU-Europe contains the following countries: Bosnia-Herzegovina, Bulgaria, Croatia, Kazakhstan, Macedonia,
Romania, Russia, Turkey, Ukraine

USA and Canada contains the following countries: Canada, USA

Recent macroeconomic trends and associated risks

During the recent few years, the continuous expansion of current account deficits in several
countries still constitutes a risk factor for the development of CEE and SEE currencies, even
if most countries so far have been able to finance these deficits mostly through net inflows
of direct investment. Preventing deficits caused by excessively growing domestic and, in
particular, consumer demand is a key challenge during the economic catching-up process.
In addition, countries must create an attractive economic climate for direct investment in-
flows (Source: Austrian National Bank, "Financial Stability in Central and Eastern
Europe").

Up to the second quarter of 2008, the CEE and SEE countries saw vivid continuing eco-
nomic growth continued that even accelerated in many countries of the region. Once again,
the Slovak economy had the strongest momentum with a real growth rate of 14.3% per year
in the fourth quarter. As a result of austerity measures, Hungary was at the other end of the
scale with a mere 0.6% annual growth in the same period. In early 2008, data for industrial
production and retail sales have indicated persistently strong domestic demand and a limited
recovery of the Hungarian manufacturing output. All countries suffered from a surge in
consumer price inflation which has reached double digits in Bulgaria, Russia, Serbia and
Ukraine. High inflation mainly resulted from the surge in food and commodities prices
which have higher weights in regional consumer price indices than in the European Mone-
tary Union (Source: CEE Quartely I, April 2008, Investkredit Bank AG).

The adverse international trend was fostered by strong consumer demand and wage growth.
High inflation led to a general trend towards monetary tightening. While the SEE and CEE
region as a whole still seems to be roughly unaffected by the international credit crisis that
has followed the breakdown of the US subprime mortgage market since summer 2007, some
currencies suffered from higher risk aversion and a lack of liquidity on international mar-
kets: RON (Romanian Leu), RSD (Serbian Dinar) and HUF (Hungarian Forint) came under
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pressure due to huge current account deficits that have increased macro economic vulner-
ability — a trend that had also led to a downgrade of the rating outlooks for the three coun-
tries and Bulgaria, where the currency is pegged to the Euro at a fixed exchange rate. By
increasing interest rates and interventions on the foreign exchange markets (RON and RSD
only), the central banks of the three countries managed to stabilize their currencies again.
As of the current time (second Quarter 2008), the high risk aversion of international inves-
tors will only gradually be reduced in the months to come (Source: CEE Quartely 11, April
2008, Investkredit Bank AG).

At present, international equity markets even seem over-optimistic concerning future eco-
nomic developments in the Western hemisphere. While in Hungary and Romania there are
some signs for a limited improvement in vulnerability, there is a probability of macro-
economic weaknesses in Serbia being amplified due to the ongoing current political insta-
bility in this country. Interest rates are set to increase further in most countries (Source:
CEE Quartely 11, April 2008, Investkredit Bank AG).

Overall, potential negative effects in the macro-economic climate in the SEE and CEE
countries, which are entirely beyond the control of the Issuers, may have an adverse effect
on the overall stability of SEE and CEE region and subsequently on the assets, financial
position and earnings of the Issuer and the Group.

The issuer is subject to intensified competition in the Austrian banking sector.

There is fierce competition in the Austrian banking sector, which is expected to intensify
further in the future. This may reduce profits and thus lead to a reduction in the capital of
the Issuer freely available for investments.

The Issuer is subject to the risk of adversely changing legislative environments in all
markets where it is active (regulatory risk).

The legislation as well as the judicial and administrative practice in the jurisdictions where
the issuer is active might change adversely in respect of the issuer. The activities of the Is-
suer are subject to national and international laws and regulations as well as to review and
supervision by the respective national supervisory authorities in the jurisdictions in which it
is active. Both the legislation and judicial and administrative practices in these jurisdictions
are subject to change in ways that could adversely affect the Issuer.

Since substantial assets, operations and customers of the Issuer are located outside the
Euro-zone, the Issuer is exposed to currency risks.

The Issuer has substantial assets, operations and customers outside of the Euro-zone and is
therefore subject to foreign currency risks, which might have a material adverse effect on its
businesses, operations, financial condition and prospects.

The Issuer owns substantial real estate and is therefore exposed to price risks in the
real estate area.

The Issuer’s substantial real estate holdings create a special risk that negative fluctuations
in the fair value of its real estate will reduce their income or profits or the balance sheet
value of its assets. Location, occupancy levels, length of time required to find new tenants
and cluster effects in certain regions are considered to be the major factors of this risk. Be-
cause the real estate market has a lower level of liquidity, it is particularly difficult to de-
termine fair value.

There is a risk that VBAG's appeal against a tax order concerning corporate tax pay-
ments for previous years of two fully consolidated subsidiaries of VBAG might not
prevail.
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As a result of official tax audits, two fully consolidated subsidiaries of VBAG were ordered
to pay corporate tax for previous years. VBAG has filed appeals against these orders. There
is a risk that VBAG's appeals will not prevail, as of Spring 2008 the total tax payments in-
volved amounted to approximately EUR 18.9 million (including interest for suspending the
tax payment).

For a description of pending legal and arbitration proceedings see "Description of the Issuer
— Legal and arbitration proceedings".

2.2 Risk factors relating to the Notes
General risks regarding Notes

The purchase of Notes entails certain risks, which vary depending on the specification and
type of the Notes.

Each investor should determine whether an investment in Notes is appropriate in its particu-
lar circumstances. An investment in Notes requires a thorough understanding of the nature
of the relevant transaction. Investors should be experienced with respect to an investment,
in particular those relating to derivative Notes and Warrants and be aware of the related
risks.

An investment in the Notes is only suitable for investors who:

have the requisite knowledge and experience in financial and business matters to
evaluate the merits and risks of an investment in the Notes and the information con-
tained or incorporated by reference in the Prospectus or any applicable supplement;

have access to, and knowledge of, appropriate analytical tools to evaluate such merits
and risks in the context of the investor’s particular financial situation and to evaluate
the impact the Notes will have on their overall investment portfolio;

understand thoroughly the terms of the relevant Notes and are familiar with the be-
haviour of the relevant indices and financial markets;

are capable of bearing the economic risk of an investment in the Notes until the ma-
turity of the Notes; and

recognise that it may not be possible to dispose of the Notes for a substantial period
of time, if at all before maturity.

The trading market for debt securities may be volatile and may be adversely impacted by
many events.

Notes may be subject in particular to the following risks:

There is a risk that the interest rate level on the money and capital markets may fluc-
tuate on a daily basis and cause the value of the Notes to change on a daily basis (inter-
est rate risk).

The interest rate risk is one of the central risks of interest-bearing securities. The interest
rate level on the money and capital markets may fluctuate on a daily basis and cause the
value of the Notes to change on a daily basis. The interest rate risk is a result of the uncer-
tainty with respect to future changes of the market interest rate level. In particular, investors
in Fixed Rate Notes are exposed to an interest rate risk that could result in a diminution in
value if the market interest rate level increases. In general, the effects of this risk increase
as the market interest rates increase. Conversely, a decreasing market interest rate level may
result in an increase in the market value of the Notes.
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The market interest rate level is strongly affected by public budget policy, the policies of
the central bank, the overall economic development and inflation rates, as well as by foreign
interest rate levels and exchange rate expectations. However, the importance of individual
factors cannot be directly quantified and may change over time.

The interest rate risk may cause price fluctuations during the term of any Note. The longer
the remaining term until maturity of the Notes and the lower their rates of interest, the
greater the price fluctuations.

A materialisation of the interest rate risk may result in delay in, or inability to make, sched-
uled interest payments.

There is a risk of partial or total failure of the Issuer to make interest and/or redemp-
tion payments that the Issuer is obliged to make under the Notes (credit risk).

Investors are subject to the risk of a partial or total failure of the Issuer to make interest
and/or redemption payments that the Issuer is obliged to make under the Notes. The worse
the creditworthiness of the Issuer, the higher the risk of loss (see also "Risk Factors relating
to the Issuer" above).

A materialisation of the credit risk may result in partial or total failure of the Issuer to make
interest and/or redemption payments.

Investors in the Notes assume the risk that the credit spread of the Issuer changes
(credit spread risk).

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

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

Investors are exposed to the risk that the credit spread of the Issuer widens resulting in a de-
crease in the price of the Notes.

There is a risk that a rating of Notes may not reflect all risks of the investment (rating
risk).

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

There is a risk that the general market interest rate may fall below the interest rate of
the Note during its term (reinvestment risk).

Investors may be exposed to risks connected to the reinvestment of cash resources freed
from any Note. The return the investor will receive from a Note depends not only on the
price and the nominal interest rate of the Note but also on whether or not the interest re-
ceived during the term of the Note can be reinvested at the same or a higher interest rate
than the rate provided for in the Note. The risk that the general market interest rate falls
below the interest rate of the Note during its term is generally called reinvestment risk. The
extent of the reinvestment risk depends on the individual features of the relevant Note.
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There is a risk that the Issuer exercises its right of termination (risk of early termina-
tion).

The Final Terms of a particular Series of Notes, other than Tier 1 Notes, may provide for a
right of termination by the Issuer. Such right of termination is often provided for Notes is-
sued during periods of high interest rates. If the market interest rates decrease, the risk to
investors that the Issuer will exercise its right of termination increases. Furthermore, the
Issuer also has the right to redeem the Tier 1 Notes if ability of the Issuer under Austrian
banking law to attribute Tier 1 Notes to Own Funds for Austrian capital adequacy purposes
on a consolidated basis is changed to the detriment of the Issuer or Interest Payments on
such Tier 1 Notes cease to be fully deductible as expenses for the purposes of applicable
income tax law. As a consequence, the yields received upon redemption may be lower than
expected, and the redeemed face amount of Notes may be lower than the purchase price
paid by the investor. As a consequence, part of the capital invested by the investor may be
lost, so that the investor in such case would not receive the total amount of the capital in-
vested. In addition, a future yield expected by the investor may be lost and investors that
have received monies through an early redemption and choose to reinvest such monies may
be able to do so only in securities with a lower yield than the redeemed Notes.

There is a risk that the actual cash flows may differ from those expected (cash flow
risk).

In general, structured Notes provide a certain cash flow. The Final Terms set forth under
which conditions, on which dates and in which amounts interest and/or redemption amounts
are/is paid. In the event that the agreed conditions do not occur, the actual cash flows may
differ from those expected.

The materialisation of the cash flow risk may result in the Issuer’s inability to make interest
payments or in the inability to redeem the Notes, in whole or in part.

There is a risk of fluctuation in the price or volatility of the Underlying (option price
risk).

The option price is a premium the buyer of an option must pay in order to be allowed to
exercise its option right at or by the final maturity date, that is to request that the seller of
the option delivers or accepts, as the case may be, the specified Underlying at the agreed
price. The option price is determined by supply and demand on the market and is related to
a theoretical exercise price of a mathematical option pricing model.

The price risk of an option is influenced by the price and volatility of the Underlying, the
strike price, the expiration date and the risk-free interest rate. Strong fluctuations in the
price of the Underlying or in the volatility may lead to a strong increase or decrease in the
price of the option. The option price usually decreases as its expiration date approaches.

Investors may be exposed to the risk of unfavourable changes in exchange rates or the
risk of authorities imposing or modifying exchange controls (currency risk — exchange
rate risk).

The currency risk is the risk of a negative difference between the actual and the expected
yield from a Note denominated in a foreign currency. The currency risk consists of the in-
terest rate risk (see above) and the exchange rate risk. The exchange rate risk results from a
development of the exchange rate which is negative for the investor. The exchange rate
denominates the price ratio between two currencies, whereby the quantity of foreign money
units per Euro is considered (indirect quotation).

In addition, there is a risk that authorities may impose or change exchange controls.
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It has to be noted that the interest payments and the redemption of a Note, as well as the
value of the Underlying may be denominated in a foreign currency.

If the currency risk materialises, the investor may receive no interest or redemption pay-
ments or only partial payments.

There is a risk of inflation.

The inflation risk is the risk of future money depreciation. The real yield from an invest-
ment is reduced by inflation. The lower the rate of inflation, the higher the real yield on a
Note. If the inflation rate is equal to or higher than the nominal yield, the real yield is zero
or even negative.

Investors should be aware that it cannot be assured that a liquid secondary market for
the Notes will develop or, if it develops, that such market will continue.

Notes issued under the Programme are new issues. Thus, there will be no liquid trading
market for the Notes when they are issued, unless otherwise expressly stated in the relevant
Final Terms.

The Issuer does not make any representations as to the liquidity of the Notes or their listing
on a regulated market, unless otherwise expressly stated in the relevant Final Terms.

Some issues of Notes will not be listed. The listing on any regulated market is not guaran-
teed. Even if the Notes are listed on a regulated market, there is no guarantee that a liquid
market will develop or, if it develops, that such market will continue. In the event that a
secondary market for the Notes develops, neither the price development of the Notes nor the
liquidity of the secondary market is foreseeable.

Therefore, investors should be aware that they might not be able to sell the Notes held at the
desired time or at the desired price. In the worst case, they may be unable to sell the Notes
at all before maturity.

Investors are exposed to a risk of negative developments of the market price of the
Notes.

The historic price of a Note should not be taken as an indicator of future performance of
such Note.

It is not foreseeable whether the market price of structured Notes will rise or fall. If the
price risk materialises, the Issuer may be unable to redeem the Notes in whole or in part.

The Issuer gives no guarantee that the spread between purchase and selling prices is within
a certain range or remains constant.

If a loan or credit is used to finance the acquisition of the Notes, the loan may signifi-
cantly increase the risk of a loss.

If a loan is used to finance the acquisition of the Notes by an investor and the Notes subse-
quently go into default, or if the trading price diminishes significantly, the investor may not
only have to face a potential loss on its investment, but it will also have to repay the loan
and pay interest thereon. A loan may significantly increase the risk of a loss. Investors
should not assume that they will be able to repay the loan or pay interest thereon from the
profits of a transaction. Instead, investors should assess their financial situation prior to an
investment, as to whether they are able to pay interest on the loan, repay the loan on de-
mand, and that they may suffer losses instead of realising gains.

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

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

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

The Notes are purchased and sold through different clearing systems, such as Clearstream
Banking AG, Clearstream Banking S.A., Euroclear Bank S.A./N.V. or Oesterreichische
Kontrollbank Aktiengesellschaft. The Issuer does not assume any responsibility as to
whether the Notes are actually transferred to the securities portfolio of the relevant investor.
Investors have to rely on the functionality of the relevant clearing system.

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

Interest payments on Notes, or profits realised by an investor upon the sale or repayment of
Notes, may be subject to taxation in its home jurisdiction or in other jurisdictions in which
it is required to pay taxes. The tax impact on investors generally in Austria is described
under "Taxation"; however, the tax impact on an individual investor may differ from the
situation described for investors generally. Prospective investors, therefore, should contact
their own tax advisors for advice on the tax impact of an investment in the Notes. Further-
more, the applicable tax regime may change to the disadvantage of the investors in the fu-
ture.

Changes in applicable laws, regulations or regulatory policies may have an adverse
effect on the Issuer, the Notes and the investors.

The terms and conditions of the Notes will be governed by Austrian law in effect as at the
date of this Prospectus. No assurance can be given as to the impact of any possible judicial
decision or change to Austrian law (or law applicable in Austria), or administrative practice
after the date of this Prospectus.

Special risks of individual specifications and categories of Notes
Individual specifications and categories of Notes may bear further risks.

A summarised description of the specifications and categories of Notes is given below and
the material risks of the individual products are outlined. Furthermore, the risk factors de-
scribed above may apply to individual products.

29



Risks of additional specifications
Issuer’s right to redeem prior to maturity (Issuer’s call option)

If a Note includes a call option of the Issuer, the Issuer may, upon notice given, redeem the
Note on one (or more) specified call redemption dates, usually at par. The investor bears, in
addition to the stated risks, the risk of early redemption described above and, since the Is-
suer’s right to redeem prior to maturity is an option, the exercise price risk. This may lead
to substantial price fluctuations if there are changes in interest rates or in volatility.

Investor’s right to declare Notes due (Investor’s put option)

If a Note includes a put option of the investor, the investor is entitled to return the Note to
the Issuer at par on one (or more) specified put redemption dates. In general such rights are
advantageous for investors. However, since such right is an option, there is the exercise
price risk and, if there are changes in interest rates or in volatility, substantial price fluctua-
tions may occur.

Partial redemption (Teiltilgung)

If a Note includes a partial redemption feature, part of the Note is redeemed prior to matur-
ity. This, however, is not considered to be an option, since the amount of the partial re-
demption is set in advance. If the percentage value, which investors receive in such case as
partial redemption, is below the relevant percentage of the issue or purchase price, investors
may suffer substantial losses. Due to a partial redemption, the investor may lose an ex-
pected future yield. See also the "Risk of Early Redemption" described above.

Floor

If a Note includes a floor, the interest rate payable cannot be lower than the floor. In gen-
eral, such a floor is advantageous for the investor. However, since a floor is an option, there
is the exercise price risk and, if there are changes in interest rates or in volatility, substantial
price fluctuations may occur.

Cap

If a Note includes a cap, the cap states the maximum for the interest rate payable. Since the
cap is an option, there is the exercise price risk and, if there are changes in interest rates or
in volatility, substantial price fluctuations may occur. In particular, the yield potential lim-
ited by the cap may limit the price increase of the Note, if the market exceeds the level of
the cap.

Target coupon

A target coupon is a coupon which is accumulated during the term of the Note. It leads to an
early redemption of the Note, as soon as it has reached the specified amount. If a Note in-
cludes a target coupon, the investor bears the risk of early redemption described above, in
addition to the stated risks.

Due to the construction of the target coupon, the investor might, over a longer period of
time, receive low interest or no interest at all, if the interest-rate development or the devel-
opment of the Underlying lies below the investor’s expectations. Therefore, the early re-
demption may be postponed if the target coupon is not reached (see "Cash flow risk"
above). However, at the latest at the end of the overall term of the Note there is the redemp-
tion at par plus a minimum rate of return (if any).
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Risks of individual product categories
Fixed Rate Notes

Investors in Fixed Rate Notes are exposed to the risk that subsequent changes in interest
rates may adversely affect the value of the Notes. The interest rate on the capital markets
for comparable issues (the "Market interest rate™) usually changes on a daily basis, while
the nominal interest rate of a Fixed Rate Note is fixed during the term of the Note. There-
fore, the price of Fixed Rate Notes typically changes in the opposite direction from the
Market interest rate.

Floating Rate Notes

Floating Rate Notes are Notes on which interest is payable with a variable coupon, and
which are redeemed at par. The interest income on Floating Rate Notes cannot be deter-
mined in advance. Due to varying interest income, investors are not able to determine the
definite yield to be received from Floating Rate Notes at the time they are purchased.

Zero Coupon Notes

Zero Coupon Notes do not include any coupon. The difference between the redemption
price and the issue price constitutes the yield, in lieu of periodic interest payments. There-
fore, the investor receives only one payment: the sales proceeds of a sale prior to maturity
or the redemption amount at maturity. The IRR (Internal Rate of Return) may be either
fixed or variable. Changes in market interest rates have a substantially stronger impact on
the prices of Zero Coupon Notes than on the prices of ordinary notes, because the dis-
counted issue prices are substantially below par. If market interest rates increase, Zero Cou-
pon Notes can suffer higher price losses than other notes having the same maturity and a
comparable credit rating. Due to their leverage effect, Zero Coupon Notes are a type of in-
vestment associated with a particularly high price risk.

Reverse Floating Rate Notes

The interest income from reverse floating rate notes ("Reverse Floating Rate Notes") is cal-
culated in reverse proportion to the reference rate: if the reference rate increases, interest
income decreases, whereas it increases if the reference rate decreases. Unlike the price of
ordinary Floating Rate Notes, the price of reverse Floating Rate Notes is highly dependent
on the yield of Fixed Rate Notes having the same maturity. Price fluctuations of reverse
Floating Rate Notes are parallel but are substantially sharper than those of Fixed Rate Notes
having a similar maturity. Investors are exposed to the risk that long-term market interest
rates will increase even if short-term interest rates decrease. In this case, increasing interest
income cannot adequately offset the decrease in the reverse floating note's price because
such decrease is disproportionate.

Fixed to Floating Rate Notes

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

31



Dual Redemption Notes

During the term of dual redemption Notes ("Dual Redemption Notes") a fixed coupon is
paid. On the date of redemption, the Issuer has the option to choose between a redemption
in Euro or another currency, the exchange rate between Euro and the foreign currency being
fixed at the beginning of the term. Therefore, changes in currency exchange rates may par-
ticularly affect the yield of such Notes.

Reverse Convertible Notes

Reverse convertible notes ("Reverse Convertible Notes") provide the Issuer with the right to
convert Notes into shares (other than shares in the Issuer) or other equity like instruments.
The Issuer may choose whether it wants to redeem the Notes by way of cash settlement or
whether it prefers to exercise the option. The investor is therefore also exposed to the risk of
direct equity investments. The underlying shares or other equity like instruments may be
listed on a regulated market or a non-regulated market (e.g. a multilateral trading facility),
within the EEA or outside, or may not be listed at all, all as indicated in the Final Terms of
the respective Notes, provided that the underlying will not consist in shares issued by the
Issuer. Such shares or equity like instruments could be illiquid and/or a price of such shares
or equity like instruments may not, or not correctly be determinable, in particular where
they are not listed or only listed on an unregulated market. Investors thus face the risk that
the price does not reflect the value of the share or equity like instrument and/or may not be
able to dispose of such shares or equity like instruments at all.

Instalment Notes

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

Subordinated Notes

Subordinated Notes are unsecured and subordinated obligations. In the event of a bank-
ruptcy or liquidation of the Issuer, holders of Subordinated Notes would receive payments
on any outstanding Subordinated Notes only after senior Noteholders and other senior credi-
tors of the Issuer have been paid in full, if and to the extent that there is still cash available
for those payments. In case of Supplementary Capital Notes which have shared in net losses
of the Issuer, the Notes will only be redeemed subject to the pro rata deduction of the net
losses which have accrued since the date of issuance of the Notes. Therefore, Subordinated
Notes generally bear a higher performance risk than senior notes.

Tier 1 Notes

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

The Tier 1 Notes are also redeemable for certain tax reasons (including if the Issuer is re-
quired to make additional (gross-up) payments) and capital adequacy reasons in accordance
with the Terms and Conditions of the Tier 1 Notes.
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If the Issuer redeems the Tier 1 Notes, a holder of such Notes is exposed to the risk that,
due to the redemption, its investment will have a lower than expected yield. The Issuer
might exercise its optional call right if the yield or relative credit spread on comparable
Notes in the capital market falls, which means that the investor may only be able to reinvest
the redemption proceeds in notes with a lower yield or higher credit spread.

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

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

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

Interest on the Tier 1 Notes is not cumulative. Interest on the Tier 1 Notes will be paid by
the Issuer out of Distributable Funds, except that the Issuer will not be required to make
payments of interest to the extent that the aggregate of such interest payments together with
interest paid on the Tier 1 Notes previously during the current fiscal year and distributions
made or proposed or reasonably likely to be made on Parity Securities during the current
fiscal year would exceed Distributable Funds. Even if sufficient Distributable Funds are
available, the Issuer will not be required to make payments of interest if its directors have
resolved that, in accordance with the applicable Austrian banking regulations affecting
banks which fail to meet their capital ratios pursuant to the Act, the Issuer would be limited
in making such payments on Parity Securities or if there is in effect an order of the FMA
prohibiting the Issuer from making any payments. If interest on the Tier 1 Notes for any
interest period is not paid for such reasons, the holder of the Tier 1 Notes will not be enti-
tled to receive interest, even if Distributable Funds subsequently become available. The
Issuer may also, at its sole discretion, elect not to make Interest Payments on the Tier 1
Notes (the "Optional Non-Payment Right"), subject to the obligation of the Issuer to make
Interest Payments in certain circumstances in which the Issuer or an Issuing Vehicle makes
a dividend payment or distribution or other payment on certain other securities.

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

Payment obligations under Covered Bonds are secured by a special pool of cover assets.
Such cover pool is separated from the assets of the Issuer in insolvency and enforcement
proceedings and may not be used to repay claims of other creditors of the Issuer. However,
there is no absolute certainty that the cover assets will at any time be sufficient to cover the
obligations under the Covered Bonds and/or that substitute cover assets can be timely added
to the cover asset pool.

General risks of Structured Notes

An investment in Notes, the premium, interest and/or principal amount of which is directly
or inversely determined by reference to one or more currencies, commodities, share price,
interest rate or other indices ("Structured Notes"), entails additional significant risks that are
not associated with similar investments in a conventional debt security. These risks include,
among other things, the possibility that:

the Underlying or basket of Underlyings may be subject to significant changes,
whether due to the composition of the Underlying itself, or because of fluctuations in
value of the indexed assets;

the resulting interest rate will be less (or may be more) than that payable in the case
of a conventional debt security issued by the Issuer at the same time;

the repayment of principal can occur at times other than that expected by the investor;

the holder of a derivative Note could lose all or a substantial portion of the principal
amount of such Note (whether payable at maturity or upon redemption or repayment),
and, if the principal amount is lost, interest may cease to be payable on the derivative
Note;

the risks of investing in derivative Notes encompasses both risks relating to the Un-
derlying and risks that are unique to the Notes as such;

any derivative Note that is indexed to more than one type of Underlying, or on formu-
las that encompass the risks associated with more than one type of asset, may carry
levels of risk that are greater than Notes that are indexed to one type of asset only;

it may not be possible for investors to hedge their exposure to these various risks re-
lating to derivative Notes; and

a significant market disruption could mean that the index on which the derivative
Notes are based ceases to exist.

The value of derivative Notes on the secondary market is subject to greater levels of risk
than is the value of other Notes. The secondary market, if any, for derivative Notes will be
affected by a number of factors, irrespective of the creditworthiness of the Issuer and the
value of the applicable currency, commodity, share, interest rate or other index, including
the volatility of the applicable currency, commodity, shares, interest rate or other index, the
time remaining to the maturity of such Notes, the amount outstanding of such Notes and
market interest rates. The value of the applicable currency, commodity, shares or interest
rate index depends on a number of interrelated factors, including economic, financial and
political events beyond the Issuer's control. Additionally, if the formula used to determine
the amount of principal, premium and/or interest payable with respect to derivative Notes
contains a multiplier or leverage factor, the effect of any change in the applicable currency,
commodity, shares, interest rate or other index will be increased. The historic experience of
the relevant currencies, commodities, shares or interest rate indices should not be taken as
an indication of future performance of such currencies, commodities, shares, interest rate or
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other indices during the term of any derivative Note. Additionally, there may be regulatory
and other ramifications associated with the ownership by certain investors of certain deriva-
tive Notes.

The credit ratings assigned to the Issuer are a reflection of the credit status of the Issuer, and
in no way a reflection of the potential impact of any of the factors discussed above, or any
other factors, on the market value of any derivative Note. Accordingly, prospective inves-
tors should consult their own financial and legal advisors as to the risks entailed by an in-
vestment in derivative Notes and the suitability of such Notes in light of the investor’s par-
ticular circumstances.

Potential conflicts of interest

The Issuer, the Dealers or any of their respective affiliates may, on their own account or for
the account of managed assets or clients’ assets, be party to transactions regarding the Un-
derlying. Such transactions may not be for the benefit of the investors of the Notes and may
have positive or negative effects on the value of the Underlying and thus on the value of the
Notes.

Furthermore, the Issuer, the Dealers or any of their respective affiliates may have additional
roles such as calculation agent, paying agent and custodian and/or index sponsor or index
licensor in respect of the Underlying. The Issuer may also issue other derivative instruments
based on the Underlying. The issue and sale of such Notes competing with the Notes may
influence the value of such Notes.

Under certain circumstances, the Issuer may use the proceeds from the sale of Structured
Notes in whole or in part for hedging activities. The Issuer believes that such hedging ac-
tivities, under normal circumstances, have no material effect on the value of the Notes.
There is, however, the possibility that such hedging activities of the Issuer may affect the
value of such Notes.

The Issuer may receive unofficial information with regard to any Underlying of Notes. The
Issuer is, however, not obliged to publish such information.

In some cases, the Issuer, the Dealers or any of their respective affiliates may act as market
maker for the Underlying, in particular if the Issuer has issued the relevant Underlying. By
such market making, the Issuer will largely determine the price of the Underlying and thus
influence the value of the Structured Notes. The prices established by the Issuer in its ca-
pacity as market maker may not always correspond to the prices which would have devel-
oped in a liquid market without such market making.

Index Linked Notes

Index linked Notes ("Index Linked Notes") are Notes, the redemption or interest payment of
which is directly or indirectly linked to the performance of one or more indices. Depending
on the calculation method of the interest and/or redemption amount and the Final Term the
investor may receive only limited or no income from the Notes and may lose all or part of
its investment.

Equity Linked Notes

Interest payments and/or redemption payments on equity linked Notes ("Equity Linked
Notes") depend on the market value of an underlying equity security or basket of equity
securities. Equity Linked Notes may also provide that redemption will be made by delivery
of the underlying security, exposing investors to the risk that the value of such security may
be substantially below the purchase price of the Note.
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Commodity Linked Notes

The interest payments and/or redemption payments on commodity linked Notes ("Commod-
ity Linked Notes") are calculated by reference to one or more underlying commodities.
Fluctuations in the value of the underlying commodity will have an impact on amounts pay-
able under the Note.

Fund Linked Notes

Interest payments and/or redemption payments on fund linked Notes (“Fund Linked Notes")
depend on the market value of an underlying fund or basket of funds. Fund Linked Notes
may also provide that redemption will be made by delivery of units in the underlying fund,
exposing investors to the risk that the value of such fund units may be substantially below
the purchase price of the Note.

Notes Linked to Hedge Funds

Special investment considerations apply to Notes (including Certificates and Warrants)
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 in-
vested 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 par-
ticularly knowledgeable in investment matters. Investors should participate in the invest-
ment only if they are in a position to consider carefully the risks associated with such Notes.

Turbo Certificates

Turbo Certificates entitle an investor to redemption payments equal to the amount by which
the reference value of a defined Underlying (e.g. a share or an index) on a specified date
exceeds or falls short of a base value of the Underlying defined in the final terms of such
Turbo Certificate. An important characteristic of Turbo Certificates is the leverage effect. It
shows to what extent the Turbo Certificate’s development exceeds the performance of the
Underlying. The closer the value of the Underlying at a given moment is to the exercise
price, the stronger the leverage. The leverage is variable and changes whenever the value of
the Underlying changes.

The terms and conditions of Turbo Certificates specify a barrier. If during the term of the
Turbo Certificate the value of the Underlying reaches or - depending on the type of Turbo
Certificate - exceeds or falls short of such value, the Turbo Certificate is terminated and the
investor receives the residual value. Although such value is calculated within a maximum of
three trading hours, there is a risk that it amounts to zero.

Specific risk connected with Warrants

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 underlying, as well as changes in other
parameters that may influence its value (eg volatility, dividends, interest, etc.) may dispro-
portionally 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 premium, including the incurred transaction costs.
Such risk exists regardless of the financial situation of the Issuer.
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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 exercise
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 performance 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 princi-
ple, the higher the leverage effect, the higher the corresponding risk of losses; in additional,
the shorter the term of the Warrants, the higher the leverage effect. Furthermore, the ex-
change 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 War-
rants and the frequency and intensity of changes in the values (volatility) of the underlyings.
There may even be a depreciation in the value of the Warrants even if the value of the un-
derlying remains constant.

If an issue of Warrants includes provisions dealing with the occurrence of a market disrup-
tion 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 pro-
vided in any such Warrants may have an adverse effect on the value of such Warrants.
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3. DESCRIPTION OF THE ISSUER
3.1 Business history and business development of VBAG

On 4 November 1922, the "Osterreichische Zentralgenossenschaftskasse registrierte
Genossenschaft mit beschrankter Haftung"”, a co-operative with limited liability, was - in an
effort to implement the ideas of Hermann Schulze Delitzsch - established as the umbrella
organisation for regional credit co-operatives and primary banks, which were members of
the Federation of Austrian Credit Co-operatives (Fachverband der Kreditgenossenschaften
nach dem System Schulze-Delitzsch). It was renamed "Zentralkasse der Volksbhanken
Osterreichs" on 10 December 1956 and was merged into VBAG in 1974, which was
founded in 1974 specifically for this purpose. VBAG is now the central institution of the
Austrian Volksbanken (the "Austrian Volksbanken™) as well as an independent commercial
bank.

VBAG and its subsidiaries (the "VBAG Group") offer their customers and partners, mainly
the Austrian Volksbanken and SMEs, a range of financial services both in Austria and other
CEE and SEE countries and Malta.

As at 31 December 2007, the VBAG Group had 493 branch offices (including 444 in CEE
outside Austria) and approximately 8,341 employees (including 6,148 in CEE outside Aus-
tria).

Legal form, name and registration of VBAG

VBAG is organised as an Austrian joint stock corporation registered in the Austrian compa-
nies' register of the commercial court in Vienna under file number FN 116476p under the
legal name "Osterreichische Volkshanken-Aktiengesellschaft”. It operates inter alia under
the commercial name of "VBAG" or "Volksbank AG".

Date of incorporation and term or duration

VBAG was founded on 8 July 1974 for the purpose of continuing the "Osterreichische Zen-
tralgenossenschaftskasse registrierte Genossenschaft mit beschrénkter Haftung", a company
founded in 1922, which was merged into VBAG. It is set up for an indefinite term.

Office, business address and applicable law

VBAG's registered office and principal business address is Kolingasse 19, A-1090 Vienna,
Austria. The phone number is +43 (0) 50 4004 - 0.

VBAG's constitutional documents are subject to Austrian law.
Recent developments

At the beginning of 2005, the French banking group Banque Fédérale des Banques Popu-
laires and the German banks DZ BANK together with WGZ Bank participated in a capital
increase of Volkshank International AG, a consolidated subsidiary of VBAG, acquiring
interests of 24.5 per cent each. The remaining 51.0 per cent in Volksbank International AG are
held by VBAG. This participation is expected to assist the VBAG Group in its expansion out-
side of its principal Austrian market (see "Business Overview — Principal markets").

Today, Volksbank International AG, which is based in Vienna, manages a successful and ex-
panding bank network in nine CEE countries: Slovakia, Czech Republic, Hungary, Slovenia,
Croatia, Romania, Bosnia-Herzegovina, Serbia and in Ukraine, where Volksbank International
AG acquired OJSC Electron Bank at the beginning of 2007. Equally, Volksbank International
AG finalised the acquisition of Zepter Komerc Banka a.d. in Bosnia-Herzegovina in July
2007. This acquisition is aimed at expanding Volksbank International AG's regional pres-
ence in the area of "Republica Srpska™ within the territory of Bosnia-Herzegovina.
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In 2005, VBAG acquired all of the shares in Investkredit, which is engaged in providing finan-
cial products to corporate customers, local governmental authorities and real estate investors.
Investkredit is now a wholly owned subsidiary of VBAG (see also www.investkredit.at). The
predominant feature in the fiscal year 2006 was the integration of the Investkredit.

In 2006, VBAG transferred the assets comprising the business's commercial and syndicate units
(Kommerz- und Konsortialgeschaft) to Investkredit to improve synergy.

In July 2006, VBAG agreed with the province of Lower Austria (Land Niederosterreich) to sell
VBAG:'s entire participation of approximately 41 per cent. of the shares in Niederdsterreichische
Landes-Hypothekenbank Aktiengesellschaft to the province of Lower Austria for EUR
115,000,000 and further ancillary measures, such as the entering into a co-operation agreement
pursuant to which VBAG and its subsidiaries will continue to be available as business partners
for the province of Lower Austria. The transfer of the shares took effect on 1 July 2007.

In line with VBAG's internal corporate governance model, Europolis AG's role has been
redefined. By the end of 2007, Europolis AG became (via VIBE-Holding GmbH, which
itself is held 100 per cent by VBAG) a 100 per cent subsidiary company of VBAG and in
January 2008, Europolis AG was accorded banking status by the Austrian Financial Market
Authority. There were no further relevant material developments in the first quarter of 2008.

3.2 Business overview
Principal fields of activity

VBAG is a universal bank and offers, directly or through its subsidiaries, comprehensive
banking services to private clients, corporate clients, clients from the public sector and to its
partners. In addition, the VBAG Group offers investment funds, real estate and leasing
products and related services.

According to its articles of association, the principal corporate purpose of VBAG is to fur-
ther the interests both of the Austrian Volksbanken and their members as well as those of
SMEs. Furthermore, VBAG’s objective as central institution of the Austrian VVolksbanken is
to engage in all types of banking operations domestically and internationally, including per-
forming the following tasks for the Austrian VVolksbanken:

managing and investing liquidity funds, especially the liquidity reserves of the Aus-
trian Volksbanken;

granting loans to the Austrian Volksbanken, providing them with technical support in
their lending operations and offering temporary liquidity support, as well as facilitat-
ing money and business transactions between them and with third parties;

making cash free payment transfers and providing other banking services, ensuring
such transfers and services and their further technological development and advertis-
ing for such payment transfers and banking services; and

issuing covered bonds.
Description of main business segments
VBAG’s activities are organised in the following business segments:
Corporate

This business division is responsible for servicing SMEs, multi-national corporations and
large corporate clients. It aims to provide tailor-made and adequate solutions to the ever-
diversifying, increasingly sophisticated financial and business strategy needs of domestic
and international corporate clients.
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Corporate banking provides an integrated range of products such as - but not limited to -
corporate and commercial banking, trade finance, leasing, syndication, securitisation, real
estate finance, acquisition finance and factoring.

The services are provided primarily through Investkredit and its subsidiaries.
Retail

This business division provides a wide range of banking and related financial product and
services to individuals and corporate clients, especially SMEs.

Such products and services include, among others, money transfers, savings and loan facili-
ties, credit cards and mortgages.

Domestic clients are serviced primarily by the branches of Volksbank Wien AG and Volks-
bank Linz-Muhlviertel registrierte Genossenschaft mit beschrénkter Haftung. In the CEE
such services are provided via the VBAG Group’s branches network.

IMMO-BANK Aktiengesellschaft, a subsidiary of VBAG, is responsible for financing real
estate for private customers and non-profit organisations.

Bank fiir Arzte und Freie Berufe Aktiengesellschaft, also a subsidiary of VBAG, specialises
in servicing medical doctors.

VB Leasing Finanzierungsgesellsschaft m.b.H. and VB Leasing International Holding
GmbH offer a wide range of leasing products such as vehicle-, equipment-, vendor- and real
estate leasing to their customers.

Financial Markets

This segment comprises VBAG treasury, fixed income and derivatives, structured invest-
ments, CEE-treasury, VB consulting and capital markets.

It focuses on the generation of liquidity in money and capital markets and on medium to
long-term strategic investments in national and international markets. Treasury services
include, among others, trading in cash and derivative instruments in interest rate, foreign
exchange and money markets as well as bond origination.

In addition, VBAG offers to its customers standard as well as tailored innovative cash and
capital market products in the context of treasury sales to meet the needs of the customers.

The treasury division also comprises the investment fund activities for VBAG’s institutional
and private clients provided through Volksbank Invest Kapitalanlagegesellschaft m.b.H. and
Immo Kapitalanlage AG.

VBAG's investment banking activities are carried out by its subsidiary Investkredit Invest-
mentbank AG. Investkredit Investmentbank AG is a financial service provider for domestic
and international customers in local and cross-border transactions involving structured fi-
nance, mergers and acquisitions and issues of securities.

Real estate

The competence centre for real estate within VBAG and the VBAG Group is grouped in
Investkredit and Europolis AG which became a sister company of Investkredit at the end of
2007. Real estate leasing for real estate partners is handled by Immoconsult Leasinggesell-
schaft m.b.H., real estate development by PREMIUMRED Real Estate Development GmbH
and investment and asset management by Europolis Real Estate Asset Management GmbH.

VBAG's real estate division provides a wide range of commercial real estate products and
services including construction, interim "bridge" financing, short and medium term sized
commercial real estate loans, project and leasing financing, real estate development and real
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estate investments and management to commercial real estate clients, investors, developers
and owners in Austria and the CEE, especially in Bulgaria, Romania, the Czech Republic,
Slovakia, Hungary, Poland and Croatia. The services are provided through Immoconsult
Leasinggesellschaft m.b.H. and its subsidiaries as well as through Europolis Real Estate
Asset Management GmbH.

Europolis Real Estate Asset Management GmbH has further secured its position as an im-
portant company for commercial real estate in the CEE and SEE region. The activities of
Europolis concentrate on office properties, shopping centres and logistics parks. The prop-
erties meet international investment standards and are selected with a focus on secure long-
term revenues. For this reason, the quality of location, quality of the buildings, creditwor-
thiness of the tenants and the long-term contractual safeguarding of rental payments are
particularly important.

Public finance

The local government financing division is serviced by Kommunalkredit Austria AG
("Kommunalkredit"), a majority owned subsidiary of VBAG. Kommunalkredit is a special
purpose bank whose primary fields of business include the financing and support of munici-
pals’ investments, including those of an environmental nature, the management of the envi-
ronmental support schemes of the federal government (by Kommunalkredit Public Consult-
ing GmbH), treasury operations, (international) project management and international con-
sulting projects. The services include financing public sector infrastructure investments (in
Austria, Switzerland, the member states of the European Union, and some other selected
countries in CEE), treasury management, local government leasing, public sector consulting
and the management of the environmental support schemes of the Republic of Austria and
the Umwelt- und Wasserwirtschaftsfonds (environment and water management fund).

Kommunalkredit also provides fund management services as a public-sector trustee.
3.3 Risk management
Risk report

Over the last year VBAG has implemented the necessary organisational steps to meet the
requirements for modern risk management. In particular, a clear distinction is made between
departments generating business for the bank and those departments whose aim is to evalu-
ate, measure and monitor the risks connected to the banking business.

In 2006, the risk reporting framework was enhanced by introducing a general risk report
covering all relevant risk sources within the VBAG group. The report is presented to the
Management Board and senior management on a quarterly basis. It currently comprises
measures for credit risk, market risk, interest rate risk, liquidity risk and operational risk.

Market risk

Within the VBAG Group, the independent market risk management department, which is
part of the risk and holding management division, is in charge of controlling and monitoring
the risks arising from treasury operations. Apart from the preparation of daily risk and earn-
ings reports and the definition of the limit structure on the basis of the economic capital
made available by the Management Board and the monitoring of limits, the department's
main tasks comprise the administration of front-office systems, collateral management, the
further development of risk systems and methods and the monitoring of market risk and
counterparty limits.

Daily estimates of the potential losses that could result from unfavourable market develop-
ments constitute the core element in risk monitoring. These value at risk calculations are
made using the historical simulation method on the basis of the internationally recognised
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KVaR+ software. These calculations are based on a confidence interval of 99 per cent and a
holding period of one day.

In December 2004, the FMA approved the model devised by VBAG for calculating own
funds requirements for covering trading book market risks. The value at risk calculations
are carried out to assess the general position risk in interest based instruments, the foreign
exchange and gold position risk, the general position risk in equities and the risk in com-
modity position. On the basis of the positive results of the examination of the model, a mul-
tiplier of three was fixed for calculating VBAG’s own funds for market risks in the trading
book.

The daily limit for the value at risk (VaR) of the trading book on a confidence interval of 99
per cent and a holding period of one day is currently 3.51 million. The average utilisation
ratio in the first quarter of 2008 was around 50 per cent.

The plausibility and reliability of risk measures is monitored daily by means of back testing.
The back testing results so far have confirmed the quality of the internal model. Therefore
the best possible multiplicator three remains in place for the calculation of own funds re-
quirements pursuant to the provisions of the Austrian Banking Act and the relevant regula-
tions thereunder.

The central element in market risk control is formed by a structured system of limits ap-
proved by the Management Board. In addition to the value at risk, a range of other key risk
figures are calculated daily up to departmental level. Basically, these consist of interest rate
sensitivities and risk measures for options (delta, gamma, vega, rho). Volume limits for all
currencies and product groups also restrict the liquidity risk, while management action trig-
gers and stop loss limits are also retained. In the fiscal year 2007, the overall limits were
never exceeded.

As the impact of extreme situations on the results cannot be assessed by means of the value
at risk calculations, stress tests based on approximately 80 historical and portfolio-linked
worst case scenarios are carried out at regular intervals. The findings are analysed at least
quarterly by a body of experts, which sets out adjustments if needed.

Streamlined and efficient processes and procedures represent an important element in risk
management. A special factor in this connection is the process covering the introduction of
new products, which is also the responsibility of the market risk management department.

All rules and organisational processes governing the measurement and monitoring of market
risks are described in VBAG’s market risk manual. The structure of limits and escalation
procedures, which are applied whenever limits are exceeded, are also explained in such
manual.

The market risk management department also monitors counterparty, issuer and country
limits. These limits are recorded separately for on-balance-sheet and off-balance-sheet
products as well as for different maturity ranges in Kondor+ (Credit Net). The computation
of transactions carried out for the purpose of determining limits naturally takes place in
real-time. Reports on utilisation and overdrafts are made available to the relevant credit
departments on a daily basis.

Market risks in the banking book controlled through asset-liability management

Risks from the balance sheet structure and from the off balance sheet transactions are man-
aged by the VBAG asset liability committee ("ALCQO") or by the asset liability committee
of the respective Group member. ALCO is supported by the "group asset liability manage-
ment support” department responsible for monitoring and controlling of the banking book
risks and the asset liability management ("ALM") unit, which prepares suggestions for
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ALCO, assesses the balance sheet structure and is involved in the ongoing improvement of
ALM processes within the Group. ALCO is responsible for optimising the VBAG Group's
balance sheet structure and the management of long-term interest rate, foreign exchange and
liquidity risks.

The implementation of the SAP banking software, in cooperation with the ARZ Allge-
meines Rechenzentrum GmbH, for the measurement of interest rate risks was completed in
the middle of 2006. The validation of gap analyses, simulations and stress tests has been
concluded. The creation of so called GAP reports, NPV-reports which include various simu-
lations like parallel shifts and rotations of interest curves as well as liquidity analyses is
conducted for VBAG, Volkshank Wien AG, Bank fir Arzte und Freie Berufe AG, Volks-
bank Linz-Muhlviertel registrierte Genossenschaft mit beschrankter Haftung, IMMO-Bank
Aktiengesellschaft and Volksbank International AG on a monthly basis. This reporting
represents the basis for every ALCO and thus for the management of interest rate risk. The
measurement of interest rate risk is carried out in the VBAG Group on a local level. It is
planned that the inclusion of the subsidiaries of Volksbank International AG will be fin-
ished in 2008. The reporting of the Investkredit group and the Kommunalkredit group is
effected in the respective unit of the subsidiary.

The VBAG Group employs derivatives as a central instrument for the hedging of interest
rate risks and managing the balance-sheet structure. Interest rate swaps (IRS) and futures
are used as the primary hedging instruments for the VBAG Group’s own fixed interest rate
issues. IRSs are also employed in order to safeguard the market value of fixed-income in-
vestments in fixed interest-bearing securities, as well as customer receivables.

Furthermore, cross currency swaps, forward exchange transactions, FX options and FX
swaps serve as a hedge of interest rate and currency risks in connection with receivables and
liabilities from and to credit institutions and customers and issues, which are denominated
in foreign currencies.

VBAG offers structured issues, the repayment of which is linked to market indices and/or
the guaranteed repayment amounts of which correspond to the nominal value of the loan.
The VBAG Group also offers interest rate set-down bonds, conferring a call right upon is-
suers, which can be exercised on pre-defined dates.

The market risk/mid-office department monitors all embedded derivatives, whereas the trad-
ing department assures the availability of suitable products.

With the exception of futures and some options, all derivative financial instruments are
OTC products.

Collateral agreements with major counterparties have been concluded.
Credit risk

Credit risk is defined as imminent losses due to default or deterioration of the financial
standing of business partners. Control of this risk is ensured by organisational as well as
methodological (which includes rating systems and parameter estimation models such as
probability of default or loss given default) means. However individual involvement is also
needed and ensured through ongoing training of our staff.

Amongst other measures and in line with Basel Il requirements, an independent credit
monitoring unit has been established within the VBAG Group which is responsible for the
development, validation and back testing of models for the assessment of credit risk pa-
rameters. In addition, this unit undertakes stress tests and performs management informa-
tion tasks jointly with the controlling/financial reporting/taxes division.
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Credit risk management also demands the creation of mature models and systems, tailored
to individual bank portfolios. On the one hand, the aim is to organise and improve the credit
approval and monitoring process, while on the other, these instruments and the related re-
sults form the basis for proper management of the entire credit portfolio.

In 2006, special emphasis was placed to validate and if necessary further develop the exist-
ing rating models on the basis of back testing results. Amongst other methods, back testing
employs statistical processes using an in-house rating database, which contains all the data
relevant to the ratings prepared within the VBAG Group.

Furthermore, additional rating systems for insurance and leasing companies, as well as rat-
ing on the basis of account information for retail customers were developed and introduced
throughout the VBAG Group during the course of 2006.

All rating systems employ the Volkshanken master scale, which comprises a total of 25
rating levels and is linked to a probability-of-default (PD) band. This approach does not
only facilitate a comparison of internal ratings with the classifications of external rating
agencies, but also a comparison of ratings across countries and customer segments.

The VBAG Group-wide application of credit risk assessment tools and the consistency of
the methods used constitute the basis for calculating expected losses. As a result of the sys-
tematic gathering of default and recovery information, an increasing number of models are
validated and backtested by statistical means on a regular basis. Through the ongoing moni-
toring of the model quality, accurate expected loss estimation is ensured.

The application of credit risk assessment methods and instruments primarily serves the pur-
pose of avoiding losses by trying to identify risks as early as possible. However, special
attention is also paid to the fact that these systems should serve as a decision making aid for
the VBAG Group staff. Therefore, in addition to the quality of the methods, importance is
attached to employee training, qualifications and experience.

All decisions on individual cases are taken with due regard for the principle of dual control,
whereby all loans exceeding the decision making authority of the customer service desks of
VBAG and/or the foreign subsidiaries have to be submitted to the risk management team.
Depending on the amount of the loan, the risk management team takes decisions independ-
ently, or makes comments and submits the relevant applications to the Management Board
in cases where the decision making authority is vested in lending departments reporting
directly to the Management Board.

The loan assessment procedure not only takes into consideration the direct risks of a bor-
rower's default but also country risks in general. In an effort to limit such risks, VBAG has
devised an in-house system of credit ceilings, which is modelled along the standards of in-
ternational rating agencies.

In 2007 the VBAG Group successfully applied for approval of the use of internal ratings in
its measurement of credit risk. In March 2008 the VBAG Group received approval from the
Austrian banking regulator to calculate regulatory capital based on the Basel 11 foundation
IRB approach.

In order to fulfil the related statutory requirements concerning supervision, a modern risk
management system landscape has been created, which was largely finished in 2005. Apart
from rating systems and parameter estimation models (probability of default, loss given
default, exposure at default), this contains a central data pool, a Basel Il calculation core
and a web-based reporting instrument.
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The VBAG Group's exposure in different sectors can be inferred from the notes Nos 16 and 23
to the audited consolidated financial statements of VBAG for the financial year ended 31 De-
cember 2007 showing loans and advances to, and amounts owed to, customers.

Implementation of Basel 1l in the VBAG Group

The implementation of the Basel 1l Capital Accord meant to the VBAG a change of vital proc-
esses on the part of all VBAG Group companies and affiliates. Therefore, a decision was taken
to work out an implementation programme which comprises a particular project's market risk,
operational risk, interest risk and credit risk.

The harmonisation of relevant legal provisions has brought members of the Group closely to-
gether. This trend was accelerated by the implementation of the legal provisions of the Basel Il
Capital Accord.

To the VBAG Group this meant a change of vital core processes on the part of all Group com-
panies and affiliates. Therefore, the decision was taken to work out an implementation pro-
gramme which comprises a particular project’s market risk, operational risk, interest risk and
credit risk.

The objectives of the Basel Il implementation programme as defined in the resolution of the
Management Board were not only in compliance with the minimum capital requirements but
also the implementation of internal models, with due regard to profitability, in order to improve
the risk management systems for all types of risks on an on-going basis. To this end, the follow-
ing targets were set for individual projects:

Internal Ratings Based ("IRB") approach for credit risk measurement
The standard approach for operational risk measurement from 1 January 2008

The net present value approach for interest rate risk measurement on the basis of SAP
introduced (exception: new acquisition in 2007 — OSSC Electron Bank and Volksbank
a.d. Banja Luka)

Internal model for the calculation of capital requirements in the trading book applied
since 1 January 2005.

The Basel 1l implementation programme was completed following the approval by the FMA to
apply the IRB approach starting 4/2008.

Operational risk

VBAG defines operational risk as "potential losses which could result from inadequate or failed
internal procedures, people, systems or external events”. The VBAG Group interprets the defini-
tion of the term "operational risk" more widely than that given in the Basel Accord, as it also
takes into account reputational risks.

With regard to own funds requirements, all necessary preparations have been completed for
the calculation and reporting of own funds starting in 2007, in accordance with the regula-
tions governing risk-oriented reporting to the Austrian National Bank.

The risk management target defined in the course of risk strategy is the optimisation of the
risk portfolio through the determination of the accepted residual risk, taking into account
the cost of risk prevention in proportion to the sum involved in the case of damages.

In the risk-management process, operational risks are assessed by means of standardised
procedures, which are intended to ensure the realistic and holistic measurement of opera-
tional risks. The tools employed for this purpose include:
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The "RiskMap™: Based on the nationally and internationally used framework (issued by the
Risk Management Association) risks are assessed in a three dimensional matrix (process,
product and risk category) and documented in a concise RiskMap (Risk Landscape).

"Risk and Control Assessments": Based on the findings in the RiskMap critical risk points
and further threats are assessed in more detail. Already implemented controls are evaluated,
gaps identified and additional actions (risk responses) formulated as well as previously
adopted ones monitored. Annualised loss expectancy is determined by means of likelihood
and impact of imminent losses.

The event database: Since 2004 operational losses are VBAG Group-wide uniformly re-
corded in this web-based application.

In addition, VBAG places special emphasis throughout the VBAG Group on awareness
training for all staff members, the securing of confidentiality, availability and integrity of
customer and enterprise data as well as business continuity management, the segregation of
duties and the four-eyes-principle. These controls are integrated in the processes, of the
bank and assure a reasonable and accepted risk level.

In the course of the continuous improvement of operational risk processes the focus lies
currently on key risk indicators and risk scenarios. Close cooperation with economic capital
calculation/risk governance is guaranteed by the organisational structure of VBAG.

The efficiency of operational risk management is assured by a periodic and independent
audit.

Principal markets

VBAG’s principal geographic markets are Austria, Slovakia, the Czech Republic, Hungary,
Slovenia, Croatia, Romania, Bosnia-Herzegovina, Serbia, Cyprus, Germany, Poland, Malta
and Ukraine.

Competitive position

The following ranking shows that based on (aggregate) balance sheet figures, VBAG was
the sixth largest bank including Oesterreichische Kontrollbank Aktiengesellschaft in Austria
as of 31 March 2008. Excluding Oesterreichische Kontrollbank Aktiengesellschaft which
has a special role (e.g. as Austria’s Export Credit Agency it acts as the agent of the Repub-
lic of Austria) and which is jointly owned by a certain number of Austrian banks, VBAG
would be the fifth largest Austrian bank as of that date:

Rank Name of Bank

1 Bank Austria Creditanstalt AG

2 Erste Bank der oesterreichischen Sparkassen AG

3 Raiffeisen Zentralbank Osterreich Aktiengesellschaft

4 BAWAG P.S.K. Bank fir Arbeit und Wirtschaft und Osterreichische

Postsparkasse Aktiengesellschaft
Oesterreichische Kontrollbank Aktiengesellschaft
Osterreichische Volksbanken-Aktiengesellschaft
Hypo Alpe-Adria-Bank International AG
Kommunalkredit Austria AG

o N o o
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9 Raiffeisenlandesbank Oberdsterreich Aktiengesellschaft
10 Raffeisenlandesbank Niederdsterreich-Wien AG
(Source: Oesterreichische Nationalbank, "Statistiken, Daten und Analysen", Q1/2008)
3.4 Organisational structure
Group

VBAG is the central institution of the 68 independent Austrian credit institutions and credit
cooperatives (the "Austrian Volksbanken™ or "Volksbanken"). In its role as the central insti-
tution, VBAG provides certain services to the Austrian Volksbanken such as the manage-
ment and the investment of liquidity funds, especially the liquidity reserves of the Austrian
Volksbanken, the granting of loans to the Austrian Volksbanken, the provision of technical
support in their lending operations and the offering of temporary liquidity support, as well
as the facilitation of money and business transactions between the Austrian Volksbanken
and third parties (see also "Principal fields of activity").

The 58 regional banks and the 7 special purpose credit co-operatives are the so called pri-
mary cooperatives. Their members are mostly natural persons. 550,000 Austrians are mem-
bers of the regional Volksbanken. Each primary credit co-operative is not only legally inde-
pendent but also autonomous in its management. They, therefore, require management like
that of any other commercial bank which is in a position to act in a manner of accountable
self-responsibility. In this regard bank management is subject to special governmental-
public control (the Financial Market Authority) and internal control.

The advantage of the primary Volksbanken is rooted in the customer's proximity to the de-
cision-making process. The Volksbank Group (as defined below) is a vertically organised
system in which the independent entities work together and on the basis of common goals
withdraw certain individual functions from their autonomous decision-making realm and
transfer them to other members of the Volksbank Group to be fulfilled (“Subsidiaritat").
This is a principle which regulates the relationship between decentralised units (the regional
Volksbanken) and centralized units (Osterreichischer Genossenschaftsverband, VBAG).
The centralised units' function is intended as supplemental assistance for the (decentralised)
members.

In addition to a deposit insurance fund prescribed by Austrian statute, which guarantees
every customer in the case of bankruptcy of a bank EUR 20,000 for his deposits, the Volks-
banken have established a voluntary institutional protection system (the "Joint Security
Fund™). The purpose of the Joint Security Fund is the assistance in the form of cash grants
and management know how in situations of impending or existing economic hardship. The
Joint Security Fund is essentially created through the dues raised among the member banks.
Although, no member bank has a legal claim to be assisted, in practice all occurring losses
were always covered in the past. Therefore, in the past, no depositor or customer was suf-
fering a loss of his deposits.

All financial institutions within the Volksbank Group must be a member of the
Osterreichische Genossenschaftsverband (Schulze-Delitzsch) ("OeGV"), the Association of
Austrian Co-operatives, founded in 1872, which also has non-financial (industrial and
commercial) cooperatives as its members. The credit division of OeGV, which consists of
the Volksbank Group's financial institutions, has a key position in co-ordinating the Volks-
bank Group and also manages the Volksbank Group's support funds.

In addition to its function as the central institution, VBAG holds interests in banks in Slo-
vakia, the Czech Republic, Hungary, Slovenia, Croatia, Romania, Bosnia-Herzegovina,
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Serbia, Cyprus, Germany, Ukraine and Poland indirectly through Volksbank International
AG and/or Investkredit and directly in a bank in Malta.

VBAG, Investkredit, Kommunalkredit and the Austrian Volksbanken present themselves as
the "Volksbank Gruppe" (the "Volksbank Group").

Dependence within the group

VBAG is a joint stock corporation and dependent on its shareholders (see "Major Share-
holders™). The Austrian Volksbanken are (indirectly) shareholders of VBAG and therefore
have the possibility of exercising influence over VBAG to a certain extent, amongst other
things, by appointing or dismissing members of the Supervisory Board or by changing the
articles of association in shareholders' meetings.

Simplified depiction of selected members of the Group

Osterreichische Volksbanken-Aktiengesellschaft

— Banks — Volksbank International AG [~ Building Society
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-Bank fiir Arzte und
Freie Berufe AG
-IMMO-Bank AG
-Immo Kapitalanlage AG
-Investkredit Bank AG
-Investkredit Investmentbank AG
-Kommunalkredit Austria AG
-VB Factoring Bank AG
-Volkshank Invest
Kapitalanlagegesellschaft m.b.H.
-Volkshank Linz-Muhlviertel

reg GenmbH
-Volksbank Wien AG
Real Estate
-Europolis-Gruppe
-Immoconsult-Gruppe
-Immo-Contract-Gruppe
-Premium Real Estate
Development GmbH

Leasing
-VB Leasing Finanzierungs GmbH
-VB-Leasing International

Holding GmbH

Other Service Provider
-Back Office Service fiir
Banken GmbH (BOG)

Data as of 9 June 2008. Source: Issuer

-Volksbank Slovensko, a.s.,
Slowakei

-Volksbank CZ, a.s.,
Tschechien

-Magyarorszagi Volkshank zrt.,
Ungarn

-Volksbank-Ljudska banka d.d.,
Slowenien

-Volksbank d.d., Kroatien

-Volksbank Romania S.A.,
Rumanien

-Volksbank BH d.d., Bosnien-

Herzegowina

-Volksbank a.d., Banja Luka,
Bosnien-Herzegowina

-Volksbank a.d., Serbien

-0JSC Electron-Bank Ukraine

— Volksbank Malta Ltd.

-ABV-Allgemeine
Bausparkasse rGmbH

— Insurance companies
-VICTORIA-VOLKSBANKEN
Vorsorgekasse AG
-VICTORIA-VOLKSBANKEN
Pensionskassen AG
-VICTORIA-VOLKSBANKEN
Versicherungs AG

-Volksbanken-Versicherungs-

dienst GmbH

— Other Service Providers

-ARZ Allgemeines
Rechenzentrum GmbH
-Volksbanken-Akademie
-Volksbank-Reisen GmbH
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3.5 Trend information
Statement

Since the end of the period covered by the latest consolidated audited financial statements
dated 31 December 2007, no material changes have occurred which could have a negative
impact on the prospects of VBAG. VBAG takes the view that as at the date of this Prospec-
tus there is no need to make material provisions for potential losses with regards to VBAG's
exposure to the US sub-prime markets. VBAG strongly believes that the provisions taken in
2007 for transactions with US sub-prime exposure are sufficient to cover any losses that
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may occur in these transactions in the future. Since 31 December 2007, being the date of the
latest audited published consolidated financial statements of VBAG, there has been a valua-
tion loss of securities for fair market adjustments of around EUR 10 million and a minor
decrease in shareholders' equity of the Group which relates mainly to a negative valuation
reserve from available for sale investments.

Material influences on the prospects of VBAG

In July 2005, VBAG acquired approximately 94 per cent of Investkredit. The remaining
shares of Investkredit were acquired in December 2005 by VBAG. It expects that this ac-
quisition will strengthen its profiles in the commercial, leasing and real estate business
segments. The predominant feature in the 2006 accounts was the integration of the In-
vestkredit.

Following completion of the acquisition of Investkredit, VBAG indirectly holds 50.78 per
cent of Kommunalkredit's ordinary share capital, the biggest financing company for mu-
nicipalities in Austria (Source: www.kommunalkredit.at).

Profit forecasts or estimates
No profit forecasts or profit estimates are being included in the Prospectus.
3.6 Administrative, Management, and Supervisory Bodies

Members of the administrative, management and supervisory bodies
Name Activities outside VBAG

Management Board (Vorstand)

Franz PINKL

Chairman of the Management Board Supervisory Board
ARZ Allgemeines Rechenzentrum GmbH
Dexia Kommunalkredit Bank AG
Investkredit Bank AG (Chairman)
Kommunalkredit Austria AG (Chairman)
Raiffeisen Zentralbank Osterreich Aktiengesell-
schaft
VICTORIA-VOLKSBANKEN Versicherungsakti-
engesellschaft
Volkshank-Quadrat Bank AG
Volksbanken-Beteiligungsgesellschaft m.b.H.
Schulze-Delitzsch-Haftungsgenossenschaft reg.
GnmbH
Volksbank Niederdsterreich Sud
D.A.S. Osterreichische Allgemeine Rechtsschutz-
Versicherungs-AG

Advisory Council
DZ BANK AG, Deutsche Zentral-
Genossenschaftsbank, Frankfurt am Main

Staff Council
Dexia Kommunalkredit Bank AG
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Erich HACKL
Member of the Management Board

Kommunalkredit Austria AG
ARZ Allgemeines Rechenzentrum GmbH

Credit Committee

Dexia Kommunalkredit Bank AG
Investkredit Bank AG (Chairman)
Kommunalkredit Austria AG

Supervisory Board
Allgemeine Bausparkasse reg.Gen.m.b.H.

Bank fiir Arzte und Freie Berufe Aktiengesellschaft
(Chairman)

PayLife Bank GmbH (Chairman)

Investkredit Bank AG
Schulze-Delitzsch-Haftungsgenossenschaft regist-
rierte Genossenschaft mit beschrankter Haftung
VB Partner-Kapital Beteiligungs AG (Chairman)
Venture for Business Beteiligungs AG (Chairman)
Verwaltungsgenossenschaft der Volksbank Wien,
registrierte Genossenschaft mit beschrénkter Haf-
tung

Verwaltungsgenossenschaft der Volksbank in Wien
und Klosterneuburg registrierte Genossenschaft mit
beschrénkter Haftung
VICTORIA-VOLKSBANKEN Mitarbeitervorsor-
gekasse AG

VICTORIA-VOLKSBANKEN Versicherungsakti-
engesellschaft

Volksbank Linz-Mihlviertel reg.Gen.m.b.H.
(Chairman)

Volksbank, Gewerbe- und Handelsbank Karnten
Aktiengesellschaft

Volksbank Wien AG (Chairman)

Volkshanken — Versicherungsdienst — Gesellschaft
m.b.H.

Volksbanken-Beteiligungsgesellschaft m.b.H.
Volksbank-Quadrat Bank AG

Gefinag-Holding AG

Advisory Council

Back Office Service fur Banken GmbH (Chairman)
VICTORIA-VOLKSBANKEN Versicherungsakti-
engesellschaft

Volksbank-Reisen GmbH

ARZ Allgemeines Rechenzentrum GmbH
Volksbankenakademie
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Manfred KUNERT
Member of the Management Board

Wolfgang PERDICH
Member of the Management Board

Working Committee
Volksbank Wien AG (Chairman)

Credit Committee
Volksbank, Gewerbe- und Handelsbank Karnten

Aktiengesellschaft
Investkredit Bank AG

Staff Council
Volksbank, Gewerbe-und Handelsbank Karnten AG

Supervisory Board

Investkredit Bank AG
Verwaltungsgenossenschaft der Volksbank Wien,
registrierte Genossenschaft mit beschrénkter Haf-
tung

VICTORIA-VOLKSBANKEN Mitarbeitervorsor-
gekasse AG

VICTORIA-VOLKSBANKEN Pensionskassen
Aktiengesellschaft (Chairman)

Wiener Borse AG

Volksbank Donau-Weinland reg.Gen.m.b.H.
Zertifikate Forum Austria

Gefinag-Holding AG (Chairman)

Advisory Council

Volksbhank Invest Kapitalanlagegesellschaft m.b.H.
(Chairman)

Finance Trainer Research Institute

Credit Committee
Investkredit Bank AG

Liquidator
B.P. Invest Consult GmbH in Liquidation

Managing Director
Myrrha Beteiligung GmbH

President
ACI-Austria The Financial Markets Association

Supervisory Board

Dexia Kommunalkredit Bank AG
Kommunalkredit Austria AG

VB Factoring Bank Aktiengesellschaft (Chairman)
VB-Holding Aktiengesellschaft (Chairman)
VB-Leasing International Holding GmbH (Chair-

51



Wilfried STADLER
Member of the Management Board

Supervisory Board (Aufsichtsrat)

man)

Victoria — Volksbanken Eletbiztosito Rt.
Victoria — Volksbanken Pojistovna a.s. (CZ)
Victoria — Volksbanken Poistovna a.s. (SK)

Volksbank International AG (Chairman)
Europolis AG
DZ Bank Polska S.A.

Credit Committee
Dexia Kommunalkredit Bank AG

Working Committee
Volksbank International AG (Chairman)

Managing Director
ETECH Management Consulting GmbH
VIBE- Holding GmbH

Advisory Council
Immoconsult Leasinggesellschaft m.b.H. (Chair-
man)

Management Board
Member of the Management Board of Investkredit
Bank AG

Management Board

Chairman of Investkredit Bank AG
Jubildumsstiftung der Wirtschaftsuniversitat Wien,
Privatstiftung

Schweighofer Privatstiftung

Supervisory Board

Investkredit Investmentbank AG

Salzburg Winterspiele 2014 GmbH in Liquidation
Telekom Austria AG

Wienstrom GmbH;

Trodat Holding GmbH — Walter Just Verwaltungs
GmbH

Die Furche Zeitschriftenbetriebs GmbH & Co. KG
(Chairman)

ATP Planungs- und Beteiligungs AG (Chairman)
"Academia Scientiarum et Artium Europaea" Pri-
vatstiftung

Walter Just Verwaltungs GmbH

52



Walter ZANDANELL
Chairman

Gerald WENZEL
First deputy chairman

Franz FRISCHLING
Second deputy chairman

Members:
Harald BERGER

Management Board

Chairman of the Management Board of VVolksbank
Salzburg eG

Chairman of the Management Board of Schulze-
Delitzsch Privatstiftung

Chairman of the Management Board of VVolksbanken
Holding registrierte Genossenschaft mit beschrénkter
Haftung

Supervisory Board

ARZ Allgemeines Rechenzentrum GmbH
Volksbanken-Beteiligungsgesellschaft m.b.H.
Volksbank-Quadrat Bank AG
Schulze-Delitzsch-Haftungsgenossenschaft regist-
rierte Genossenschaft mit beschrankter Haftung
Volksbank Graz-Bruck

Advisory Council
ARZ Allgemeines Rechenzentrum GmbH

Management Board

Chairman of the Management Board of
VOLKSBANK BADEN e.Gen.

Volksbanken Holding registrierte Genossenschaft
mit beschrénkter Haftung

Supervisory Board
Volksbanken Versicherungsdienst

Advisory Council

Chairman of the Marketing Committee of the Volks-
banks ("Marketingausschuss der Volksbanken")
Member of the Advisory Council of the ARZ Allge-
meines Rechenzentrum

Chairman of the Advisory Council of Victoria-
Volksbanken Versicherung

Management Board

Chairman of the Management Board of VVolksbank
Vocklamarkt-Mondsee registrierte Genossenschaft
mit beschréankter Haftung

Volksbanken Holding registrierte Genossenschaft

mit beschréankter Haftung
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Edwin REITER

Hans HOFINGER

Daniel von BORRIES

Management Board

Chairman of the Management Board of VVolksbank
Sidburgenland registrierte Genossenschaft mit be-
schrankter Haftung

Member of the Management Board of Volksbanken
Holding registrierte Genossenschaft mit beschrankter
Haftung

Supervisory Board

Volksbank Wien AG
Volksbanken-Beteiligungsgesellschaft m.b.H.
Volksbank-Quadrat Bank AG
Schulze-Delitzsch-Haftungsgenossenschaft
reg.GenmbH

Management Board

VOLKSBANK OBERKARNTEN registrierte Genos-
senschaft mit beschrénkter Haftung

Member of the Management Board of Volksbanken
Holding registrierte Genossenschaft mit beschrénkter
Haftung

Supervisory Board
Gabor Gesellschaft m.b.H.

Management Board

CEO of the Association of Austrian Cooperatives
(Osterreichischer Genossenschaftsverband (Schulze-
Delitzsch) and Association counsellor
Volksbank-Quadrat Bank AG

Supervisory Board

Vice President of Volksbank International AG
Volksbanken-Beteiligungsgesellschaft m.b.H.
Vice President of the governing board of the
European Association of Co-operative Banks with
headquarters in Brussels

Executive Committee
Vice President of Confédération Internationale des
Banques Populaires

Supervisory Board
VICTORIA-VOLKSBANKEN Versicherungsaktien-
gesellschaft

Management Board
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Herbert HUBMANN

Wolfgang KIRSCH

Thomas BOCK

Rainer KUHNLE

ERGO Versicherungsgruppe AG

Management Board

Deputy Chairman ADEG Osterreich GroReinkauf der
Kaufleute registrierte Genossenschaft mit beschrank-
ter Haftung

Volksbanken Holding registrierte Genossenschaft
mit beschrénkter Haftung

Supervisory Board

ADEG Markt GmbH

ADEG Osterreich Handelsaktiengesellschaft
ADEG Verbrauchermarkte GmbH

C & C AbholgroBmaérkte Gesellschaft m.b.H.

Management Board

Chief Executive Officer of DZ BANK AG, Deutsche
Zentral-Genossenschaftsbank, Frankfurt am Main
Member of the Management Board of Banco Coop-
erativo Espanol S.A.

Supervisory Board

Bausparkasse Schwabisch Hall AG (Chairman)

R +V Versicherung AG (Chairman)

Union Asset Management Holding AG (Chairman)
Sldzucker AG

Management Board
VOLKSBANK VORARLBERG e.Gen.

Managing Director

Volksbank Vorarlberg Anlagen-Leasing GmbH
Volksbank Vorarlberg Marketing und Beteiligungs-
GmbH

Volksbank Vorarlberg Privat-Leasing GmbH
Volksbank Vorarlberg Versicherungs-Makler GmbH

Supervisory Board

Volksbank International AG
Volksbank-Quadrat Bank AG
Volksbanken-Beteiligungsgesellschaft m.b.H.

Management Board
Chairman of the Management Board der VVolksbank
Krems-Zwettl Aktiengesellschaft
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Thomas DUHNKRACK

Walter ROTHENSTEINER

Verwaltungsgenossenschaft of Volksbank Krems-
Zwettl registrierte Genossenschaft mit beschrénkter
Haftung

Supervisory Board
VICTORIA-VOLKSBANKEN Pensionskassen Akti-
engesellschaft

Managing Director
VB - REAL Volksbank Krems-Zwettl Immobilien-
und Vermdogenstreuhandgesellschaft m.b.H.

Management Board
DZ BANK AG, Deutsche Zentral-
Genossenschaftsbank, Frankfurt am Main

Supervisory Board

DVB Bank AG, Frankfurt am Main

DZ BANK Polska S.A., Warschau

DZ Equity Partner GmbH, Frankfurt am Main
EDEKABANK Aktiengesellschaft, Hamburg
VR-Leasing AG

Deutsche Genossenschafts-Hypothekenbank AG

Member of the board of Directors
Cassa Centrale Banca Credito Cooperativo del Nord
Est SpA

Management Board

Chairman of the Management Board of Raiffeisen
Zentralbank Osterreich Aktiengesellschaft
Osterreichische Raiffeisen-Einlagensicherung regist-
rierte Genossenschaft mit beschrankter Haftung

Supervisory Board

Casinos Austria Aktiengesellschaft

Casinos Austria International Holding GmbH
Kathrein & Co. Privatgeschéftshank Aktiengesell-
schaft

KURIER Redaktionsgesellschaft m.b.H.

KURIER Zeitungsverlag und Druckerei Gesellschaft
m.b.H.

LEIPNIK-LUNDENBURGER INVEST Beteiligungs
Aktiengesellschaft

Osterreichische Kontrollbank Aktiengesellschaft
Osterreichische Lotterien Gesellschaft m.b.H.

OVK Vorsorgekasse AG
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Raiffeisen Bausparkasse Gesellschaft m.b.H.
Raiffeisen Centrobank AG

Raiffeisen International Bank-Holding AG
UNIQA Versicherungen AG

Wiener Staatsoper GmbH

OPAG Pensionskassen Aktiengesellschaft

Managing Director
Cembra Beteiligung GmbH
Raiffeisen International Beteiligung GmbH

General Council
Member of the General Council of the Austrian
National Bank

Thomas WIESER
Management Board
Chairman of the Management Board of Allgemeine
Bausparkasse registrierte Genossenschaft mit be-
schrankter Haftung

State commissioners (Staatskommissare)
Doris RADL
Viktor LEBLOCH

Members delegated by the Staff Council to the Supervisory Board
Hans LANG

Christian WERNER

Richard PREISSLER

Rosa PROHASKA

Christian RUDORFER

Dieter SEYSER

Matthaus THUN-HOHENSTEIN

ADVISORY COUNCIL

Werner EIDHERR

Chairman of the advisory council President (Prasident)
President of Osterreichischer Genossenschaftsver-
band (Schulze-Delitsch)

Management Board
Chairman of the board of Volksbank Kufstein regist-
rierte Genossenschaft mit beschrankter Haftung

Supervisory Board

Investkredit Bank AG
Volksbanken-Beteiligungsgesellschaft m.b.H.
Volksbank-Quadrat Bank AG
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Johannes FLEISCHER

Hermann GEISSLER

Johannes JELENIK
Deputy chairman of the advisory
council

Franz KNOR

Michael PESCHKA

Gerhard REINER

Allgemeine Bausparkasse reg.Gen.m.b.H.

Management Board
Chairman of the board of Weinviertler VVolksbank
registrierte Genossenschaft mit beschrankter Haftung

Management Board

GAJA Mittelstandsfinanzierungs AG
APK Holding Privatstiftung
Privatstiftung zur Barenhohle

Selah Privatstiftung

Supervisory Board

Volksbank Wien AG

Deputy Chairman of KARNALI Projektentwicklung
AG

Management Board

Volksbank Kérnten Sid registrierte Genossenschaft
mit beschrénkter Haftung

Managing Director
VB Kérnten Sid Leasing GmbH
VB Realitaten Gesellschaft m.b.H.

Supervisory Board
Volksbank Quadrat Bank AG

Management Board
Volksbhank Stidburgenland registrierte Genossen-
schaft mit beschrankter Haftung

Management Board

Chairman of the Management Board of VVolksbank
Eferding-Grieskirchen registrierte Genossenschaft
mit beschrénkter Haftung

Management Board

Chairman of the Management Board of VVolksbank
Graz-Bruck registrierte Genossenschaft mit be-
schrankter Haftung

Supervisory Board
Volkshank, Gewerbe- und Handelsbank Kéarnten
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Aktiengesellschaft

Othmar SCHMID
Management Board
Osterreichische Apothekerbank registrierte Genos-
senschaft mit beschrénkter Haftung

Managing Director
APO-Holding Gesellschaft m.b.H.

Gerhard SCHWAIGER
Management Board
Chairman of the board of Volksbank Tirol Inns-
bruck-Schwaz AG
HAGEBANK Tirol Holding, registrierte Genossen-
schaft mit beschrankter Haftung

Supervisory Board
ARZ Allgemeines Rechenzentrum GmbH

Managing Director

Meinhardgarage Gesellschaft m.b.H.

Volksbank Immobilien Ges.m.b.H.

Volksbank Tirol Innsbruck-Schwaz Versicherungs-
service GmbH

Peter SEKOT
Management Board
Deputy Chairman of the board of VOLKSBANK
MARCHFELD e.Gen.

Supervisory Board
Volksbanken-Beteiligungsgesellschaft m.b.H.
Volksbank-Quadrat Bank AG
Schulze-Delitzsch-Haftungsgenossenschaft
reg.GenmbH

Bernd SPOHN
Management Board
Deputy chairman of the board of the Osterreichischer
Genossenschaftsverband (Schulze-Delitzsch)
Vereinigung dsterreichischer Revisionsverbande

Supervisory Board

Volksbanken — Versicherungsdienst — Gesellschaft
m.b.H.

Volksbanken-Beteiligungsgesellschaft m.b.H.
Schulze-Delitzsch-Haftungsgenossenschaft
reg.GenmbH
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Managing Director
TREUGENO Steuerberatungs- und Wirtschaftspri-
fungsgesellschaft mbH

Josef TREML
Management Board
Chairman of the board of VOLKSBANK
VOCKLABRUCK-GMUNDEN e.Gen.

Sonja ZWAZL
President

Chairwoman of the Wirtschaftskammer Niederoster-
reich

Management Board

RAIFFEISEN-HOLDING NIEDEROSTERREICH-
WIEN registrierte Genossenschaft mit beschrankter
Haftung

Supervisory Board
NO Biirgschaften GmbH
NO Kulturwirtschaft GesmbH

The business address for all members of the Management Board, the Supervisory Board and the
Advisory Council is Kolingasse 19, A-1090 Vienna, Austria.

Conflicts of interest

VBAG is not aware of any potential conflict of interest between the duties to VBAG by the
persons listed above and his or her private duties and/or other duties. There are no family ties
between members of the Management Board and the Supervisory Board.

3.7 Major shareholders
Shareholder structure
VBAG shareholder structure as at 31 December 2007:

Shareholder Shareholding in per cent
(approx.)

Osterreichischer Volksbankenverbund including Volksbanken

Holding registrierte Genossenschaft mit beschrankter Haftung 58.2
("Volksbanken Holding rGenmbH")

DZ BANK group 25.0 plus 1 share
Raiffeisen Zentralbank Osterreich Aktiengesellschaft 6.1
ERGO group (Victoria insurance) 10.0
Others 0.7
Total 100.0

The shares in Volksbanken Holding rGenmbH are held by 59 (regional) Austrian VVolksbanken
(altogether 93.70 per cent), Osterreichischer Genossenschaftsverband (Schulze-Delitzsch) (1.01
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per cent), Volksbanken-Beteiligungsgesellschaft m.b.H. (2.73 per cent), eleven goods co-
operative societies (Warengenossenschaften) (altogether 0.60 per cent), and Allgemeine Baus-
parkasse rGenmbH (1.95 per cent).

Other shareholdings in VBAG are direct shareholdings.
3.8 Financial information concerning VBAG
Historical financial information

The audited consolidated annual financial statements of VBAG for the fiscal years ended on 31
December 2006 and 2007, in each case with the audit report thereon, are incorporated by refer-
ence in the Prospectus relating to VBAG.

Extracts from the audited consolidated annual financial statements and the audited reports of
2006 and 2007 are included below without material adjustments.
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Consolidated Balance Sheet of VBAG (for the years 2007 and 2006 according to IFRS)

Assets

o N OO O B~ W N

9.
10.
11.
12.
13.
14.

. Liquid funds
. Loans and advances to credit institutions
. Loans and advances to customers
. Risk provisions

. Trading assets

. Financial investments

. Assets for operating lease

. Investments in associates measured at
equity

Participations

Intangible fixed assets
Tangible fixed assets

Tax assets

Other assets

Assets of a disposal group

Total assets

Liabilities and equity

1.

. Amounts owed to customers

O© 00 N oo o b W DN

-
o

Amounts owed to credit institutions

. Debts evidenced by certificates
. Trading liabilities

. Provisions

. Tax liabilities

. Other liabilities

. Liabilities of a disposal group

. Subordinated liabilities

. Equity

Shareholders' equity
Minority interests

Total liabilities and equity
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31 December 2007 31 December 2006

(in EUR 1,000)

3,200,392
11,367,838
39,047,815

-502,414

1,008,738
18,195,539

1,417,796

103,091
249,417
455,087
308,409
141,291
3,647,829
0
78,640,829

24,200,454
10,850,921
33,108,714
329,024
203,763
160,770
4,873,324
0
1,966,480
2,947,380
1,600,384
1,346,996
78,640,829

1,199,865
6,019,658
31,109,599
-442,758
1,109,894
17,172,195
971,493

84,892
232,379
410,367
262,152
122,425

3,077,635
6,099,521
67,429,317

13,382,971
8,087,131
30,845,675
243,236
165,925
101,286
4,071,476
5,868,299
1,817,489
2,845,829
1,516,790
1,329,039
67,429,317



Consolidated Income Statement of VBAG for the years ended 31 December 2007 and 31 De-

cember 2006

1. Interest and similar income and expenses
2. Income from associates measured at equity

I. Net interest income

. Risk provisions

. Net fee and commission income

. Net trading income

. General administrative expenses

. Other operating result

© 00 N O b W

. Income from financial investments

10. Income of a disposal group

I1. Annual result before taxes

11. Income taxes

12. Income taxes of a disposal group

I11. Annual result after taxes

Profit attributable to shareholders of the par-
ent compay (Consolidated net income)

Profit attributable to minority interest (Minority
interests)

1-12/2007 1-12/2006
(in EUR thousand)
804,339 656,183
26,389 6,742
830,728 662,925
-89,915 -61,729
191,603 135,317
57,489 70,597
-622,313 -507,361
762 -1,197
234 -12,457
19,533 23,336
388,121 309,433
-41,085 -47,925
-1,126 1,268
345,910 262,776
219,682 155,159
126,228 107,617

Balance Sheet of VBAG (stand-alone for the years2007 and 2006)

Assets

1. Cash in hand, balances with central banks

2. Treasury bills and other bills eligible for refi-
nancing with central banks

3. Loans and advances to credit institutions
4. Loans and advances to customers

5. Debt securities including fixed-income securi-
ties
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31 December 2007

31 December 2006

(in EUR)

1,349,782,438.42
1,065,435,706.63

13,452,167,012.53
3,761,011,421.14
4,549,243,694.36

(in EUR)

123,306,062.91
901,882,707.94

9,750,546,865.40
3,582,596,054.42
3,487,862,241.13



6. Shares and other variable yield-securities
7. Participating interests

8. Shares in affiliated undertakings

9. Intangible fixed assets

10. Tangible assets

11. Own shares as well as shares in a controlling
company or in a company holding a majority of
shares

12. Other assets
13. Subscribed capital called but not paid

Total assets

Off-balance-sheet items
Foreign assets

Liabilities

. Liabilities to credit institutions
. Liabilities to customers

. Secured liabilities

. Other liabilities

. Accruals and deferred income
. Provisions

. Subordinated liabilities

. Supplementary capital

© 00O N o o B~ WwN P

. Subscribed capital
10. Capital reserves-committed
11. Retained earnings

12. Liability reserve pursuant to Article 23 para 6
BWG

13. Net profit or loss for the year
14. Untaxed reserves
Total liabilities

Off-balance-sheet items

1. Contingent liabilities
liabilities from guarantees and gurantees from
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454,678,436.49
45,801,777.95
2,234,185,259.85
1,356,728.77
7,595,384.38

284,699,096.12
91,598,533.04
2,067,163,012.35
1,362,785.29
5,656,965.43

17,489,569.36

16,943,956.60

2,313,710,986.86

2,212,371,737.71

233,307,932.36
29,485,766,349.10

9,164,089,247.84

11,783,957,062.05
1,969,387,160.67
11,036,412,237.87
2,106,323,995.43
8,694,302.40
121,191,999.69
557,980,532.33
568,800,000.00
345,173,065.29
508,318,481.78
298,522,438.10
142,292,731.03

38,712,342.46
0.00
29,485,766,349.10

2,870,462,132.67

193,098,880.36
22,719,088,898.70

8,041,395,577.44

9,582,181,376.46
1,262,720,056.65
7,639,709,704.99
1,794,848,372.20
7,823,718.98
117,638,341.80
477,709,932.33
568,800,000.00
345,173,065.29
508,318,481.78
236,955,279.10
139,558,731.03

37,651,838.09
0.00
22,719,088,898.70

1,691,054,013.44



collateral
2. Credit risks

Of which liabilities from repurchasing transac-

tions

3. Liabilities from fiduciary transactions

4. Eligible qualifying capital acc. to § 23 para.14

BWG
5. Capital requirement acc. to § 22 para. 1 BWG

6. Foreign liabilities

6,295,635,268.80

117,942,268.00

32,370.94
2,467,670,243.49

1,030,741,172.54

4,663,599,820.54

2,217,474,679.86

181,035,679.86

49,117,620.34
2,316,788,853.23

1,009,295,276.45

4,108,245,775.59

Income Statement of VBAG (stand-alone for the years ended 31 December 2007 and 31 De-
cember 2006)

31 December 2007 31 December 2006*

1. Interest receivable and similar income
2. Interest payable and similar expenses
I. Net interest income

3. Income from securities and participating inter-
ests

4. Commissions receivable

5. Commissions payable

6. Net profit or net loss on financial operations
7. Other operating income

I1. Operating income

8. General administrative expenses

9. Value adjustments in respect of asset items 9
and 10

10. Other operating expenses
I11. Operating Expenses
1V. Operating Result

11.Value adjustments in respect of loans and ad-
vances and provisions for contingent liabilities
and for commitments

12. Value re-adjustments in respect of loans and
advances and provisions for contingent liabilities
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(in EUR)
940,986,973.03
-945,464,808.99

-4,477,835.96
100,974,258.19

49,165,849.33
-12,300,414.35
46,226,455.28
183,826.70
179,772,139.19
-106,148,759.53
-2,539,970.57

-167,469.73
-108,856,199.83
70,915,939.36
-58,329,245.52

55,558,218.45

(in EUR)
575,618,653.35
-568,507,835.45
7,110,817.90
169,786,511.39

51,297,735.37
-10,467,529.50
51,504,139.75
208,995.34
269,440,670.25
-106,374,465.02
-2,749,914.14

-14,953.80
-109,139,332.96
160,301,337.29
-105,068,896.52

20,572,192.52



and for commitments

13. Value adjustments in respect of transferable
securities held as financial fixed assets, participat-
ing interests and shares in affiliated undertakings

14. Value re-adjustments in respect of transferable
securities held as financial fixed assets, participat-
ing interests and shares in affiliated undertakings

V. Profit or Loss on ordinary activities
15. Tax on profit or loss

16. Other taxes not reported under item 15
V1. Profit or loss for the year after tax
17. Changes in reserves, showing

VI1I. Net income for the year

18. Profit or loss brought forward

VI1II. Net Profit or Loss for the year

-22,194,885.46

54,405,516.60

100,355,543.43
1,563,689.15
-476,510.51
101.442.722,07
-64,301,159.00
37,141,563.07
1,570,779.39
38,712,342.46

-817,455.59

112,761,817.37

187,748,995.07
-16,013,758.56
-429,763.06
171,305,473.45
-134,684,962.87
36,620,510.58
1,031,327.51
37,651,838.09

Sources: Financial statements as of 31 December 2007 and 2006 of VBAG on a consolidated and a stand-alone basis

Auditors’ Report

The auditors’ reports on the consolidated financial statements as of 31 December 2007 and 2006
are incorporated by reference.

Material changes in the financial position of VBAG

Save as disclosed herein, there have been no significant or material adverse changes in the fi-
nancial position of VBAG and its subsidiaries taken as a whole since 31 December 2007, being
the date of the latest audited published financial statements of VBAG.

3.9 Legal and arbitration proceedings

In June 2002, VBAG was fined by the European Commission for alleged participation in
agreements and concerted practices with regard to prices, charges and advertising measures for
the purpose of limiting competition on the market for bank products and bank services in Aus-
tria. The fine amounted to EUR 7.59 million. In December 2006, the Court of First Instance of
the European Communities rejected VBAG's action for annulment against the European Com-
mission’s decision. VBAG appealed against this judgement in March 2007. The proceedings
before the European Court of Justice are still pending and the result cannot be predicted with
certainty. VBAG is of the opinion that the imposed fine will not negatively influence its finan-
cial position or its profitability, since the fine has already been paid. VBAG is not aware of any
possible civil litigation proceedings pending or threatening relating to or in connection with the
mentioned fine imposed by the European Commission and/or the legal proceedings iniated by
VBAG as a result thereof.

As a result of official tax audits, two fully consolidated subsidiaries of VBAG were ordered
to pay corporate tax for previous years. VBAG has filed appeals against these orders. There
is a risk that VBAG's appeals will not prevail, as of Spring 2008 the total tax payments in-
volved amounted to approximately EUR 18.9 million (including interest for suspending the
tax payment).
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In addition to the proceedings described above, VBAG is involved in various proceedings relat-
ing to its business activity on a regular basis, which it does not believe will have a material im-
pact on its economic position.

Save as disclosed herein, neither VBAG nor any of its subsidiaries are or have been subject to
governmental intervention, nor are or have they been involved in any legal or arbitration pro-
ceedings which may have or have had during the twelve months prior to the date hereof, a sig-
nificant effect on the financial position or the profitability of VBAG or its subsidiaries. Fur-
thermore, VBAG is not aware of any such interventions or proceedings pending or threatening.

3.10 Material contracts

VBAG has, in a dealer agreement (the "Dealer Agreement™) dated on or around 9 June 2008
agreed with the Dealers a basis upon which the Dealers or one of them may from time to
time agree to purchase Notes.

VBAG is not party to any material contracts that are entered into in its course of business and
which could result in any member of the Group being under an obligation or entitlement that is
material to VBAG’s ability to meet its obligations to Noteholders in respect of the Notes being
issued.

3.11 Documents on display
The documents on display are listed under "General Information".
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4. THE AUSTRIAN BANKING SYSTEM
Overview

As of 31 December 2006, the Austrian banking industry consisted of 871 independent banks
with a total of 4,279 branches. The structure of Austria’s banking system is characterised by
a large number of small institutions and a small number of medium to large banks (Source:
Oesterreichische Nationalbank, quarterly publication dated 4 April 2007).

The industry can be split into the following sectors:

Total assets as of 31 December 2004 (approximately) in EUR billion
Aktienbanken und Bankiers 229,967.5
Sparkassen 138,546.2
Landeshypothekenbanken 74,180.7
Raiffeisen (rural co-operatives) 197,393.0
Volksbanken (credit co-operatives) 45511.2
Bausparkassen 20,626.5
Sonderbanken 82,953.4
Total EUR 768,552

(Source: Oesterreichische Nationalbank)

Changes in banking practice generally, and in Austrian banking legislation specifically,
have contributed to an erosion of the original distinctions between the sectors. Today,
commercial banks, savings banks and co-operative banks all engage in substantially similar
business.

Membership of the European Union

Austria joined the EEA with effect from January 1994 and became a member of the Euro-
pean Union on 1 January 1995. Membership of the EEA entailed the adoption of and im-
plementation by Austria of EU directives, which has resulted in significant changes to Aus-
trian banking law and accounting rules as Austrian laws have since then been harmonised
with EU directives.

Austrian Banking Act

The legal framework of the banking system was reformed in 1993 with the passing of the
Bankwesengesetz 1993 (the "Austrian Banking Act"), which was part of the Finanzmark-
tanpassungsgesetz 1993 (the "Financial Markets Harmonisation Act"). In the past years, the
Austrian Banking Act has been constantly amended in order to bring Austrian banking law
into compliance with the EU banking directives. The new rules on the "International Con-
vergence of Capital Measurement and Capital Standards™ issued by the Basel Committee on
Banking Supervision’s (Basel I1) were implemented in the Austrian Banking Act in the year
2006 and in 2007, when the FMA issued a regulation on the solvability of credit institu-
tions. Since an amendment has entered into force on 1 January 2008, the Austrian National
Bank is solely responsible to undertake on-site audits of credit institutions upon instruction
by the FMA.
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Regulation and Supervision

The structure of the regulation and supervision of the Austrian banking system is set forth
in a number of statutes, including the Financial Markets Supervision Act, the Banking Act
and the National Bank Act 1984, the Financial Conglomerates Act, and the Act on Covered
Bank Bonds, each as amended. The Austrian Banking Act contains most of the essential
regulations for "credit institutions"”, as banks are designated. In addition to setting out capi-
tal adequacy rules, the Austrian Banking Act imposes various other requirements, restric-
tions and regulations on Austrian credit institutions, including reporting and liquidity re-
quirements, restrictions on participations and large exposures, and regulations regarding
internal controls and internal audits, deposit guarantees, money laundering and customer
protection. The National Bank Act 1984 regulates the Austrian National Bank and its posi-
tion in the system of European Central Banks.

Under the Financial Markets Supervision Act and the Austrian Banking Act, the supervision
of Austrian credit institutions and of the branches of foreign banks in Austria is the respon-
sibility of the FMA, assisted by the Austrian National Bank, which has the sole competency
to make on-site bank audits. The FMA may take a variety of actions under the Austrian
Banking Act to supervise credit institutions on a comprehensive basis.

In order to enable the FMA and the National Bank to fulfil their duties, credit institutions
are subject to reporting requirements. Reporting has to be effected with the National Bank
which acts as service provider on behalf of the FMA. The content of such reports is set forth
in more detail in the disclosure regulations (Ausweisungsrichtlinien) and contains a state-
ment on asset, income and risk (Vermdgens- Erfolgs- und Risikoausweis) which is to be
reported on a quarterly basis. Furthermore, credit institutions have to file a monthly report
on the compliance with regulatory standards (Ordnungsnormenausweis) which contains data
on solvency (i.e. minimum capital requirements according to Basel Il), own funds, liquidity,
large exposures and non-financial participations, and must submit annual audit reports.

Federal Ministry of Finance

The Federal Ministry of Finance (the "Ministry of Finance") is headed by the Federal Min-
ister of Finance (the "Minister of Finance"), who is a member of the Federal Government.
The Minister of Finance monitors compliance with the Austrian Banking Act and other
relevant legislation by the FMA.

Financial Market Authority

Since April 2002, all supervisory tasks and resources have been transferred from the Fed-
eral Ministry of Finance (supervision of banking, insurance and pension funds) and the for-
mer Austrian Securities Authority (securities supervision) to the FMA. The FMA monitors
compliance with the Austrian Banking Act and other relevant legislation and regulations by
Austrian credit institutions and financial institutions, both at home and abroad, and by for-
eign banks operating in Austria. In accordance with EU Law and the Austrian Banking Act,
credit and financial institutions organised in and regulated by the authorities of EEA Mem-
ber States are subject to regulation and supervision by their home state and not by Austria.
With respect to activities in Austria, some regulations of the Austrian Banking Act must be
observed.

The European Central Bank and the Austrian National Bank

Since 1 January 1999, responsibility for the monetary and currency policy of all the states
participating in the third stage of European Economic and Monetary Union ("EMU"), in-
cluding Austria, rests with the European Central Bank. The governor of the Austrian Na-
tional Bank is a member of the council of the European Central Bank.
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In addition to its functions within the European System of Central Banks, the Austrian Na-
tional Bank reviews reports filed by credit institutions. Detailed foreign currency statistics
concerning the foreign currency position of all Austrian credit institutions are compiled by
the Austrian National Bank and provide it with an indication of the business volume of Aus-
trian credit institutions. Austria’s detailed information reporting requirements act as a form
of regulatory mechanism since the figures in these reports and the information provided by
the credit institutions must be consistent and compiled in accordance with the rules and
regulations of the Austrian National Bank.

The Austrian National Bank continuously evaluates the status of Austrian credit institutions
as part of the banking supervision regime provided for in the Austrian Banking Act, and is,
upon instruction of the FMA, solely responsible to undertake on-site bank audits.

Capital Adequacy Requirements

Under Austrian risk-based capital adequacy rules, which are based on EU law, each credit
institution must maintain a ratio (the "Solvency Ratio") of at least 8 per cent. of the credit
risk assessment basis. The Solvency Ratio is the ratio of Qualifying Capital ("Own Funds",
as explained below) to the sum of the weighted claims (comprising balance sheet assets,
certain off balance sheet items and derivatives).

For the purposes of calculation of the Solvency Ratio, the Austrian Banking Act defines
"Own Funds" as consisting principally of (i) paid-in capital, (ii) disclosed reserves, (iii)
funds for general bank risks, (iv) Supplementary Capital, (v) certain hidden reserves, (vi)
participation capital, (vii) subordinated capital, (viii) revaluation reserves, (ix) the commit-
ments of members of cooperative credit institutions to make additional contributions quanti-
fied in relation to their shareholdings, (x) short-term subordinated capital and (xi) only for
the purpose of supervision on a consolidated basis, hybrid capital.

Certain losses, certain intangible assets and certain investments in credit institutions or fi-
nancial institutions are required to be deducted from equity in computing Qualifying Capi-
tal. "Core Capital™ consists of (i) paid-in capital, (ii) disclosed reserves, and (iii) funds for
general bank risks, less losses and intangible assets. The Austrian Banking Act requires that
the aggregate amount of the elements comprising Qualifying Capital, other than those ele-
ments which are part of Core Capital, must not exceed the Core Capital. In addition, the
sum of subordinated debt may not exceed 50 per cent. of the Core Capital. Core Capital
reflects a concept similar to "Tier 1 Capital" and Qualifying Capital (other than Core Capi-
tal) reflects a concept similar to "Tier 2 Capital™.

In June 2004, the Basel Committee published the Basel 11 rules that aims to align the risk of
a credit institution's loan portfolio more closely with the capital reserves it is required to set
aside against unexpected losses. Basel 1l is built on three interlocking pillars ("Pillar 1",
"Pillar 2" and "Pillar 3"), minimum capital requirements, supervisory review and market
discipline.

On 1 January 2007, changes to the Austrian Banking Act to implement Basel Il into
Austrian law entered into force. Furthermore, on 10 October 2006, two FMA regulations,
the Solvability Regulation (Solvabilitatsverordnung) and the Disclosure Regulation
(Offenlegungsverordnung), which comprise mainly the technical details of Basel Il entered
into force. As of such date, the weighted claims (which constitute the calculation base for
the Solvency Ratio) are to be calculated in accordance with the rules prescribed by Basel 1l
as implemented by the Austrian Banking Act and the FMA regulations.

Consolidated capital adequacy requirements must be met not only by a credit institution, but
also by the credit institution together with all other financial services companies (compris-
ing credit institutions, financial institutions, securities firms and undertakings conducting
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ancillary banking services) in the credit institution's group. For this purpose, the group con-
sists of the parent company credit institution and all other financial services companies
which it controls or in which it holds (among other preconditions) more than 20 per cent. of
the share capital or voting rights.

Minimum Reserves

In accordance with EU Regulations, the European Central Bank prescribes by decree mini-
mum reserves to be maintained by Austrian credit institutions with the Austrian National
Bank. These minimum reserve requirements apply to the following liabilities denominated
in euro: (i) deposits, (ii) debt securities, and (iii) money market certificates. Certain exemp-
tions apply. The required reserve ratio ranges between 2.5 per cent. for short-term liabilities
and liabilities due within 6 months and 20 per cent for liabilities due within 36 months.

Failure by a credit institution to meet the minimum reserve requirements exposes it to po-
tential penalty interest charges.

Deposit Guarantee Scheme

Austrian law requires that any credit institution which accepts deposits must join the guar-
antee scheme of its sector within the banking system. Non-membership of the relevant
guarantee scheme results in the lapse of the credit institution's licence to conduct deposit-
taking business in Austria.

Payments made by a guarantee scheme to restore guaranteed deposits are met by contributions
from each member credit institution in the relevant sector. Each credit institution's contribution
is determined in proportion to the aggregate amount of such credit institution's deposits, subject
to a maximum contribution amount equal to one-third of the liability reserve of such credit insti-
tution pursuant to § 23 (6) of the Austrian Banking Act. VBAG has to be, and is, a member of
the Schulze-Delitzsch-Haftungsgenossenschaft registrierte Genossenschaft mit beschrankter
Haftung (the Schulze-Delitzsch Deposit Guarantee Scheme).

Accounting and Auditing

Generally, Austrian auditing regulations are adapted to EU standards. Austrian credit insti-
tutions, and credit institutions operating in Austria, are required to submit audited financial
statements, including the audit reports thereon, to the FMA and the Austrian National Bank.
Such statements must be submitted within six months of the end of the business year.

Recent legislation allows credit institutions to use international accounting standards (such
as International Financial Reporting Standards or US GAAP) to consolidate financial state-
ments, provided that the financial statements comply with EU guidelines, contain all re-
quired information and are audited. In addition, the auditors must confirm compliance with
EU directive requirements.

Bank auditors are required to certify compliance with certain regulatory requirements, and
to include in their long-form reports to the supervising authorities an overall opinion on the
risks, profitability and financial position of the respective credit institutions. Bank auditors
may be auditing firms but also sector-related but independent institutions.

State Guarantees

On 1 May 2004, a change in the law concerning state guarantees for provincial mortgage
banks entered into force. Accordingly, the Austrian provinces will continue to guarantee the
liabilities of their provincial mortgage banks which originated until 2 April 2003. Liabilities
that come into existence after 2 April 2003 and not later than 1 April 2007 are guaranteed
only if they expire by 30 September 2017. Liabilities originating from 1 April 2007 and
thereafter are not guaranteed. This change in the law implements an understanding dated 1

71



April 2003 between the EU Commission and the Republic of Austria. The new law concerns
all Austrian provincial mortgage banks including Niederdsterreichische Landesbank-
Hypothekenbank AG, of which VBAG holds a share of approximately 40 per cent.

Covered Bonds

Covered Bonds are Austrian law debt instruments, the quality and standards of which are
regulated by the Austrian Law on Covered Bank Bonds (Gesetz tber fundierte Bankschuld-
verschreibungen). The investors® claims under such Notes are secured at all times by a
separate pool of certain eligible assets (Deckungsstock).

Such cover assets are listed in special registers kept by the Issuer. Assets included in these
asset pools may only be seized and sold to satisfy claims arising from the relevant Notes.

Covered Bonds are secured by a separate asset pool which comprises claims against, or se-
curities issued by, certain Austrian and other EEA Member States' and Switzerland's public
authorities and claims and securities that are guaranteed by such public authorities, gilt-
edged securities and claims, and claims and securities that are secured by a pledge regis-
tered in a public register.

Certain assets held in trust on behalf of the Issuer may also be included in the relevant cover
pools, as well as derivative contracts if they are used to hedge interest rates, foreign ex-
change or issuer insolvency risks connected with the Covered Bonds.

The total redemption amount of and the interest paid on Covered Bonds (and the potential
costs in case of an insolvency) are at any time required to be covered by cover assets. With
regard to VBAG, it has been provided in its articles of association that the cover assets need
at any time cover the present net value of all issued Covered Bonds plus a safety margin of
at least 2 per cent.

In the event that the existing cover assets do not fully cover the issued Covered Bonds, the
Issuer may replace the shortfall in cover assets by credit balances held with certain central
banks or credit institutions or cash. Such substitute cover assets may never exceed 15 per
cent of the total amount of outstanding Covered Bonds.

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

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

any).
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Covered Bonds are full recourse obligations of the Issuer. Since the Covered Bonds consti-
tute general liabilities of the credit institution, holders also have recourse to the assets of the
Issuer outside the asset pools. However, as regards those assets, holders of the Covered
Bonds will rank equally with other unsecured and unsubordinated creditors of the Issuer,
their claims being limited to the (foreseeable) shortfall, if any, they may suffer in the liqui-
dation of the respective cover pool.

The supervisory authority has the right to request the competent court to appoint a common
curator to represent the holders of Covered Bonds. Such curator may also be appointed in
the event of a bankruptcy of the Issuer, and on the application of any third party whose
rights would be deferred due to the lack of a common representative. In such an event, the
common rights of the holders arising out of the Covered Bonds may only be exercised by
the curator. The holders may join the proceedings conducted by the common curator at their
own cost.
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5. TERMS AND CONDITIONS OF THE NOTES

5.1 Terms and Conditions of the Notes

The Notes under the Programme will be issued according to the following Terms and Condi-
tions (the Conditions). They will be supplemented by "Supplemental Terms and Conditions for
Cash-or-Share-Notes" (sec 5.2) for cash-or-share Notes (“reverse convertible notes").

The provisions of the following Conditions apply as completed, modified, supplemented or
replaced, in whole or in part, by the terms of the final terms which are attached hereto (the Final
Terms) (by way of reference to the respective items of the Final Terms stated in brackets).
Terms which are printed in italics in the Conditions are defined in the Final Terms. As far as
these Conditions and the Final Terms are inconsistent, the Final Terms shall prevail over the
Conditions. The Final Terms may also foresee changes to the Conditions, to the extent permitted
by applicable laws and regulations.

The Final Terms may be inspected during normal business hours at the offices of the Principal
Paying Agent, any Paying Agent and at the seat of the Issuer and copies of the Final Terms may
be obtained free of charge from these offices, provided that, in the case of Notes which are not
listed on any stock exchange, copies of the relevant Final Terms will only be available to hold-
ers of the Notes (the Noteholders).

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

81
(Currency. Form. Type of Issue. Denomination. Representation. Custody)

(1) Currency. Form. Osterreichische Volksbanken-Aktiengesellschaft (the Issuer) issues
Notes (the Notes) in the currency determined in the Final Terms (item 8) (the Specified
Currency). The Notes are bearer instruments and are freely transferable.

(2)  Type of issue. The Notes are issued as permanent issue or as single issue, as determined
in the Final Terms (item 3). The issue price is determined in the way specified in the Fi-
nal Terms (item 11(i)). In the case of a permanent issue (which is an issue of Notes that
may be subscribed during the term of the Notes at the discretion of the Issuer), the issue
price shall be determined in the Final Terms (item 11(i)) as of the start of the term of the
Notes and shall then be fixed by the Issuer continuously according to the market condi-
tions prevailing from time to time.

(3) Denomination. The Notes are issued in an aggregate principal amount as determined in
the Final Terms (item 9) or in the number of units specified in the Final Terms (item 9)
and are divided into denominations with the specified denomination (or the specified de-
nominations) specified in the Final Terms (item 10) (each a Specified Denomination).
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Representation. As determined in the Final Terms (item 36), the Notes are represented
as follows:

(@) Permanent Global Note. The Notes are represented by a permanent global note
(the Permanent Global Note) without coupons. Each Permanent Global Note shall
bear the manual or facsimile signatures of two duly authorised officers of the Issuer
or its representative and shall be, depending on the Issuer's selection, signed by or
on behalf of the Principal Paying Agent with a control signature. Definitive notes
or coupons will not be issued.

(b) Temporary Global Note. The Notes are initially represented by a temporary
global note (the Temporary Global Note) without coupons. The Temporary Global
Note shall be exchanged for Notes represented by a Permanent Global Note (both a
Global Note) without coupons. The Temporary Global Note and the Permanent
Global Note shall each bear the manual or facsimile signatures of two duly author-
ised officers of the Issuer or its representative and are to be signed by or on behalf
of the Principal Paying Agent with a control signature. Definitive notes or coupons
will not be issued.

The Temporary Global Note shall be exchanged against the Permanent Global
Note on a date (the Exchange Date), which is no later than 180 days after the issu-
ance of the Temporary Global Note. The Exchange Date for such an exchange
must not be less than 40 days after the issuance of the Temporary Global Note.
Such an exchange may only be effected upon presentation of certificates, according
to which the economic owner(s) of the Notes represented by the Temporary Global
Note are no U.S. persons (save as for certain financial institutions or certain per-
sons, who hold Notes via such financial institutions). Interest payments on Notes
represented by a Temporary Global Note will only be effected after presentation of
such certificates. A separate certificate is required with regard to each such interest
payment. Each certificate, which is received on or after the 40. day after the issu-
ance day of the Temporary Global Note is treated as a request for exchange of this
Temporary Global Note. Securities, which are delivered in exchange for the Tem-
porary Global Note, will only be delivered outside the United States of America
(including their states and the "District of Columbia™) as well as their territories
(including Puerto Rico, the U.S. Virgin Islands, Samoa, Wake Island and the
Northern Mariana Islands).

The Noteholders hold a co-ownership share in each Global Note which may be
transferred according to the applicable law and the provisions and rules of the
clearing system (if applicable).

Custody. Each Temporary Global Note (to the extent not exchanged) and/or each Perma-
nent Global Note will, depending on the Final Terms (item 49) either be deposited with
the Issuer (deposit with Issuer) or with or in the name of a Clearing system until all obli-
gations of the Issuer under the Notes are met. Clearing System means the clearing sys-
tem(s) determined in the Final Terms (item 49) and each successor in this function.
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§2
(Status)

Status. The Notes may be senior Notes, subordinated Notes, Tier 1 Notes or covered
Notes, as determined in the Final Terms (item 15).

Senior Notes. Notes that are specified in the Final Terms (item 15) to be senior Notes
constitute direct, unconditional, unsecured and unsubordinated obligations of the Issuer
and rank pari passu among themselves.

Subordinated Notes. Notes that are specified in the Final Terms (item 15) as subordi-
nated (ie "Subordinated Capital Notes", "Short Term Subordinated Capital Notes", "Sup-
plementary Capital Notes" or "Subordinated Supplementary Capital Notes") constitute
unsecured and subordinated (pursuant to sec 45 para 4 of the Austrian Banking Act 1993
as amended (Bankwesengesetz) (the Austrian Banking Act) obligations of the Issuer
ranking pari passu among themselves and pari passu with all other subordinated obliga-
tions of the Issuer other than subordinated obligations which rank senior to the Notes or
are preferred by law. In the event of liquidation or bankruptcy of the Issuer, the obliga-
tions under the Notes may be satisfied only after the unsubordinated claims of other
creditors have been satisfied so that in any such event no amounts shall be payable in re-
spect of such obligations until the claims of all unsubordinated creditors of the Issuer
shall have been satisfied in full. No Noteholder may set off his claims arising under the
Notes against any claims of the Issuer. No contractual security may be provided, and will
not at any time in the future be provided by the Issuer or any other person to secure rights
of the Noteholders under the Notes. No subsequent agreement may limit the subordina-
tion pursuant to the provisions set out in this 8 2 or amend the term in respect of the Notes
to any earlier date or shorten any applicable notice period.

Covered Bonds. For Notes that are covered Notes according to the Final Terms (item
15), the following shall apply:

(@) Covered Bonds will constitute direct, unconditional and unsubordinated obligations
of the Issuer and rank pari passu among themselves.

(b) Covered Bonds are secured by separated cover assets which are designated to cover
the Notes pursuant to the Austrian Law on Covered Bank Bonds (Gesetz (iber
fundierte Schuldverschreibungen) and which inter alia comprise, as determined
from time to time by applicable law, claims against or guaranteed by an Austrian
public authority, other member states of the European Economic Area or Switzer-
land and their provincial governments or municipalities for which the competent
authorities pursuant to Art 43 sec 1 lit b No 5 of the EC Directive 2000/12/EC have
determined a risk weighting of not more than 20 per cent, securities issued or guar-
anteed by any one of the previously mentioned authorities, gilt-edged securities and
gilt-edged receivables (pursuant to sec 230b of the Austrian General Civil Code),
claims or securities benefiting from a pledge registered in a public register, or
hedging transactions (derivatives) which are entered into in order to reduce future
interest rate risks, currency risks or debtor risks.
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(c)  Such assets shall at any time cover at least the redemption amount and the interest
of the issued covered Notes as well as the prospective administrative costs in case
of a bankruptcy of the Issuer.

Tier 1 Notes. For Notes that are Tier 1 Notes according to the Final Terms (item 15), the
following shall apply:

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

(b) In the event of any voluntary or involuntary liquidation, dissolution or winding up
of the Issuer, the Tier 1 Noteholders will be entitled to receive repayment of the
Tier 1 Notes (i) only upon payment in full in accordance with Austrian law of all
creditors of the Issuer, including holders of its subordinated debt ranking, or ex-
pressed to rank, senior to its obligations under the Tier 1 Notes but, for the avoid-
ance of doubt, excluding holders of any liability expressed to rank pari passu with
the Issuer's obligations under the Tier 1 Notes, and (ii) before any distribution of
assets is made to holders of Bank Share Capital or any other securities of the Issuer
ranking junior to the Tier 1 Notes.

Bank Share Capital means the ordinary shares of the Issuer, together with all other

securities issued by the Issuer (including Vorzugsaktien), ranking pari passu with
the ordinary shares of the Issuer.

§3
(Interest)

Part A — Fixed rate coupon

For Notes with a fixed rate coupon (item 12 of the Final Terms), the following shall apply:

)

Rate of interest and fixed coupon amount. The Notes shall bear interest on their Speci-
fied Denominations or per unit annually (as far as not determined otherwise in item 19(ii)
of the Final Terms) at the rate of interest determined in the Final Terms (item 19(i)), or, if
set out in the Final Terms, at the annual fixed coupon amount (item 19(i)) from and in-
cluding the interest commencement date (see item 19(ii) of the Final Terms) (the Interest
Commencement Date) to and including the interest termination date (see item 19(ii) of
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the Final Terms). Broken interest amounts will be paid unless provided for otherwise in
the Final Terms (item 19(v)).

Due date. The Interest Amount (as defined in 8 3 part G para 1) is due and payable on
each Interest Payment Date (as defined in § 3 part G para 5).

Part B — Floating rate coupon

For Notes with a floating rate coupon (item 12 of the Final Terms), the following shall apply:

M)

%)

©)

Interest. Due date. The Notes shall bear interest at the Rate of Interest (as defined in § 3
part B para 2) on their Specified Denominations or per unit from and including the inter-
est commencement date (see item 20(i) of the Final Terms) (the Interest Commencement
Date) to and including the calendar day which precedes the first Interest Payment Date,
and subsequently from and including each Interest Payment Date to and including the
calendar day which precedes the Interest Payment Date following immediately thereafter,
but in any event no longer than to and including the interest termination date (the Interest
Termination Date) specified in the Final Terms (item 20(i)). The Interest Amount (as de-
fined in 8 3 part G para 1) is due and payable on each Interest Payment Date (as defined
in § 3 part G para 5). Broken interest amounts will be paid unless interest is determined at
the end of the Interest Period in which case the Final Terms (item 20a(viii) shall contain
provisions on the payment of broken interest amounts.

Rate of Interest. The rate of interest (the Rate of Interest) for each Interest Calculation
Period (as defined in § 3 part G para 7) will, unless interest is calculated by reference to
an underlying and save as provided for otherwise in these Conditions or in the Final
Terms (item 20a(i)), be the Interest Calculation Base (as defined in § 3 part G para 6) plus
or minus (according to the sign) the margin (item 20a(ii) of the Final Terms).

Ranges. Reference rates. Other details. Range accrual Notes and other Notes shall, to
the extent provided for in the Final Terms, bear interest on their Specified Denominations
or per unit from and including the Interest Commencement Date to and including the cal-
endar day which precedes the first Interest Payment Date, and subsequently from and in-
cluding each Interest Payment Date to and including the calendar day which precedes the
Interest Payment Date following immediately thereafter, at the Rate of Interest, depend-
ing on whether the reference rate determined in the Final Terms (item 20a(iii) as of the
determination date or during an observation period determined in the Final Terms (item
20a(iv) lies within or outside the ranges determined in the Final Terms (item 20a(v)). In-
terest shall be paid not longer than and including the Interest Termination Date. The Final
Terms (item 20a) may contain further provisions regarding interest for the Notes, in par-
ticular a formula or other details for the calculation of the interest, the number of figures
following the decimal point (which, if not provided for otherwise in the Final Terms (item
20a(vii)) shall correspond to the number of figures following the decimal point shown on
the screen page for the underlying reference rate), determination dates, bonus payments,
target coupons, options of the Issuer or the Noteholders to change interest calculation
and/or to choose interest calculation alternatives, reference of the calculation of the Rate
of Interest to an exchange rate and/or other details with regard to the interest calculation.
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The provisions contained in § 3 part B para 4 regarding adjustment, market disruption and
termination shall, to the extent applicable, also apply to Notes the interest on which is not
linked to an underlying.

Interest linked to an underlying. The Final Terms (item 20b) may contain provisions
regarding the calculation of interest linked to an underlying. In such a case, the interest
shall be linked to the development of the underlying (the Underlying) or basket of under-
lyings (the Basket) specified in the Final Terms (item 20b(i)).

(@  Adjustments. The Underlying or Basket may be adjusted as follows:

(i)

Underlying is no index. When during the term of Notes whose Underlying
does not consist of an index (or a Basket of indices) an Adjustment Event
(as defined below) occurs with regard to the Underlying or one or more of
the Underlyings contained in a Basket, the Issuer will (i) adjust the applica-
ble Conditions in its own discretion in a way that the economic position of
the Noteholders remains as unchanged as possible by such Adjustment
Event (eg by substituting the Underlying by another equivalent or nearly
equivalent value), or (ii) by analogous application of the adjustment which
the Relevant Options Exchange (as defined below) applies to option con-
tracts traded on the respective Underlying, or, if no option contracts on the
respective Underlying are traded on the Relevant Options Exchange, such
adjustment as the Relevant Options Exchange would in the opinion of the
Issuer apply if corresponding option contracts were traded on the Relevant
Options Exchange.

The Issuer shall be authorised in any case to deviate from the adjustments
effected or to be effected by the Relevant Options Exchange to the extent
deemed appropriate by the Issuer and as far as such adjustment is effected
in a way that the economic position of the Noteholders remains as un-
changed as possible by the respective Adjustment Event (as defined below).
In such a case it will be in particular taken into account that the Conditions
of these Notes may deviate from the option contracts.

Adjustment Event means any event in relation to the respective Underlying
(i) upon the occurrence of which the Relevant Options Exchange effects an
adjustment of the price of the Underlying, the value of the Underlying, the
size of the contract or the number of option contracts traded on the respec-
tive Underlying, or would effect an adjustment in the opinion of the Issuer
if option contracts on the respective Underlying would be traded on the
Relevant Options Exchange, or (ii) any of the following events, depending
on the type of Underlying:

If the Underlying (or components of Baskets) are shares, an Adjustment
Event shall additionally be constituted if an action is taken by the Issuer of
the Underlying or a third party which has implications on the Underlying
due to changes of the legal or economic circumstances, especially of the as-
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sets and the capital of the company issuing the Underlying, in particular a
capital increase by issue of new shares against contributions, capital in-
crease from company funds, issue of securities with an option or conversion
right to shares, distribution of extraordinary dividends, share splittings,
spin-offs, nationalization, acquisition by another stock corporation, merger,
liquidation, delisting, insolvency or inability to pay and any other event
which is comparable with the stated events with regard to their impact from
an economic point of view.

If the Underlying (or components of Baskets) are funds or units in funds, an
Adjustment Event shall additionally be constituted by changes with regard
to the composition and/or weighting of the individual values of the Under-
lying which require an adjustment of the Underlying, if the basis or the
method of calculation has in the discretion of the Issuer changed materially
so that the continuity or comparability with the Underlying calculated on
the old basis is not given anymore and such adjustment can be made con-
sidering applicable legal provisions, market conditions practice and settle-
ment.

If the Underlying (or components of Baskets) consists of bonds or notes, a
termination, repurchase, delisting and refinancing of the Underlying and
any other event which from an economic point of view is comparable with
these events constitute Adjustment Events.

In the case of other Underlyings (or components of Baskets), an Adjustment
Event shall additionally be constituted where a value relevant for the calcu-
lation (eg Rate of Interest, exchange rate, commodity price, etc) is not pub-
lished anymaore or is no longer available (eg due to market disruptions) and
any other event which from an economic point of view is comparable to
these.

Relevant Options Exchange means the option exchange with the highest
volume of option contracts traded on the Underlying or the stock exchange
determined by the Issuer in the Final Terms (item 20b(x)).

Underlying is an index. For Underlyings consisting of an index (or a bas-
ket of indices) the following applies:

If the Underlying.

(A)is published by a subsequent index calculation agent (the Subsequent
Index Calculation Agent) acceptable to the Issuer instead of the original
index calculation agent (the Index Calculation Agent), or

(B) is replaced by a substitute index (the Substitute Index) which uses the

same or nearly the same calculation formula and/or method for the calcula-
tion of the Underlying in the opinion of the Issuer,
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the Underlying, as calculated by the Subsequent Index Calculation Agent
or, as the case may be, the Substitute Index will be used. Each reference in
these Conditions to the Index Calculation Agent or to the Underlying is a
reference to the Subsequent Index Calculation Agent or the Substitute In-
dex, provided the context allows for it.

If the Issuer is of the opinion that the Index Calculation Agent effects a ma-
terial change in the calculation formula or in the calculation method or an-
other material modification of the respective index during the term (except
such changes which are foreseen for the valuation and calculation of the re-
spective index because of changes or adaptations of the components of the
index, or other equivalent standard modifications), the Issuer will effect the
calculation in such a way that such a price will be used instead of the pub-
lished price of the relevant Underlying, which results from the use of the
original calculation formula and the original calculation method. When the
Index Calculation Agent effects a minor and only mathematical change of
the calculation formula on or before the relevant evaluation date, the Issuer
(or the Calculation Agent) will effect a corresponding adaptation of the cal-
culation formula and/or the calculation method in such a way as deemed
appropriate by it.

Commercial property rights. The Issuer has been granted the permission
to use the commercial property rights regarding the Underlying, if required.
Details are stated in the Final Terms (item 28), to the extent applicable.

Effectiveness of adjustments. Adjustments shall be effective at such point
in time in which the respective adjustments become effective at the Rele-
vant Options Exchange, or would become effective if corresponding option
contracts would be traded there, or at such point in time as determined by
the Issuer. The Issuer will try to (without being obliged to) notify the Note-
holders promptly (whereas a period of five business days shall be sufficient
in any case) pursuant to § 11 if adjustments have been effected.

Binding adjustments. Adjustments according to the preceding paragraphs
will be effected by the Issuer and are (absent manifest error) binding on all
persons involved. Further Adjustment Events and/or changes of Adjustment
Events and/or changes of adjustment measures may be contained in the Fi-
nal Terms (item 20b(xi)).

Early redemption due to circumstances relating to the Underlying. If (i) the
Underlying or a component of the Basket is in the opinion of the Issuer definitively
discontinued or no longer existing, (ii) the Issuer looses its right to use the Under-
lying (eg in case the Underlying is an index), (iii) the listing of the Underlying or
one or more Underlyings contained in a Basket, or in the case of Notes whose Un-
derlying consists of one or more indices, of one or more of the components of the
relevant index, at a reference stock exchange (as defined in item 20b(xii) of the Fi-
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nal Terms) (a Reference Stock Exchange) is definitively discontinued due to
whatsoever reason, (iv) the Issuer determines in its own discretion that only small
liquidity with regard to the respective Underlying, or in case of Notes, whose Un-
derlying consists of one or more indices, of one or more of the components of the
Basket, at the Reference Stock Exchange is given, or (v) an appropriate adjustment
to the changes occurred is not possible or not feasible in the opinion of the Issuer,
the Issuer shall be entitled to (without being obliged to) redeem the Notes upon a
four Business Days notice. The redemption shall be effective on the date of notice
pursuant to § 11. In case of a redemption, repayment shall be made three Business
Days after the date of publication of the redemption at the last market price pub-
lished for the Notes or at a price determined by the Issuer in its own reasonable
discretion.

Rate of Interest. Due date. The formula for calculating the Rate of Interest for
Notes linked to Underlyings (the Rate of Interest), observation period, starting
value and the method of determination, as the case may be, barrier, determination
date and/or other details regarding the calculation of interest are contained in the
Final Terms (item 20b). The Interest Amount (as defined below) shall be due and
payable on each Interest Payment Date (as defined below).

Determination date. Should a determination date with regard to a stock exchange
listed Underlying (or an Underlying contained in a Basket) fall on a day which on
the relevant Reference Stock Exchange is not a Trading Day, or should the price of
an Underlying (be it listed or not listed) not be determinable, the determination date
shall be postponed according to the Following Business Day Convention (as de-
fined in § 5 para 4), except if provided otherwise in the Final Terms. For the pur-
pose of these Conditions, a Trading Day shall be deemed any day on which the
relevant Reference Stock Exchange(s) is are open for trading. The closing price
shall be the value determined and published as closing price on the relevant Refer-
ence Stock Exchange. Broken interest amounts shall be payable unless interest is
determined at the end of the Interest Period in which case the Final Terms (item
20b(vii) shall contain provisions on the payment of broken interest amounts.

If on any determination date in relation to the Underlying or an Underlying con-
tained in a Basket a Market Disruption (as defined below) occurs or continues to
exist and no value can thus be determined, the determination date shall be post-
poned to the first Business Day on which the market disruption ceases to exist and
the relevant payment date shall be postponed accordingly.

Market Disruption means, to the extent the Final Terms (item 20b(xi)) contain no
other or additional market disruption events, (i) the suspension or limitation of
trading of the Underlying or one or more Underlyings contained in a Basket, or in
the case of Notes whose Underlying consists of one or more indices, one or more
of the components contained in the relevant index, at the Reference Stock Ex-
change (see item 20b(xii) of the Final Terms), to the extent such a suspension or
disruption in the opinion of the Issuer materially affects the calculation of such
Underlying, or (ii) suspension or limitation of trading of future or option contracts
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referring to the respective Underlying (or in the case of Notes whose Underlying
consists of one or more indices, of one or more relevant components contained in
such index) on the Relevant Options Exchange, or (iii) if the Reference Stock Ex-
change (see item 20b(xii) of the Final Terms) does not open for business or closes
early (prior to the normal close of trading), (iv) if the price or another relevant
value (including rates of interest) for the calculation of the Underlying is not pub-
lished or not available, or (v) in the opinion of the Issuer another material disrup-
tion of the calculation or publication of the value of the Underlying or one or more
Underlyings contained in a Basket.

If the Underlyings (or components of Baskets) are commodities, market disruption
shall additionally be constituted by (i) material changes in the calculation formula
or method regarding the relevant commodity, (ii) the introduction, change or aboli-
tion of any tax concerning the relevant commaodity, or (iii) other material modifica-
tions regarding the relevant commodity.

If the Underlyings (or components of a Basket) are funds or units in a fund, market
disruption shall additionally be constituted if (i) no net asset value is published for
the units in the fund, (ii) the units in a fund can not be redeemed or returned for any
reason whatsoever, (iii) the fund is closed, merged or becomes insolvent, or (iv)
other circumstances occur which do not allow a calculation of the net asset value of
the fund units.

If market disruptions occur during the term of the Notes, the Issuer has the right to
determine the price of the Underlying affected by the market disruption in such a
way that it corresponds to the market conditions prevailing on that day in the as-
sessment of the Calculation Agent.

A limitation of hours or number of days on which trading takes place does not con-
stitute a market disruption to the extent the limitation results from a prior an-
nounced change of regular business hours of the respective stock exchange. A limi-
tation of trading because of price movements exceeding certain predetermined
thresholds and occurring during a trading day only constitutes a market disruption
if such limitation continues to exist until the end of trading hours on the respective
day.

If a market disruption continues to exist on the eighth trading day on the relevant
Reference Stock Exchange or if the value of the relevant Underlying can not be de-
termined due to other reasons, the Issuer shall be entitled to determine in its rea-
sonable discretion a relevant value for the Underlying affected by the market dis-
ruption, which according to its opinion corresponds to the then prevailing market
conditions on such Trading Day. Additional market disruption events and/or
changes of market disruption events may be contained in the Final Terms (item
20b(xi)).

Other provisions. Further details regarding the calculation of interest linked to an
Underlying or Basket may be contained in the Final Terms, especially rules on the
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composition of the Underlying(s) (or the Basket), the observation period, the start-
ing value, the barrier and the determination dates. If not stated otherwise, the num-
ber of figures following the decimal point to which the Rate of Interest und the
Underlying will be rounded corresponds to the number of figures following the
decimal point used by the Reference Stock Exchange or shown on the screen page
for the Underlying, except if provided otherwise in the Final Terms (item 20b(ix)).

Part C - Stepped coupon
For Notes with a stepped coupon (item 12 of the Final Terms), the following shall apply:
(1) Rate of Interest and fixed coupon amount. The Notes shall bear interest on their Speci-
fied Denominations or per unit at the rates of interest determined in the Final Terms (item
21) from and including the interest commencement dates (item 21 of the Final Terms)
(each an Interest Commencement Date) to and including the interest termination dates

(item 21 of the Final Terms).

(2) Due date. Each Interest Amount (as defined in § 3 part G para 1) shall be due and pay-
able on each Interest Payment Date (as defined in § 3 part G para 5).

Part D — Zero coupon Notes
For zero coupon Notes (item 12 of the Final Terms), the following shall apply:
No interest is paid during the term of the Notes. Interest will be paid on redemption. If deter-
mined in the Final Terms (item 22), the Redemption Amount will be calculated pursuant a for-
mula (which may be based on an internal rate of return stated in the Final Terms).
Part E — No interest payments
For Notes with no interest accrual (item 12 of the Final Terms), no interest is paid.

Part F — Notes with other interest payments

Notes with other interest payments than those set out in 8 3 Part A to Part E bear interest
pursuant to the Final Terms (item 23).

Part G — General rules regarding interest and definitions

(1) Interest Amount. The Calculation Agent (as defined in § 9) will (except in the case of
Notes with a fixed coupon) calculate on or as soon as possible after such date on which
the Rate of Interest is to be determined, the interest amount payable under the Notes (the
Interest Amount) for the respective Interest Period (as defined below). The Interest
Amount is calculated by applying the Rate of Interest and the Day Count Fraction (as de-
fined below) to each denomination and rounding the resulting figure if the Specified Cur-
rency is Euro to the nearest 0.01 Euro, 0.005 Euro being rounded upwards and, if the
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Specified Currency is not Euro to the nearest minimum unit of the Specified Currency,
with 0.5 of such unit being rounded upwards.

Publication of Rate of Interest and Interest Amount. Except in the case of Notes with
a fixed coupon, the Calculation Agent will cause the Rate of Interest, each Interest
Amount for each Interest Period, each Interest Period and the relevant Interest Payment
Date to be notified to the Issuer and to the Noteholders by notice in accordance with § 11
as soon as possible after their determination, and, if required by the rules of any stock ex-
change on which the Notes are from time to time listed, to such stock exchange, as soon
as possible after their determination. Each Interest Amount and Interest Payment Date so
notified may subsequently be amended (or appropriate alternative arrangements made by
way of adjustment) without notice in the event of an extension or shortening of the Inter-
est Period. Any such amendment will be promptly notified to any stock exchange on
which the Notes are then listed and to the Noteholders.

Maximum and/or Minimum Rate of Interest. The Rate of Interest may be limited by a
maximum rate of interest and/or minimum rate of interest, as may be determined in the
Final Terms (item 24).

Target coupon. If set out in the Final Terms (item 20c(i)), the Notes may carry a target
coupon (the Target Coupon). Depending on the Final Terms (items 20c(ii) and (iii)), the
target coupon shall be paid with or without overpayment:

(@) "with topping up" means: all interest payments made since the Interest Com-
mencement Date are added up until the Target Coupon is reached. If, by the last in-
terest payment, the Target Coupon is not reached, the last interest payment shall be
the Target Coupon minus the sum of all interest payments made so far.

(b)  "without topping up" means: if, until the Maturity Date, the Target Coupon is not
reached, the last Interest Payment shall not be topped up.

(c) "with overpayment" means: the rate of interest causing Early Redemption pursuant
to § 4 para 1 shall be paid in full.

(d) "without overpayment" means: the last interest payment amounts to the Target
Coupon specified in the Final Terms (item 20c(i)) minus the sum of all interest
payments made so far.

Interest Payment Date is the day on which interest is paid and which is defined in the
Final Terms (item 26). In the case an Interest Payment Date falls on a day which is no
Business Day (as defined in § 5 para 4), the Interest Payment Date will be adjusted ac-
cording to the Following Business Day Convention (as defined in § 5 para 4) unless the
Final Terms (item 7) provide for the application of another adjustment rule.

Interest Calculation Base. In these Conditions Interest Calculation Base shall mean:
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If ISDA Determination applies (item 20a(viii)(A)): The respective ISDA Interest
Rate (as defined in the following):

ISDA Interest Rate means an interest rate equal to the floating rate which would be
determined by the Calculation Agent under an interest swap transaction, in which
the Calculation Agent fulfils its obligations under such swap transaction pursuant a
contractual agreement which includes the 2000 ISDA Definitions and 1998 ISDA
Euro Definitions published by the International Swap and Derivatives Association,
Inc., as on the issuance date of the first tranche of Notes as supplemented and actu-
alised (the ISDA Definitions), respectively.

Whereas:

(i) the floating rate option (in the ISDA Definitions called "Floating Rate Op-
tion") is determined in the Final Terms (item 20a(viii)(A));

(if)  the designated maturity (in the ISDA Definitions called "Designated Matur-
ity") is determined in the Final Terms (item 20a(viii)(A)); and

(iii)  the relevant reset date (item 20a(viii)(A)) (in the ISDA Definitions called
"Reset Date") is either (A) the first day of that Interest Period where the
floating rate option is based on LIBOR or EURIBOR for a specified cur-
rency, or (B) in any other case as determined in the respective Final Terms.

In this subsection floating rate, Calculation Agent, floating rate option, desig-
nated maturity and reset date shall have the meanings given to those terms in the
ISDA Definitions.

In the case of screen rate determination (item 20a(viii)(B):

The offered quotation or the arithmetic mean of such offered quotations (expressed
as a percentage rate per annum) for deposits in the Specified Currency (item 8, or
of another currency specified in the Final Terms) which appear on the Screen Page
(as defined below) around 11.00 hours (London time in case of LIBOR, Brussels
time in the case of EURIBOR, or the time at which it is customary to determine bid
and offered rates in respect of deposits in the Specified Currency) or the time de-
termined in the Final Terms (item 20a(viii)(B)) (the Specified Time) provided for
on the interest determination date (item 20a(viii)(B)), as determined by the Calcu-
lation Agent. If five or more such offered quotations are available on the Screen
Page, the highest (or, if there is more than one such highest rate, only one of such
rates) and the lowest (or, if there is more than one such lowest rate, only one of
such rates) shall be disregarded by the Calculation Agent for the purposes of de-
termining the arithmetic mean (rounded as provided above) of such offered quota-
tions.

The screen page will be determined in the Final Terms (item 20a(viii)(B)) and in-
cludes any successor page of such screen page (the Screen Page). If no such of-
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fered quotation appears on the Screen Page, the Calculation Agent shall request at
or around the same time on the Interest Determination Date the offices of four
banks, whose offered quotations were used to determine the offered quotation
which appeared last on the Screen Page or of other reference banks (see item
20a(viii)(B) of the Final Terms) (the Reference Banks) to provide the Calculation
Agent with offered quotations (expressed as a percentage rate per annum) for de-
posits of prime banks in the Specified Currency for the relevant Interest Period (as
defined below). If two or more of the Reference Banks provide the Calculation
Agent with such offered quotations, the Interest Calculation Base for such Interest
Period shall be the arithmetic mean (rounded if necessary to the nearest one, if the
reference rate (item 20a(iii) of the Final Terms) is EURIBOR, thousandth of a per-
centage point, with 0,0005, or in all other cases the hundred-thousandth of a per-
centage point, with 0.000005 being rounded upwards) of such offered quotations,
all as determined by the Calculation Agent.

If on any Interest Determination Date only one or none of the Reference Banks
provides the Calculation Agent with such offered quotations, the Interest Calcula-
tion Base for the relevant Interest Period shall be the rate per annum which the
Calculation Agent determines as being the arithmetic mean (rounded if necessary
in the way described above) of the rates, as communicated to (and at the request of)
the Calculation Agent by any two of the Reference Banks, at which such banks
were offered, as at the Relevant Time on the relevant Interest Determination Date,
deposits in the Specified Currency for the relevant Interest Period by leading banks
in the relevant market; if fewer than two of the Reference Banks provide the Calcu-
lation Agent with such offered rates, the offered rate for deposits in the Specified
Currency for the relevant Interest Period, or the arithmetic mean (rounded as pro-
vided above) of the offered rates for deposits in the Specified Currency for the
relevant Interest Period, at which, on the relevant Interest Determination Date, the
banks (which bank or banks is or are in the opinion of the Calculation Agent and
the Issuer suitable for such purpose) inform the Calculation Agent it is or they are
quoting to leading banks in the relevant market (or, as the case may be, the quota-
tions of such banks to the Calculation Agent). If the Interest Calculation Base can-
not be determined in accordance with the foregoing provisions of this paragraph,
the Interest Calculation Base shall be the offered quotation or the arithmetic mean
of the offered quotations on the Screen Page, as described above, on the last day
preceding the Interest Determination Date on which such quotations were offered.

Interest Calculation Period is the period which is used for the calculation of interest and
which corresponds to the Interest Period or, if different, to the period determined in the
Final Terms (item 27).

Interest Determination Date means the date determined in the Final Terms (item
20a(viii)(B).

Interest Period means each period from and including the Interest Commencement Date
to and including the calendar date preceding the first Interest Payment Date, and each
successive period from and including the Interest Payment Date to and including the cal-
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endar day which precedes the immediately following Interest Payment Date. The Interest
Period may be determined otherwise in the Final Terms and/or may be subject to adjust-
ments.

Day Count Fraction means, with respect to the calculation of interest on a Note for a
period of time (the Calculation Period):

(@)

(b)

(©)

(d)

In the case of Actual/Actual (ICMA) (see Final Terms item 25):

(i If the Calculation Period is equal to or shorter than the Interest Period dur-
ing which it falls, the number of days in the Calculation Period divided by
the product of (A) the number of days in such Interest Period and (B) the
number of Interest Periods in one year.

(i) If the Calculation Period is longer than one Interest Period, the sum of: (A)
the number of days in such Calculation Period falling in the Interest Period
in which it begins divided by the product of (x) the number of days in such
Interest Period and (y) the number of Interest Periods in a year, and (B) the
number of days in such Calculation Period falling in the next Interest Period
divided by the product of (x) the number of days in such Interest Period and
(y) the number of Interest Periods in a year.

In the case of 30/360 (see item 25 of the Final Terms):

The number of days in the respective Calculation Period divided by 360 (whereby
the number of days are to be calculated on the basis of a year of 360 days with 12
30-day months (unless (A) the last day of the Calculation Period is the 31st day of
a month but the first day of the Calculation Period is a day other than the 30th or
31st day of a month, in which case the month that includes that last day shall not be
considered to be shortened to a 30-day month, or (B) the last day of the Calculation
Period is the last day of the month of February in which case the month of Febru-
ary shall not be considered to be lengthened to a 30-day month)).

In the case of 30E/360 or Eurcbond Basis (see item 25 of the Final Terms):

The number of days in the Calculation Period divided by 360 (unless in the case of
the last Calculation Period the due date falls on the last day of the month of Febru-
ary in which case the month of February shall not be considered to be lengthened
to a 30-day month).

In the case of Actual/365 or Actual/Actual (ISDA) (see item 25 of the Final Terms):

The actual number of days in the Calculation Period divided by 365 (or, if any por-
tion of that Calculation Period falls in a leap year, the sum of (i) the actual number
of days in that portion of the Calculation Period falling in a leap year divided by
366 and (ii) the actual number of days in that portion of the Calculation Period not
falling in a leap year divided by 365).
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(e) Inthe case of Actual/365 (Fixed) (see item 25 of the Final Terms):
The actual number of days in the Calculation Period divided by 365.
(f)  Inthe case of Actual/360 (see item 25 of the Final Terms):
The actual number of days in the Calculation Period divided by 360.

Binding declarations of the Calculation Agent. All certificates, communications, opin-
ions, determinations, calculations, quotations and decisions given, expressed, made or ob-
tained for the purposes of the provisions by the Calculation Agent shall (in the absence of
manifest error) be binding on the Issuer, the Principal Paying Agent, the Paying Agents,
the Calculation Agents and the Noteholders.

84
(Redemption)

Redemption on maturity date. Unless previously redeemed and cancelled, the Notes,
other than the Tier 1 Notes, shall be redeemed at their Redemption Amount (as defined
below) on the maturity date (see item 6 of the Final Terms) (the Maturity Date). The
Notes are perpetual if they are not redeemed at maturity. Tier 1 Notes are perpetual se-
curities in respect of which there is no fixed maturity date and the Issuer shall only
have the right to repay them in certain cases and under certain conditions as set out
below. Notes with a Target Coupon (see item 20c of the Final Terms) will, if on an Inter-
est Payment Date the Target Coupon is reached, be redeemed on such Interest Payment
Date at par or at the Redemption Amount determined in the Final Terms (item 29). If the
Notes are only redeemed partially, the Notes to be redeemed will be selected according to
the provisions of the relevant Clearing System, to the extent existing.

Redemption Amount. The Redemption Amount is determined according to the redemp-
tion method selected in the Final Terms (items 13 and 29):

(@ Inthe case of "redemption at par", the Redemption Amount for each Note is par.

(b) In the case of "redemption at a percentage of par", the Redemption Amount will be
calculated for each Note according to the Final Terms (item 29).

(¢) Inthe case of "redemption not below par”, the Redemption Amount for each Note
equals the amount calculated according to the Final Terms (item 29a(ii)) which
may be linked to an Underlying (or a Basket), as determined and described in the
Final Terms (item 29a(i)), however at least at par.

(d) In the case of "redemption linked to an underlying", the Redemption Amount for
each Note equals the amount calculated according to the Final Terms (item 29a(ii))
which is linked to an Underlying (or Basket), as described and determined in the
Final Terms (item 29a(i)). The Final Terms may contain a minimum redemption
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amount (item 29a(ix)) and/or a maximum redemption amount (item 29a(x)), as
well as other details (item 29a(xi) with regard to redemption. The number of fig-
ures following the decimal point, up to which the Redemption Amount and the Un-
derlying are rounded is determined according to the provisions in the Final Terms
(item 29a(iii)), or, as far as not otherwise provided there, the number of figures fol-
lowing the decimal point corresponds to the number specified by the Reference
Stock Exchange or the screen page for such Underlying.

(e) In case of "net loss bearing" for Notes which represent Supplementary Capital or
Subordinated Supplementary Capital, the net losses accrued during the term of the
Notes will be deducted from the Redemption Amount prior to a liquidation of the
Issuer. "Net loss" shall be interpreted in accordance with sec 23 para 7 of the Aus-
trian Banking Act.

The Final Terms may determine further redemption modalities (eg redemption pursuant
to a redemption table, item 29b). In the case of "Cash-or-Share-Notes", the "Supplemental
Terms and Conditions for Cash-or-Share-Notes" shall apply and constitute an integral
part of these Conditions.

Redemption linked to an underlying. If the Redemption Amount is linked to an Under-
lying (or a Basket), the adjustment provisions and market disruption provisions of § 3 part
B para 4 shall apply analogously.

Commercial property rights. The Issuer has been granted the permission to use the
commercial property rights regarding the Underlying, if required. Details are stated in the
Final Terms (item 28), to the extent applicable.

Notification of adjustments. The Issuer will notify adjustments and the determination
date on which the adjustments become effective promptly pursuant to § 11.

Binding adjustments. Adjustments according to the preceding paragraphs will be ef-
fected by the Issuer and are (absent manifest error) binding on all persons involved. Fur-
ther market disruptions, Adjustment Events and/or changes of Adjustment Events may be
contained in the Final Terms (item 29a(xi)).

Early redemption due to tax reasons. If applicable according to the Final Terms (item
32), the Notes will be redeemed upon discretion of the Issuer in full but not in part at any
time at its Early Redemption Amount (as defined below) pursuant to § 5 after the Issuer
gave to the Noteholders at least 10 days prior notice of its intention, provided that the Is-
suer on the following date of any payment or delivery under the Notes would be obliged
to pay additional amounts pursuant § 6, or, in case of Tier 1 Notes only, interest payments
on the Tier 1 Notes cease to be fully deductible as expenses for purposes of applicable in-
come tax law, due to the occurrence of a change or amendment of the laws and regula-
tions applicable to the Notes or changes in the application or interpretation of such laws
and regulations by the tax authorities, as far as the respective change becomes effective
on or after the issue date. In case of Notes representing regulatory own funds, an early re-
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demption shall only be permissible unter certain conditions, as set out in § 4 para 8 of
these Conditions.

Early redemption by the Issuer. If provided for in the Final Terms (items 14 and 30),
the Issuer has the right to redeem on each optional redemption date (item 30(i) of the Fi-
nal Terms) (each an Optional Redemption Date) the Notes in whole or in part at the Op-
tional Redemption Amount (as defined below) after having notified the Noteholders at
least five (or another notice period stated in the Final Terms item 30(v)) days in advance
pursuant to § 11 (whereas such notice has to state the determined Optional Redemption
Date for the redemption of the Notes). Each such redemption has to refer, to the extent
applicable, to Notes with a denomination of at least the minimum redemption amount (see
item 30(iii) of the Final Terms) and/or not more than the maximum redemption amount
(see item 30(iii) of the Final Terms. In the case of a partial redemption of Notes, the
Notes to be redeemed will be selected not more than 30 days prior to the date fixed for
redemption in accordance with the rules and procedures of the relevant Clearing System
(to be reflected in the records of the relevant Clearing System as either a pool factor or a
reduction in nominal amount, at its discretion). In case of Notes representing regulatory
own funds, an early redemption shall only be permissible unter certain conditions, as set
out in § 4 para 8 of these Conditions.

Early redemption by the Noteholder. If provided for in the Final Terms (items 14 and
31), the Issuer has, if a Noteholder gives notice to the Issuer of his respective intention at
least 15 and not more than 30 days (or within another notice period determined in the Fi-
nal Terms item 31(iii)) in advance, to repay the respective Notes, other than Tier 1 Notes,
on the optional redemption date (item 31(i) of the Final Terms) (each an Optional Re-
demption Date) at the Optional Redemption Amount (as defined below) plus interest ac-
crued. To exercise this right, the Noteholder has to deliver a properly completed exercise
notice in the form available at the office of the Paying Agent or the Issuer. A revocation
of the exercise of such right is not possible.

Early redemption in the case of a change of law, a hedging-disruption and/or in-
creased hedging-costs. If provided for in the Final Terms, the Issuer has the right to re-
deem the Notes at any point in time before the Maturity Date upon occurrence of a
change of law and/or a hedging-disruption and/or increased hedging costs at the Early
Redemption Amount (as defined below). The Issuer will repay the Notes of such a series
completely (but not just partially) on the second Business Day after the notice pursuant to
§ 11 of the early redemption was effected, provided that this day is no later than two
Business Days prior to the Maturity Date of the Notes (the Early Redemption Date) and
will pay the Early Redemption Amount for the Notes to the creditors or arrange such
payment in accordance with the relevant tax provisions or other statutory or administra-
tive provisions and in accordance with these Conditions and the provisions of the relevant
Final Terms. The creditors have to bear taxes or fees for early redemption and the Issuer
does not undertake any liability in this respect.

Whereby:

Change of law means that due to (A) the entry into force of changes of the laws or regu-
lations (including but not limited to tax provisions), or (B) changes of the interpretation of
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decisions of courts or administrative bodies, which are relevant for the respective laws or
regulations (including the opinion of tax authorities), the Issuer determines that (Y) the
holding, purchase or sale of the Underlyings relevant for the Notes has become illegal, or
(2) the costs, which are linked to the obligations under the Notes have increased substan-
tially (including but not limited to increases of the tax burden, the decrease of tax benefits
or other negative effects on such tax treatment), if such changes are effective on or after
the issue date.

In case of Tier 1 Notes, a redemption under this § 4 para 7 shall only be permissible in
case of a Change of law (but not, for the avoidance of doubt, Hedging-Disruption or In-
creased Hedging-Costs), and Change of law shall mean that due to the circumstances
mentioned in (A) and (B) above the ability of the Issuer under Austrian banking law to
attribute Tier 1 Notes to own funds (Eigenmittel) for Austrian capital adequacy pur-
poses on a consolidated basis is changed to the detriment of the Issuer, provided that
such changes are effective on or after the issue date, and further provided that, if a
Change of law as described in this Condition occurs but the Issuer elects not to redeem
the Notes, then the Optional Non-Payment Right shall cease to be applicable. Further-
more, an early redemption of Tier 1 Notes shall only be permissible unter certain condi-
tions, as set out in § 4 para 8 of these Conditions.

Hedging-Disruption shall mean that the Issuer is in no position, upon application of eco-
nomically reasonable efforts, (A) to conclude, continue or settle transactions and pur-
chase, exchange, hold or sell assets respectively, which the Issuer deems necessary for the
hedging of price risks related to the Underlying (or several thereof) with regard to its ob-
ligations under the respective Notes deemed necessary, or the Issuer (B) is in no position
to realise, recover or forward the proceeds of the transactions and assets respectively; and

Increased Hedging-Costs means that the Issuer has to pay a substantially higher amount
(in comparison to the issue date) of taxes, charges, expenditures and fees (excluding bro-
kerage fees) in order to (A) conclude, continue or settle transactions and purchase, ex-
change, hold or sell assets respectively, which the Issuer deems necessary for the hedging
of price risks related to the Underlying (or several thereof) with regard to its obligations
under the respective Notes deemed necessary, or the Issuer (B) is in no position to realise,
recover or forward the proceeds of the transactions and assets respectively, under the
condition that amounts which have only increased due to the fact that the creditworthiness
of the Issuer has decreased are not regarded as Increased Hedging Costs.

In case of Notes representing regulatory own funds, an early redemption shall only be
permissible unter certain conditions, as set out in § 4 para 8 of these Conditions.

Restriction of early redemption in case of regulatory own funds. Supplementary Capi-
tal Notes and Subordinated Supplementary Capital Notes must not be terminated nor re-
paid upon decision of the Noteholders prior to a minimum term of the Notes of eight
years from their issue by the Noteholders. A redemption or repayment upon decision of
the Issuer prior to a minimum term of eight years from the issue of Supplementary Capi-
tal Notes shall only be possible if this is permissible pursuant to these Conditions (and the
respective Final Terms) and the Issuer has before made available capital in the same
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amount and with at least equal own funds quality. In the case of Subordinated Supple-
mentary Capital Notes, if foreseen by these Conditions (and the respective Final Terms),
a redemption or repayment upon decision of the Issuer shall only be possible (i) with a
minimum notice period of five years or after five years without a notice period, and (ii) in
the case of 8 4 para 4 at any time without a notice period, provided that the Issuer has
made available capital in the same amount and with at least equal own funds quality.
Prior to liquidation of the Issuer, the net losses that have occurred during their term shall
be deducted in the case of Supplementary Capital Notes and Subordinated Supplementary
Capital Notes from the Redemption Amount for each Note. "Net loss" shall be interpreted
in accordance with sec 23 para 7 of the Austrian Banking Act.

Subordinated Capital Notes shall have a minimum term of five years. If the term is not
determined or if the Noteholders have a right according to these Conditions (and the re-
spective Final Terms) to redeem the Subordinated Capital Notes early or if the Subordi-
nated Capital Notes are to be repaid upon decision of the Noteholders, a minimum notice
term of five years shall be provided for. A redemption or repayment of Subordinated
Capital Notes upon decision of the Issuer shall be possible (i) after a minimum term of
five years after the issue of the Subordinated Capital Notes without a notice period, and
(ii) in the case of § 4 para 4 at any time without a notice period, provided that the Issuer
has before made available capital in the same amount and at least equal own funds qual-
ity. Set-off of the claim for payment of the redemption amount with claims of the Issuer is
not permissible.

Short Term Subordinated Capital Notes shall have a minimum term of at least two years.
If no term is determined or if the Noteholders have the right according to these Condi-
tions (and the respective Final Terms) to redeem the Short Term Subordinated Capital
Notes or if the Short Term Subordinated Capital Notes are to be repaid upon decision of
the Noteholders, a minimum notice period of two years shall be provided for. A redemp-
tion or repayment of the Short Term Subordinated Capital Notes upon decision of the Is-
suer shall be possible (i) after a minimum term of two years after the issue of the Short
Term Subordinated Capital Notes without notice period, and (ii) in the case of § 4 para 4
at any time without a notice period, provided that the Issuer has before made available
capital in the same amount and at least equal own funds quality.

Tier 1 Notes shall have an indefinite term. A redemption or repayment of Tier 1 Notes
upon decision of the Issuer shall be possible (A) after a minimum term of five years after
the issue of the Tier 1 Notes, and (B) in the case of 8 4 para 4 and § 4 para 7 at any time,
provided that in all cases (YY) the Tier 1 Notes are redeemed are substituted by capital
of equal or better quality (Kapital gleicher oder besserer Qualitat), unless the FMA
determines that the Issuer and the group of companies consolidated with the Issuer
pursuant to sec 30 of the Austrian Banking Act have sufficient own funds (Eigenmit-
tel) required for an adequate risk coverage even after repayment of the Tier 1 Notes,
and (Z) in case of a redemption pursuant to (B), the Issuer has delivered to the Princi-
pal Paying Agent:

(a) a certificate signed on behalf of the Issuer by two of its authorised representatives
stating that the Issuer is entitled to effect such redemption and setting forth a
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statement of facts showing that the conditions relevant to the right of the Issuer so
to redeem have occurred; and

(b) with respect to any redemption pursuant to § 4 para (4) only, an opinion of inde-
pendent legal advisers, of recognised standing confirming that the event provided
for in § 4 para (4) has occurred and that the Issuer has or will become obliged to
pay such additional amounts,

in each case upon not less than 30 and no more than 60 Business Days' notice to the
Tier 1 Notes Noteholders specifying the relevant Redemption Date. Prior to liquidation
of the Issuer, the net losses that have occurred during the term of Tier 1 Notes shall be
deducted from the Optional Redemption Amount or the Early Redemption Amount of
each Tier 1 Note, as applicable, provided that an early redemption of Tier 1 Notes shall
only be permissible if no such net loss would need to be deducted. "Net loss" shall be in-
terpreted in accordance with sec 23 para 7 of the Austrian Banking Act.

Definitions:

Optional Redemption Amount means the Specified Denomination of the Notes (unless
defined otherwise in items 30(ii) or 31(ii) of the Final Terms), or in the case of zero cou-
pon Notes the Amortised Face Amount (as defined below). The Final Terms may alterna-
tively foresee eg a redemption pursuant to a redemption table. In the case of Notes which
represent Supplementary Capital or Subordinated Supplementary Capital or of Tier 1
Notes, the net losses accrued during the term of the Notes will be deducted from the Re-
demption Amount prior to liquidation of the Issuer. "Net loss" shall be interpreted in ac-
cordance with sec 23 para 7 of the Austrian Banking Act.

Early Redemption Amount means the Specified Denomination of the Notes (unless de-
fined otherwise in item 34 of the Final Terms), or in the case of zero coupon Notes the
Amortised Face Amount (defined below), in each case plus interest accrued. The Final
Terms may alternatively foresee eg a redemption pursuant to a redemption table. In the
case of Notes which represent Supplementary Capital or Subordinated Supplementary
Capital or of Tier 1 Notes, the net losses accrued during the term of the Notes will be de-
ducted from the Redemption Amount prior to liquidation of the Issuer. "Net loss" shall be
interpreted in accordance with sec 23 para 7 of the Austrian Banking Act.

Amortised Face Amount means (unless defined otherwise in item 34 of the Final Terms)
the Redemption Amount of the Notes foreseen on the Maturity Date discounted at a rate
per annum (expressed as a percentage) equal to such rate as would produce an Amortised
Face Amount equal to the issue price of the Notes if they were discounted back to their
issue price on the issue date compounded annually. Where such calculation is to be made
for a period of less than one year, it shall be made on the basis of the Day Count Fraction
(see item 25 of the Final Terms).

Repurchase. The Issuer has the right to repurchase Notes in the market or otherwise at

each and every price. The Notes purchased by the Issuer may be held, resold or (except
for Tier 1 Notes) cancelled by the Issuer upon its own discretion. The purchase of Subor-
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dinated Capital Notes, Short Term Subordinated Capital Notes, Supplementary Capital
Notes, Subordinated Supplementary Capital Notes and Tier 1 Notes may only be effected
in accordance with the mandatory regulatory provisions.

§5
(Payments)

Redemption currency. Payments of capital and interest are effected in the Specified
Currency (see item 8 of the Final Terms). In the case of dual currency Notes the repay-
ment may be effected upon the Issuer's decision either in the Specified Currency or in one
of the repayment currencies determined in the Final Terms (item 8), in which case the Is-
suer will publish its decision pursuant to § 11 at the latest five Business Days prior to the
due date.

Payments. Payment of capital and interest shall be made, subject to applicable fiscal and
other laws and regulations, via the Paying Agent(s) to the Clearing Systems or to their or-
der for credit to the relevant institution managing the account of the Noteholders. The Is-
suer shall be discharged from its payment obligation vis-a-vis the Noteholders by pay-
ment to, or to the order of, the Paying Agent(s) in the amount of payment effected. A
payment on the Notes is considered to be in time if it arrives on the due date of the re-
spective payment on the accounts of the Paying Agent(s). Payments on Notes which are
represented by a Temporary Global Note shall be made upon due certification as provided
for in § 1 para 4(b).

Payments on Supplementary Capital Notes, Subordinated Supplementary Capital
Notes and Short Term Subordinated Capital Notes. In the case of Supplementary
Notes or Subordinated Supplementary Capital Notes, payments of interest shall only be
made if the amount of interest due is covered by annual profits of the previous financial
year prior to movement of reserves (the Annual Surplus) (sec 23 para 7 of the Austrian
Banking Act). If the Final Terms (item 15) specify that the Notes are "non-cumulative”,
the right to receive such interest shall lapse in respect of the amount of interest not cov-
ered by the Annual Surplus of the previous financial year. If the Final Terms (item 15)
specify that the Notes are "cumulative"”, the Issuer will defer payment of such interest (the
Deferred Interest) in respect of the amount of interest not covered by the Annual Surplus
of the previous financial year. Deferred Interest will be payable on each succeeding Inter-
est Payment Date to the extent the Annual Surplus exceeds the amount of scheduled in-
terest payable on such Interest Payment Date. Amounts of Deferred Interest will not bear
interest themselves.

If on the date the Notes are actually redeemed the interest due (including Deferred Inter-
est, if any) is not covered by the immediately preceding Annual Surplus, the right to re-
ceive such interest shall lapse.

In the case of Short Term Subordinated Capital Notes, payments of principal or interest
may only be made if, as a result of such payment, the own funds to be taken into account
of the Issuer do not fall below 100 per cent of the own funds required pursuant to sec 22
para 1 Nos 1 to 4 of the Austrian Banking Act.
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Interest payments on Tier 1 Notes will be non-cumulative and will be paid by the
Issuer provided, however, that the Issuer will not be obliged to make interest pay-
ments during any fiscal year:

(a) to the extent that the aggregate of such interest payments, together with:

(A) any interest payments (including any additional amounts (as described in
8 6 in respect thereof) previously paid by the Issuer in respect of the Tier
1 Notes in the then current fiscal year;

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

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

would exceed Distributable Funds (as defined below) for the prior fiscal year,

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

(b) Subject to para (2) below, the Issuer may, at its sole discretion, elect not to

make interest payments on the Tier 1 Notes (the Optional Non-Payment
Right).

Notwithstanding para (4)(1)(b) above, the Issuer will make Interest Payments as
specified below if it or any Issuing Vehicle (as defined below):

(a) declares or pays any dividends or interest or makes any other payment or other

distribution on any Parity Securities (as defined below) (other than as a result of
this provision or a provision of substantially similar effect in any Parity Securi-
ties being triggered by this provision) and the dividend or interest payment or
other payment or distribution on such Parity Securities was the full stated
amount payable on such Parity Securities. Interest payments will in these cir-
cumstances be made in full on each Interest Payment Date falling in the six
month period commencing on the date on which such dividend or interest pay-
ment commencing on the date on which such dividend or interest payment or
other payment or other distribution was declared or made on such Interest Par-
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ity Securities. If the dividend or interest payment or other payment or distribu-
tion on such Parity Securities was only a partial payment of the amount owing,
the interest payment(s) payable in such six month period will be reduced pro-
portionally;

(b) declares or pays any dividend or interest or makes any other payment or other
distribution on any Junior Securities (as defined below) other than to other
companies consolidated with the Issuer pursuant to sec 30 of the Austrian Bank-
ing Act interest payments will in these circumstances be made in full on each
Interest Payment Date falling in the six month period commencing on the date
on which such dividend or interest payment or other payment or other distribu-
tion was declared or made on such Junior Securities;

(c) redeems, repurchases or otherwise acquires any Parity Securities or Junior Se-
curities for any consideration except by way of replacement by, conversation
into, or exchange for shares of common stock of the Issuer or, except where any
such redemption , repurchase or acquisition is funded, directly or indirectly, by
the issue of shares of common stock or unless such Parity Securities or Junior
Securities are redeemed, repurchased or otherwise acquired (i) by the Issuer in
the ordinary course of its obligations under stock option or employee stock
ownership schemes, in each case as permitted by the Austrian Stock Corpora-
tions Act (Aktiengesetz) interest payments will in these circumstances be made
in full on each Interest Payment Date falling in the six month period commenc-
ing in the date on which such redemption, repurchase or other acquisition oc-
curs.

If the Issuer does not pay Interest in respect of the Tier 1 Notes in any Interest
Period then, subject to the provisions of this 8 5 para (4), the right of Tier 1
Noteholders to receive Interest in respect of the Interest Period ending on the
relevant Interest Payment Date will be extinguished and the Issuer will have no
obligation, and does not intend, to pay Interest accrued for such Interest Period
or to pay any Interest thereon, whether or not Interest on the Tier 1 Notes is paid
for any future Interest Period.

When, by reason of any limitation described in this § 5 para (4) Interest is not
paid in full on the Tier 1 Notes and any Parity Securities, all interest payable
upon the Tier 1 Notes and any dividends, interest or other distributions on such
Parity Securities will be payable pro rata in the proportion that the amounts
available for payment shall bear to the full amount that would have been pay-
able on the Tier 1 Notes and such Parity Securities but for such limitation, and
any claims in respect of the difference between the full amount and the amount
so payable shall be thereupon extinguished. If interest is not paid in full in ac-
cordance with the foregoing, the Tier 1 Noteholders will be notified in accor-
dance with § 11.

The Issuer will not issue any preferred securities or preference shares or other
securities, (i) which rank senior to its obligations under the Tier 1 Notes and (ii)
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which, in any such case, constitutes, or is capable of constituting, Tier 1 Capital
or enter into any support agreement or give any guarantee in respect of any pre-
ferred securities of preference shares or other securities issued by any subsidiary
of the Issuer or any special purpose vehicle or protected cell company and
which, in any such case, constitutes, or is capable of constituting, Tier 1 Capital
if such support agreement or guarantee (including, without limitation, any sup-
port agreement or guarantee that would provide a priority of payment with re-
spect to Distributable Funds) would rank senior to the Tier 1 Notes unless, in
each case, (a) the terms and conditions of the Tier 1 Notes are changed to give
the Noteholders such rights and entitlements as are contained in or attached to
such preferred securities or such preference shares or such other securities or
such other support agreement or guarantee so that the Tier 1 Notes rank pari
passu with, and contains substantially equivalent rights of priority as to payment
out of Distributable Funds as, any such preferred securities or preference shares
or other securities or other support agreement or guarantee and (b) the most re-
cent interest payment has been paid in full by the Issuer.

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

Distributable Funds means, in respect of each fiscal year of the Issuer, the aggre-
gate amount, as calculated as at the end of the immediately preceding fiscal year, of
accumulated retained earnings and surpluses (balance sheet profit, Bilanzgewinn) of
the Issuer capable under the company laws of Austria of being available for distri-
bution to holders of Bank Share Capital, but before deduction of the amount of any
dividend or other distribution declared on Bank Share Capital in respect of such
prior fiscal year.

Junior Security means Bank Share Capital and any other security or instrument is-
sued by any member of the group of companies consolidated with the Issuer pursu-
ant to sec. 30 of the Austrian Banking Act ranking or expressed to rank junior to the
Parity Securities (either issued by any Subsidiary, any special purpose vehicle or
protected cell company) and entitled to take the benefit of a guarantee or support
agreement ranking or expressed to rank junior to the obligations of the Issuer under
the Tier 1 Notes.
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Parity Security means any preferred security or preference share or other security
(a) issued by the Issuer and ranking pari passu as to payment of dividends, interest
or distributions with its obligations under Tier 1 Notes, or (b) issued by any Issuing
Vehicle, which, in both cases includes an Optional Non-Payment Right or equiva-
lent such right.

Issuing Vehicle means any subsidiary, any special purpose vehicle or protected cell
company which issues securities which are entitled to the benefit of a guarantee or
support agreement from the Issuer ranking pari passu as to payment of dividends,
interest or other distributions with the Issuer's obligations under the Tier 1 Notes.

Payments on a Business Day. If the due date for payment of any amount in respect of
any Note is not a Business Day, the due date will be postponed according to the Follow-
ing Business Day Convention (as defined below), unless the Final Terms (item 7) provide
for another adjustment rule. In such a case, the Noteholder shall have no right to payment
prior to the adjusted due date. The Noteholder shall not be entitled to further interest or
any other payment in respect of such deferral.

Business Day means a day which is a day (other than a Saturday or a Sunday) on which
(i) the Clearing System operates, (ii) the banks in the relevant financial centre(s) (see
item 39 of the Final Terms) are open for commercial operations (including foreign ex-
change business and foreign currency deposit business) and, in the case the Specified
Currency (or one of the Specified Currencies) is Euro, (iii) all relevant parts of the Trans-
European Automated Real-Time Gross Settlement Express Transfer ("TARGET") Sys-
tem for the settlement of payments are operating. A TARGET-Business Day means a day
on which the Trans-European Automated Real-time Gross settlement Express Transfer
(TARGET) System is operating.

Where adjustments with regard to certain dates (eg Interest Payment Dates, determination
dates, observation dates, etc) in these Conditions and/or the Final Terms are required, the
following definitions shall apply:

(@ In the case of application of the Following Business Day Convention the date is
postponed to the next day which is a Business Day.

(b) In the case of application of the Modified Following Business Day Convention the
date is postponed to the next day which is a Business Day unless it would thereby
fall into the next calendar month, in which event the payment date shall be the im-
mediately preceding Business Day.

(c) In the case of application of the Floating Rate Convention ("FRN Convention")
(which shall only be used to adjust Interest Payment Dates) the date is postponed to
the next day which is a Business Day unless it would thereby fall into the next cal-
endar month, in which event (i) the Interest Payment Date shall be the immediately
preceding Business Day and (ii) each subsequent Interest Payment Date shall be
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the last Business Day in the month which falls into the specified interest period af-
ter the preceding applicable Interest Payment Date.

(d) In the case of application of the Preceding Business Day Convention the date shall
be brought forward to the immediately preceding Business Day.

References. References in these Conditions to principal in respect of the Notes shall be
deemed to include, as applicable: the Redemption Amount of the Notes, the Early Re-
demption Amount of the Notes, the Optional Redemption Amount of the Notes, the Am-
ortised Face Amount of the Notes, and any premium and any other amounts which may
be payable under or in respect of the Notes. Any reference in these Conditions to princi-
pal or interest will be deemed to include any additional amounts in respect of principal or
interest (eg pursuant to § 6) which may be due and payable.

Deposition with a court. The Issuer may deposit with the competent court principal or
interest amounts not claimed by Noteholders within twelve months after the relevant due
date, even if such Noteholders may not be in a default of acceptance of payment. If and to
the extent that the deposit is effected and the right of withdrawal is waived, the respective
claims of such Noteholders against the Issuer shall cease.

Default interest. When the Issuer does not perform a due payment under the Notes be-
cause of whatsoever reason, the outstanding amount shall bear default interest of two per-
centage points above the base interest rate from and including the due date to and exclud-
ing the date of complete payment. The base interest rate applicable on the last calendar
day of a mid-year shall be applicable for the next half year.

§6
(Taxation)

With tax gross-up. In the case of Notes for which according to the Final Terms (item 40)
tax gross-up is payable, the following shall apply:

All payments of principal and/or interest in respect of the Notes shall be made free and
clear of, and without withholding or deduction for, any taxes, duties, assessments or gov-
ernmental charges of whatever nature imposed, levied, collected, withheld, assessed by or
within the Republic of Austria or any authority therein or thereof having power to tax,
unless such withholding or deduction is required by law. In that event the Issuer shall pay
such additional amounts as will result in receipt by the Noteholders of such amounts as
would have been received by them had no such withholding or deduction been required,
except that no such additional amounts shall be payable in respect of the Notes on ac-
count of any taxes, duties assessments or governmental charges, which:

(a) are payable by any person acting as custodian bank or collecting agent on behalf of
the Noteholders, or otherwise in any manner which does not constitute a deduction
or withholding by the Issuer from payments of principal and/or interest made by it;
or
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(b) are payable by reason of the Noteholder having or having had, some personal or
business connection with the Republic of Austria and not merely by reason of the
fact that payments in respect of the Notes are, or for purposes of taxation are
deemed to be, derived from sources in the Republic of Austria; it being understood
that the Austrian Kapitalertragsteuer (capital-yields tax), as in effect at the time of
the issue of the Notes, is a tax falling under this sub-paragraph (b) and with respect
to which, accordingly, no additional amounts will be payable; or

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

(d) are payable by reason of a change in law that becomes effective more than 30 days
after the relevant payment becomes due, or is provided for and notice thereof is
given in accordance with § 11 whichever occurs later; or

(e) by or on behalf of a Noteholder which would have been able to avoid such with-
holding or deduction by presenting the Note to a Paying Agent in another Member
State of the European Union.

Any reference in these Conditions to interest and/or principal shall be deemed also to re-
fer to any additional amounts which may be payable under this § 6.

Without tax gross-up. In the case of Notes for which according to the Final Terms (item
40) no tax gross-up is payable, the following shall apply:

All payments of principal and interest in respect of the Notes will be made free and clear
of, and without withholding or deduction for, any taxes, duties, assessments or govern-
mental charges of whatever nature imposed, levied, collected, withheld or assessed by the
Republic of Austria or any political subdivision or any authority of or in the Republic of
Austria that has power to tax, unless that withholding or deduction is already or shall in
the future be required by law. In that event, the Issuer will make such deductions or with-
holding and pay the amounts deducted or withheld to the competent authority.

The Issuer will not be obliged to pay any additional amounts of principal and/or interest
as a result of such deduction or withholding.

Tax information. Information regarding the tax treatment of the Noteholders is con-
tained in the Base Prospectus of the EUR 7,000,000,000 Issuance Programme dated 9
June 2008, or, in the discretion of the Issuer, in the Final Terms (item 41). Investors with
a residence in another member state of the European Union than the Republic of Austria
(the place of residence is deemed situated in such country which has issued the passport
or identity card of the person obliged to pay taxes) should be aware that pursuant to the

101



European Directive on the taxation of savings income, savings income may be subject to
a taxation at the source.

87
(Prescription)

Claims against the Issuer for payments in respect of the Notes shall be prescribed and become
void unless made within ten years (in respect of the principal) and within three years (in respect
of interest).

)

O
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§8
(Waiver of termination. Information obligations)

Waiver of termination. The Noteholders waive their ordinary right of termination of the
Notes unless these Conditions do not explicitly state otherwise.

Covered Bonds. If bankruptcy proceedings are opened against the Issuer by a competent
Austrian court, the Covered Bonds (but no other Notes) will, subject to the following sen-
tence, not become due and payable in the event that the relevant pool of cover assets has
been transferred to an appropriate credit institution and the Noteholder may enforce its
claim under the Notes up to the shortfall (or estimated shortfall, as the case may be) by
which such claims are not covered by the liquidation proceeds of the respective relevant
pool of cover assets. Where the respective pool of cover assets is not transferred to an-
other credit institution in accordance with Austrian law, and provided the assets listed in
the relevant register are not sufficient to satisfy the claims of all Noteholders, the relevant
pool of cover assets for the Notes will be liquidated upon application by the special ad-
ministrator for the pool of cover assets and approval by the competent bankruptcy court,
and the Notes will be deemed to be due and payable by operation of applicable law.

Supplementary capital. In the case of Supplementary Capital Notes or Subordinated
Supplementary Capital Notes, the Issuer will give notice to the Noteholders in accordance
with § 11 in case payment of interest can not be made in full or in case the Notes shared
in net losses of the Issuer. Such notice shall be given after the annual accounts of the Is-
suer have been determined which state the amount of interest payable and/or that the
Notes share, or continue to share, in net losses of the Issuer.

89
(Agents)

Appointment. The Principal Paying Agent, the Paying Agent(s) and the Calculation
Agent (together the Agents) and their offices mean:

Principal Paying Agent:

The Principal Paying Agent determined in the Final Terms (item 50).
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Paying Agent:

One (or more) Paying Agent(s) determined in the Final Terms (item 51).
Calculation Agent:

The Calculation Agent(s) determined in the Final Terms (item 52).

The terms "Paying Agents" and "Paying Agent" shall include the Principal Paying Agent,
unless the context requires otherwise.

Substitution. The Issuer reserves the right to vary or terminate the appointment of the
Principal Paying Agent, any Paying Agent and the Calculation Agent at any time and to
appoint another Principal Paying Agent or additional or other Paying Agents or Calcula-
tion Agents, provided that it will at all times maintain (i) a Principal Paying Agent and a
Calculation Agent, and (ii) a Paying Agent in an EU member state, if any, that will not be
obliged to withhold or deduct tax pursuant to European Council Directive 2003/48//EC or
any other European Union Directive implementing the conclusions of the ECOFIN Coun-
cil meeting of 26-27 November 2000 on the taxation of savings income or any law im-
plementing or complying with, or introduced to conform to, such Directive, and (iii) so
long as the Notes are listed on a stock exchange, a Paying Agent (which may be the Prin-
cipal Paying Agent) with a specified office in such city as may be required by the rules of
the relevant stock exchange. The Principal Paying Agent, the Paying Agents and the Cal-
culation Agent reserve the right at any time to change their respective specified offices to
some other specified office in the same city or country. Notice of all changes in the iden-
tities or specified offices of the Principal Paying Agent, any Paying Agent or the Calcula-
tion Agent will be given promptly by the Issuer in accordance with § 11.

No agency- or fiduciary duties. The Principal Paying Agent, the Paying Agent(s) and
the Calculation Agent act exclusively as agents of the Issuer and undertake no obligations
whatsoever vis-a-vis the Noteholders; no fiduciary relationship is constituted between
them and the Noteholders. The Issuer may avail itself of the Principal Paying Agent, the
Paying Agents and/or the Calculation Agent when exercising its rights according to these
Conditions.

Determinations binding. All certificates, communications, opinions, determinations,
calculations, quotations and decisions given, expressed, made or obtained for the pur-
poses of the provisions of these Conditions by the Issuer, the Principal Paying Agent, the
Paying Agent(s) and the Calculation Agent shall (in the absence of manifest error) be
binding on the Issuer, the Principal Paying Agent, the Paying Agents, the Calculation
Agent(s) and the Noteholders.

Exclusion of Liability. As far as legally permitted, neither the Principal Paying Agent
nor the Calculation Agent nor the Paying Agent(s) shall be liable for whatsoever error or
omission or any subsequent correction based thereon with regard to the calculation or
publication of the Notes, be it due to negligence or other reasons.
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§10
(Substitution)

Substitution. The Issuer may at any time for Notes, which are no Supplementary Capital
Notes or Subordinated Supplementary Capital Notes, substitute the Issuer without the
consent of the Noteholders by any other company which is directly or indirectly con-
trolled by the Issuer, as the new issuer (the New Issuer) in respect of all obligations aris-
ing under or in connection with the Notes with the effect of releasing the Issuer of all
such obligations, if:

(@)

(b)

(©)

(d)

(e)

the New lIssuer assumes any and all obligations of the Issuer arising under or in
connection with the Notes and, if service of process vis-a-vis the New Issuer would
have to be effected outside the Republic of Austria, appoints a process agent within
the Republic of Austria;

the New Issuer has obtained all authorisations and approvals necessary for the sub-
stitution and the fulfilment of the obligations arising under or in connection with
the Notes;

the Issuer irrevocably and unconditionally guarantees such obligations of the New
Issuer under the Notes on terms which ensure that each Noteholder will be in an
economic position that is at least as favourable as such a position which would
have existed if the substitution had not taken place;

the New Issuer is in the position to pay to the Clearing System or to the Principal
Paying Agent in the Specified Currency and without deducting or withholding any
taxes or other duties of whatever nature imposed, levied or deducted by the country
(or countries) in which the New Issuer has its domicile or tax residence all amounts
required for the performance of the payment obligations arising from or in connec-
tion with the Notes; and

in case of Tier 1 Notes only, the substitution is subject to the Issuer having ob-
tained own funds of at least the same quality which are unconditionally account-
able for on a credit institution group level.

References.

(@)

(b)

in the event of a substitution pursuant to § 10 para 1, any reference in these Condi-
tions to the Issuer shall be a reference to the New Issuer and any reference to the
Republic of Austria shall be a reference to the New Issuer's country of domicile for
tax purposes.

In § 4 para 4 and § 6, if such reference would be missing as a result of the forego-
ing paragraph, an alternative reference to the Republic of Austria shall be deemed
to have been included in addition to the reference according to the preceding sen-
tence to the New Issuer's country of domicile for tax purposes.
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Notice and effectiveness of substitution. Notice of any substitution of the Issuer shall be
given by publication in accordance with § 11. Upon such publication, the substitution
shall become effective, and the Issuer, and in the event of a repeated application of this §
11, any previous new Issuer, shall be discharged from any and all obligations under the
Notes. In the case of such substitution, the exchange(s), if any, on which the Notes are
then listed will be notified and a supplement to the Prospectus describing the new Issuer
will be prepared.

§11
(Notices)

Notices. All Notices relating to the Notes will be deemed to be validly given when ef-
fected as determined in the Final Terms (item 54). The Issuer shall ensure that all notices
are duly and to the extent legally required published and in compliance with the require-
ments of the relevant authorities of each stock exchange on which the Notes are listed.
Publications relating to Notes which are mandatorily required to be published in a news-
paper in Austria will be published in the "Amtsblatt zur Wiener Zeitung", publications re-
lating to Notes which are mandatorily required to be published in a newspaper in Ger-
many will be published in the "Frankfurter Allgemeine Zeitung", unless in each case an-
other newspaper is specified in the Final Terms (item 54), and publications regarding
Notes which are not mandatorily required to be published in a newspaper are valid if they
may be retrieved from the website determined in the Final Terms (item 54), are published
by electronic communication systems, or if they are forwarded to the respective Note-
holder directly or via the account holding entity. Any notice so given will be deemed to
have been validly given on the date of its initial publication.

Notice to the Clearing System. The Issuer has the right to substitute a newspaper publi-
cation according to § 11 para 1 by delivering the relevant notice to the Clearing System
for communication by the Clearing System to the Noteholders, provided that, so long as
any Notes are listed on any stock exchange, the rules of such stock exchange permit such
form of notice. Any such notice shall be deemed to have been given to the Noteholders on
the seventh day after the day on which the said notice was given to the Clearing System.

§12
(Invalidity. Modifications)

Severability clause. If at any time, any one or more of the provisions of the Notes is or
becomes invalid, illegal or unenforceable in any respect under the law of any jurisdiction,
such provision shall as to such jurisdiction, be ineffective to the extent necessary without
affecting or impairing the validity, legality and enforceability of the remaining provisions
hereof or of such provisions in any other jurisdiction. The invalid or unenforceable provi-
sion shall be deemed replaced by such valid, legal or enforceable provision which comes
as close as possible to the original intent of the parties and the invalid, illegal or unen-
forceable provision. This also applies to gaps.

Modifications. The Issuer shall without consent of the Noteholders be entitled to rectify
apparent clerical errors or miscalculations or other errors contained in these Conditions,
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to change and/or supplement contradictory or incomplete provisions, provided that
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 Noteholders, ie do not materi-
ally impair their financial situation. No duty to publication of changes or supplements ex-
ists, as far as the economic position of the Noteholders is not materially negatively af-
fected. In case of Notes which are accounted for as regulatory own funds, modifications
and/or changes must not result in changes of the quality of such own funds.

813
(Further Issues)

The Issuer reserves the right from time to time, without the consent of the Noteholders to issue
additional notes with identical terms and conditions as the Notes (with the exception of previous
interest payments, as the case may be) in all respects so as to be consolidated and form a single
series with such Notes. The term "Notes" shall, in the event of such further issue, also comprise
such further Notes.

§14
(Applicable law. Place of performance. Jurisdiction)

(1) Applicable Law. Place of performance. The form and content of the Notes as well as all
the rights and duties arising thereunder are governed exclusively by the laws of the Re-
public of Austria, excluding its rules of international private law. Place of performance is
Vienna, Austria.

(2)  Jurisdiction. The courts competent for Vienna, Inner City, Austria, shall have non-
exclusive jurisdiction for all disputes with the Issuer arising from or in connection with
these Conditions, to the extent legally permitted.

8§15
(Language)

If German is determined as the binding language in the Final Terms (item 56), the German text
of the Conditions and the Final Terms shall be binding for the respective issue of Notes, and if
English is determined as the binding language, the English version shall be binding. If specified
in the Final Terms (item 56), the version in the other language is a translation which is provided
for convenience only.
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5.2 Supplementary Terms and Conditions for Cash-or-Share-Notes

If the Final Terms (item 35) specify the "Supplementary Terms and Conditions for Cash-or-
Share-Notes" to be applicable, the "Terms and Conditions of the Notes" will be completed and
supplemented by inclusion of the provisions stated below. As far as the "Supplementary Terms
and Conditions for Cash-or-Share-Notes™ and the "Terms and Conditions of the Notes™" are in-
consistent, the "Supplementary Terms and Conditions for Cash-or-Share-Notes" stated below
shall prevail.

Where a non-binding translation of the Terms and Conditions for Cash-or-Share-Notes is
attached, it is hereby noted that the Austrian Financial Markets Authority has not re-
viewed the correctness of such translation.

84a
(Definitions)

Adjustment Event means any of the following events and, if not comprised in the following, the
Adjustment Events listed in § 3 Part B para 4:

(a) adivision, consolidation or reclassification of the Shares (excluding mergers) or a distribu-
tion of dividends under the Shares to existing shareholders in the form of a special divi-
dend, in the form of bonus shares or a similar event.

(b) distribution or dividend payment to existing holders consisting of (i) new shares or (ii)
other share capital or securities, which grant the right to receive dividends and/or liquida-
tion proceeds from the issuer of the respective share capital and the securities on equal
terms or on a pro-rate basis in relation to the respective payments to holders of the respec-
tive Shares, (iii) share capital or other securities, which the issuer of the Shares receives or
holds (directly or indirectly) from a spin-off or similar transaction or (iv) of another type of
securities, rights or qualification certificate against payment (in cash or otherwise) of less
than the relevant market value, as determined by the Calculation Agent.

(¢) an Extraordinary Dividend,;
(d) apayment request by the issuer with regard to shares, which are not yet fully paid in;

(e) arepurchase of the Shares by the issuer or one of its subsidiaries, be it from profit or capi-
tal, and equally, whether the consideration in the course of such a repurchase is paid in
cash, in the form of securities or otherwise;

(f) any event which results with regard to the issuer of the Shares in a distribution or separa-
tion of shareholders rights from the subscribed capital, and which follows a defence pack-
age developed against hostile take-overs, which foresees in the case of occurrence of cer-
tain events the distribution of preferred capital, warrants, notes or assets for a price which
is below market level, as determined by the Calculation Agent, given that any adjustment
made because of such an event must be withdrawn after a termination of such rights; or
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(9) any other similar event, which may affect the theoretical price of the Shares in a diminish-
ing or concentrating way.

Price in Case of Settlement Disruption has the value determined in the Final Terms (see item
35(xii)).

Shares or Underlyings are determined in the Final Terms (see item 35(ii)).

Share Basket Transactions means an issue of Notes which are identified in the Final Terms
(see item 35(i)) as such.

Extraordinary Dividends means the amount determined in the Final Terms (see item 35(iv)) or
determined there in another way per Share. When no extraordinary dividend is determined in
the Final Terms, the characterisation of a dividend or of a part thereof as extraordinary dividend
will be determined by the Calculation Agent.

Extraordinary Event is a merger, a tender offer, a nationalisation, an insolvency, a delisting or
any other event which may result in the exercise of a termination or cancellation right with re-
gard to the Underlying.

Valuation Date is determined in the Final Terms (see item 35(vii)). If this day is a Disrupted
Day, the Valuation Date shall be the next Business Day which is no Disrupted Day. The due
date may be deferred in such a case upon decision of the Issuer by the same number of Business
Days, upon which the respective Noteholder shall have no claim whatsoever for payments, be it
interest or other payments and each and every liability of the Issuer shall be excluded in this
respect. The Issuer especially is not considered to be in default by such a deferral. The Issuer
will publish the deferral promptly pursuant to § 11.

Valuation Time is determined in the Final Terms (see item 35(vii)).

Exchange means with regard to a Share each exchange or quotation system specified as such
for such Share (see item 35(xv) of the Final Terms), any successor to such exchange or quota-
tion system or any substitute exchange or quotation system to which trading in the Share has
temporarily relocated (provided that the Calculation Agent has determined that there is compa-
rable liquidity relative to such Share on such temporary substitute exchange or quotation system
as on the original Exchange).

Exchange Business Day means any Scheduled Trading Day on which each Exchange and each
Related Exchange are open for trading during their respective regular trading sessions, notwith-
standing any Exchange or Related Exchange closing prior to its Scheduled Closing Time.

Exchange Disruption means with regard to a Share any event (other than an Early Closure),
that disrupts or impairs the ability of market participants (as determined by the Calculation
Agent) (i) to effect transactions in, or obtain market values for, the Shares on the Exchange, or
(ii) to effect transactions in, or obtain market values for, futures or option contracts relating to
the Share on a Relevant Options Exchange.

108



Early Closure means the closure on any Exchange Business Day of the relevant Exchange or
Relevant Options Exchange prior to its Scheduled Closing Time unless such earlier closing time
is announced by such Exchange or Relevant Options Exchange at least one hour prior to the
earlier of (i) the actual closing time for the regular trading session on such Exchange or Rele-
vant Options Exchange on such Exchange Business Day, and (ii) the submission deadline for
orders to be entered into the Exchange or Relevant Options Exchange system for execution at
the Valuation Time on such Exchange Business Day.

Trading Disruption means in relation to a Share any suspension of or limitation imposed on
trading by the relevant Exchange or Related Exchange or otherwise and whether by reason of
movements in price exceeding limits permitted by the relevant Exchange or Related Exchange
or otherwise (i) relating to the Share on the Exchange, or (ii) in futures or options contracts re-
lating to the Share on any relevant Related Exchange.

Basket means a basked composed of Shares determined in the Final Terms (see item 35(ii)) of
each issuer of Shares in the relative proportions or numbers determined in the Final Terms.

Delivery Agent is determined in the Final Terms (see item 35(ix)).

Settlement Disruption Event means, in respect of a Share, an event beyond the control of the
parties as a result of which the relevant Clearing System and/or the account keeping entity can-
not clear the transfer of such Share.

Delivery Date means, in the case of redemption of a series of Notes by delivery of the Underly-
ings, the Business Day approved by the Calculation Agent, which falls on the Early Redemption
Date or the Maturity Date or follows as soon as possible after that, respectively, as far as these
Conditions do not contain supplementary conditions.

Market Disruption means in respect of a Share the occurrence or existence of (i) a Trading Dis-
ruption, (ii) an Exchange Disruption, which in either case the Calculation Agent determines is
material, at any time during the one hour period that ends at the relevant Valuation Time, or (iii)
an Early Closure, or, as far as not comprised hereunder, the Market Disruption events stated in §
3 Part B.

Scheduled Closing Time means in respect of an Exchange or a Relevant Options Exchange and
a Scheduled Trading Day, the scheduled weekday closing time of such Exchange or Relevant
Options Exchange on such Scheduled Trading Day, without regard to after hours or any trading
outside of the regular trading hours.

Scheduled Trading Day means in respect of a Share any day on which each Exchange or Re-
lated Exchange are scheduled to be open for trading for their respective regular trading sessions.

Disrupted Day means in respect of a Share a Scheduled Trading Day on which a relevant Ex-

change or an Related Exchange fails to open for trading during its regular trading session or on
which a Market Disruption has occurred.
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Right to choose with regard to redemption means the right of the Issuer to redeem the Notes
either by delivery of the Underlying (physically or by cash settlement) or by payment of the
Redemption Amount.

Related Exchange means, subject to the following proviso, with regard to a Share each ex-
change or quotation system specified as such for such Share, any successor to such exchange or
quotation system or any substitute exchange or quotation system to which trading in futures or
options contracts relating to such Share has temporarily relocated (provided that the Calculation
Agent has determined that there is comparable liquidity relative to the futures or options con-
tracts relating to such Share on such temporary substitute exchange or quotation system as on
the original Related Exchange), provided however that where "All Exchanges" is specified as
the Related Exchange, "Related Exchange” shall mean each exchange or quotation system
where trading has a material effect (as determined by the Calculation Agent) on the overall
market for futures or options contracts relating to such Share or, in each of this cases, a pur-
chaser or legal successor of such Exchange.

Exchange Ratio is determined in the Final Terms (see item 35(v)), subject to an adjustment
pursuant § 4d.

84b
(Right to choose with regard to redemption. Termination)

(1) Right to choose with regard to redemption. The Issuer has the right to redeem all, but
not only some of the Notes either (i) by delivery of the Underlyings or (ii) by payment of
the Redemption Amount, in both cases together with interest accrued until the Delivery
Date or the Due Date. In the case of (i), the delivery takes place on the Delivery Date ac-
cording to the provisions of 8 4c. In the case of (ii), the payment of the Redemption
Amount takes place on the due date (see item 35(viii)) (the Due Date). The Issuer may
determine in its own discretion on the Valuation Date at the Valuation Time, whether (i)
or (ii) should be the applicable redemption modality for the Notes. If a capital guarantee
(see item 35(xiii)) is expressly declared in the Final Terms to be applicable, redemption
will be effected at least at the amount of the capital guarantee (or, upon discretion of the
Issuer, by delivery of Underlyings corresponding to the capital guarantee). Without undue
delay after the exercise of its right to choose, the Issuer will notify the Calculation Agent
and the Noteholders of the applicable mode of redemption pursuant to § 11.

(2) Cash-settlement. To the extent foreseen in the Final Terms (see item 35(xi), the Issuer
reserves the right to redeem the Notes instead by redemption by delivery of Underlyings
pursuant to § 4b(1)(i) by payment of an amount (converted in the Specified Currency, as
the case may be) which corresponds to the closing price of the Underlyings on the Valua-
tion Date.

(3) Termination and Payment. If "Termination and Payment" is specified in the Final
Terms (item 35(xiv), the Issuer may, in case of an Extraordinary Event, repay all or only
some of the outstanding Notes at their early redemption amount (item 34 of the Final
Terms) plus, if applicable, interest accrued until and excluding the date of repayment,
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@)

(4)

®)

(6)

provided the Issuer has notified the Noteholders at least five Business Days in advance
pursuantto § 11.
§4c
(Delivery of Underlyings)

Delivery of Underlyings. For each Note with a denomination in the amount of the Speci-
fied Denomination (item 10 of the Final Terms or another denomination determined in the
Final Terms in item 35), the Issuer will deliver (or have delivered by the Delivery Agent)
on the Delivery Date the Underlyings according to the Exchange Ratio (item 35(v) of the
Final Terms), subject to adjustment pursuant to § 4d.

Delivery method. The delivery of Underlyings pursuant to § 4c para 1 is effected to the
Noteholders or to their order by transferring the Underlyings to a securities account to be
denominated by the Noteholder on or before the Delivery Date or via the account holding
entity. No Noteholder has a claim on dividends promised or paid or other rights which
may result from the Underlying if the date on which the Underlyings are listed on the ex-
change "ex-dividend" is prior to the date on which the Underlyings are credited to the se-
curities account of the Noteholder.

Cash settlement amount. As far as Notes are redeemed according to these provisions to
the same Noteholder, they will be added up for the purpose of determining the number of
Underlyings which are to be delivered pursuant to the Notes (especially in case of Under-
lyings contained in a Basket). The Noteholders have no claim for interest or other pay-
ments or compensation measures if the Underlyings are delivered prior to the Early Re-
demption Date or the Due Date. As far as the number of Underlyings which was calcu-
lated pursuant to these Conditions provides for an integral number, such number of Un-
derlyings will be delivered to the Noteholder. The claim for any remaining fractions in
Underlyings will be discharged by cash payment of these fractions, rounded down to two
decimal places, as calculated by the Calculation Agent on the basis of the closing price of
the Underlyings on the relevant Exchange, and converted in Euro on the basis of the ex-
change rate of the Calculation Agent on that day (the Cash Settlement Amount).

Delivery expenses. All expenses, especially deposit fees, charges, certification fees, reg-
ister fees, transaction costs or execution fees and/or taxes and charges which are levied
due to the delivery of the Underlyings with regard to a Note shall be borne by the respec-
tive Noteholder; no delivery of Underlyings is effected with regard to a Note before the
respective Noteholder has paid all delivery expenses to the satisfaction of the Issuer.

No obligation. Neither the Issuer nor a Paying Agent shall be obliged to register the re-
spective Noteholder or any other person as shareholder in whatsoever register, to register,
to notify the issuer of the Share or to take the responsibility that such is effected.

Settlement Disruption. When before and still continuing on the relevant Delivery Date
in the opinion of the Delivery Agent a Settlement Disruption Event occurs which renders
the delivery of Underlyings inexecutable, the relevant Delivery Date with regard to the
respective Note will be deferred to the following Business Day on which no Settlement
Disruption Event exists; the respective Noteholder shall be informed hereof pursuant to §
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11. Under these circumstances, the respective Noteholder has no claim on whatsoever
payments, be it interest or other payments, in connection with the delay of delivery of the
respective Underlying pursuant to this section, and any liability whatsoever of the Issuer
is excluded in this respect. The Issuer will especially not be deemed to be in default by
such deferral. As long as the delivery of Underlyings with regard to a Note is not execu-
table, the Issuer may in its own discretion fulfil its obligations under the Notes by pay-
ment of the Price in Case of Settlement Disruption to the respective Noteholder instead of
delivery of the Underlying. Payment of the Price in Case of Settlement Disruption is ef-
fected in the way notified to the Noteholders pursuant to 8 11.

§4d
(Adjustments by the Calculation Agent)

Adjustment Event. In the case of an Adjustment Event the Calculation Agent will de-
termine whether such Adjustment Event has diluting or value enhancing effects on the
theoretical price of the Shares; when the Calculation Agent determines that such a dilut-
ing or value enhancing effect is given, it will:

(a) effect the respective adjustment of a conversion price or a Exchange Ratio or of
another value which is in the opinion of the Issuer adequate to account for such di-
luting or value enhancing effects (whereas no adjustments will be made to account
merely for changes in the volatility, expected dividend payments, securities lending
rate or liquidity in the respective Shares); and

(b) determine the days or the day respectively of effectiveness of the respective ad-
justment(s). In such a case the respective adjustments are deemed to apply as per
that day. The Calculation Agent may (without being obliged to) determine the re-
spective adjustments by reference to adjustments made in case of an Adjustment
Event on an options exchange.

Upon implementation of an adjustment, the Calculation Agent will notify the Noteholders
thereof as soon as practicable by stating the implemented adjustment as well as some de-
tails with regard to the Adjustment Event. The Calculation Agent may additionally or in-
stead of an adjustment of the Conditions according to the provisions described above is-
sue additional Notes to the Noteholders or distribute cash. Such an issue of additional
Notes may be effected on the basis "payment against delivery" or "delivery free of pay-
ments".

Extraordinary Event. In the case of an Extraordinary Event, the Calculation Agent will
effect adjustments of the redemption, delivery, payment and other conditions of the Notes
which it deems appropriate to account for the economic effects on the Notes of such an
Extraordinary Event, provided the Calculation Agent has notified the Noteholders thereof
at least five Business days in advance pursuant to § 11.
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5.3 Form of Final Terms for Notes

Dated [ ]
Final Terms
OSTERREICHISCHE VOLKSBANKEN-AKTIENGESELLSCHAFT

[Aggregate Principal Amount of Tranche] [Amount of Units]
[Title of Notes]
(the Notes)
Series[ ]
ISINT ]

issued as a [public offer] [private placement] under the

Euro 7,000,000,000
DEBT ISSUANCE PROGRAMME

PART A - CONTRACTUAL TERMS

This document constitutes the final terms relating to the issue of Notes described herein. Terms
used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions
of the Notes (the Conditions) set forth in the prospectus dated 9 June 2008 and as supplemented
from time to time (the Prospectus). The Prospectus constitutes a base prospectus for the pur-
poses of the Prospectus Directive (Directive 2003/71/EC) (the Prospectus Directive). This
document contains the final terms of the Notes for the purposes of Article 5.4 of the Prospectus
Directive and must be read in conjunction with the Prospectus. Full information on the Issuer
and the offer of the Notes is only available on the basis of the combination of this document (the
Document or the Final Terms) and the Prospectus. The Prospectus and any supplements to the
Prospectus as well as documents to which reference is made in this Document or in the Prospec-
tus may be inspected during normal business hours at the registered offices of the Principal Pay-
ing Agent, each Paying Agent and at the seat of the Issuer and copies of these documents and
the Final Terms may be obtained free of charge from them. To the extent the publication of a
notice is required, such publication has been effected.

The terms of this Document amend, supplement and vary the Terms and Conditions of the
Notes (the Conditions) set out in the Prospectus. These Final Terms contain terms and variables
which the Conditions refer to. If and to the extent the Terms and Conditions deviate from the
terms of these Final Terms, the terms of the Final Terms shall prevail. The Terms and Condi-
tions so amended, supplemented or varied together with the relevant provisions of these Final
Terms will form the Conditions applicable to this Series of Notes.

These Final Terms do not constitute an offer to sell or the solicitation of an offer to buy any
Notes or an investment recommendation. Neither the delivery of these Final Terms nor any sale
hereunder shall, under any circumstances, create any implication that there has been no change
in the affairs of the Issuer since the date hereof or that the information contained herein is cor-
rect as of any date subsequent to this date. Any important new or substantial incorrect informa-
tion with regard to information contained herein which are of significance for the assessment of
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the Notes and which have occurred since the date hereof and prior to the end of the public offer
period or, of applicable, prior to the admission to trading shall be published in a supplement
hereto.

The distribution of these Final Terms and the offering, sale and delivery of the Notes in
certain jurisdictions may be restricted by law. Persons into whose possession these Final
Terms come are required by the Issuer to inform themselves about and to observe any
such restrictions. For a further description of certain restrictions on the offering and sale
of the Series, see "Subscription and Sale'™ of the Base Prospectus as supplemented or
amended by these Final Terms.

[in case of Notes linked to hedge funds insert: The Notes economically represent a hedge fund
and an investment therefore carries a high degree of risk. Hence only a small part of the dispos-
able funds should be invested into the Notes and not all disposable funds or funds financed by
credit should be invested into the Notes. An investment into the Notes will be offered to inves-
tors particularly knowledgeable in investment matters. Investors should participate in the in-
vestment only if they are in a position to consider carefully the risks associated with the Notes.]

[in case a non-binding German translation of the Final Terms is attached, insert the following
disclaimer on the translation: The FMA has not reviewed the correctness of the following
German translation.]

1. Issuer: Osterreichische Volksbhanken-
Aktiengesellschaft

2. (i)  Series Number: [ 1]
(i)  Tranche Number: (If fungible withan [ ]
existing Series, details of that Series,
including the date on which the Notes

become fungible).

3. Type of Issue: O permanent issue*
O single issue

4. Offer Period: [ 1]
5. Term of the Notes

(i) Start: [ ] (inclusive)

! Options that are not selected may be deleted. Where more than one option is available in these final terms, the Issuer may
choose to apply more than one option.
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10.

11.

(i)

End:

Maturity Date:

Business Day Convention:

Specified Currency or Currencies:

Aggregate principal amount or amount of

units:

(i)
(i)

Specified Denomination:

(M)

Series:

Tranche:

Issue Price:
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[ 1 (inclusive)

O [ 1[Specify date]
0 no maturity date [in particular for Tier
1 Notes]

O Following Business Day Convention

O Modified Following Business Day
Convention

O FRN Convention

O Preceding Business Day Convention

O other (give details)

(Note: Different conventions may be se-
lected for the adjustment of different
dates, e.g. interest payment dates, deter-
mination dates etc)

[ 1 (in case of dual redemption Notes
insert also redemption currency or cur-
rencies)

O [ 1 (Insert aggregate principal
amount)
O [ ] units (Insert amount of units)

The Issuer may increase or decrease the
aggregate principal amount or the amount
of units from time to time.

[ 1 (Insert number of Series)

[ 1 (Insert number of Tranche)

Or]
O [ ] perunit

O [ ] per cent. of the aggregate princi-
pal amount

[ 1 per unit (in the case of Notes di-
vided into units)

O [ 1, and thereafter determined on a
continuous basis by the Issuer (in
case of permanent issues)

plus [ ] per cent. issue surcharge
other (insert Details)

O

OO



12.

13.

14.

15.

(i)  Net proceeds:

Coupon:

Redemption / Payment Basis:

Early redemption at the option of the Note-
holder or the Issuer:

Status of the Notes:
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OO O

I |

[ 1 (Required only for listed issues)
not applicable

fixed rate

floating rate (includes Notes where
interest rate is linked to an underly-
ing)

stepped coupon

Zero coupon

no interest accrual

other (specify)

(further details are specified below)

I I

OO

redemption at par

redemption at a percentage of par
redemption not below par

redemption linked to an underlying
net loss bearing (for Supplementary
Capital Notes and Subordinated Sup-
plementary Capital Notes)]

according to a redemption table

other (specify)

(further particulars specified below)

U
d

O

not applicable

early redemption at the option of the
Issuer

early redemption at the option of the
Noteholder

(further particulars specified below)

o o

O

Senior

Subordinated Capital Notes

Short Term Subordinated Notes
Cumulative Supplementary Capital
Notes

Non-cumulative Supplementary Capi-
tal Notes

Cumulative Subordinated Supplemen-
tary Capital Notes

Non-cumulative Subordinated Sup-
plementary Capital Notes

Covered Bonds



16. Date of (board) approval for issuance of
Notes obtained:

17.  Method of distribution:

18.  Prospectus requirement

(i) Austria:

(i) Germany:

(iii)  other jurisdictions:

O g

o o o |

I I |

OooOgoo

Tier 1 Notes

not applicable

[ 1(Only relevant where Board (or
similar) authorisation is required for
the issue of the particular tranche of
Notes)

non-syndicated
syndicated

no public offer

public offer

prospectus requirement

exemption from the prospectus re-
quirement pursuant to 8 3 (1) Z 3 of
the Austrian Capital Market Act
exemption from the prospectus re-
quirement pursuant to § 3 (1) Z 9
Austrian Capital Market Act
exemption from the prospectus re-
quirement pursuant to [ ] (refer to
applicable exemption)

not applicable

no public offer

public offer

prospectus requirement

exemption from the prospectus re-
quirement pursuant to [ ] (refer to
applicable exemption)

not applicable

no public offer

public offer

prospectus requirement

exemption from the prospectus re-
quirement pursuant to [ ] (refer to
applicable exemption)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE (Condition 3)

19.  Fixed interest rate:
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g
U
d

not applicable
applicable
applicable from[ Jto[ ]



20.

(i) Rate(s) of interest / fixed coupon

amount(s):

(if)  Interest period:

- Interest commencement date:

- Interest termination date:

- Interest periods are:

(iii)  Yield on issue price:

(iv)  Other terms relating to the method of
interest for fixed rate

calculating
Notes:

(v) Provisions for  broken

amounts:

Floating rate interest:
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interest

(If not applicable, delete the remaining
subparagraphs of this paragraph)

O [ ] percentperannum

O [ ] percent per interest period

O [ 1 per Specified Denomination / unit
(in case of fixed coupon amounts)

[ 1 (inclusive) [annually] [ ] (insert as
appropriate)

[ 1 (inclusive) [annually] [ ] (insert as
appropriate)

O unadjusted
O adjusted: [ ] (insert details)

O not applicable

O [ ], calculated pursuant to ICMA-
method

O [ 1, calculated pursuantto [ ] (insert
details of the calculation method) on
the issue date.

[The ICMA method determines the effec-
tive interest rate on notes by taking into
account accrued interest on a daily basis.]

[The yield on the issue price has been
calculated on the issue date on the basis of
the issue price and is not an indication of
future yield.]

(insert as appropriate)

O not applicable

O [ ] (insert details)

O broken interest amounts are payable

O [ ] (insert details)

O not applicable
O applicablefrom[ Jto[ ]



20a.

(i)

(i)

Interest period:

- Interest commencement date:

- Interest termination date:

- Interest periods are:

Other terms relating to the method of
calculating interest on floating rate
Notes, if different from those set out
in the Conditions:

Additional provisions for Notes with cou-
pons which are not based on an underlying

(i)

rate:

(i)

(iif)

Formula or details on the interest

Margin(s):

Reference rate:
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O applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[ 1 (inclusive) [annually] [ ] (insert as
appropriate)

[ 1 (inclusive) [annually] [ ] (insert as
appropriate)

O unadjusted
O adjusted: [ ] (insert details)

O not applicable
[ 1 (insert details)

O

not applicable

applicable

applicable from[ Jto[ ]
applicable as in item 20

Iy |

(If not applicable, delete the remaining
subparagraphs of this paragraph)

O interest calculation base [+/- ] margin

O [ ] per cent. per annum, if the Refer-
ence Interest Rate is within the rele-
vant Range

O [ ] per cent. per annum, if the Refer-
ence Interest Rate is beyond the rele-
vant Range

O [ ] (insert details)

O not applicable
O [+/-]1[ ] per cent. [per annum] [other]

O not applicable

O [ ]-Month-EURIBOR ([ IM Euri-
bor™)

O [ ]-Y-Constant  Maturity  Swap
([ TY-CMS")

O LIBOR



(iv)  Observation Period:

v) Range(s):

(vi) Determination date(s):

(vii) Number of figures following the

decimal point:
(viii) Interest calculation base

(A) ISDA Determination:

- Floating Rate Option:
- Designated Maturity:
- Reset Date:

Broken interest amounts:

(B) Screen Rate Determination:
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O

[ 1 (insert other)

O not applicable

O from the commencement (including)
of the term until the end (including)
of the term of the Notes

O from the commencement (including)
of the term of the Notes until the last
determination date (including)

O [ ] (insert details)

O notapplicable
0[]

O not applicable

O interest determination date pursuant to
item 20a(viii)(B))

O [ ] (insert details)

[ ]

O not applicable
O applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[ 1 (insert details)
[ 1 (insert details)
[ 1 (insert details)

O not applicable as interest rate is de-
termined in advance

O broken interest amounts are payable at
the minimum interest rate

O broken interest amounts are not pay-
able

O [ ] (insert details)

O not applicable
O applicable



20b.

- Relevant Time

- Interest Determination Date:

- Screen page:

- Reference Banks:

(ix)

Other details regarding the interest
payment:

Interest linked to the performance of an

underlying

(i) Interest payment linked to the per-
formance of:

(i)  Formula or Detail of interest calcula-

tion:

(iii) Observation Period:
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(If not applicable, delete the remaining
subparagraphs of this paragraph)

0 11:00am.CET
0[]

O [ ] TARGET Business Days prior to
[the begin] [the end] of each Interest
Period

O [ ] (insert other)

(Insert the following of Interest Determi-
nation Date is at the end of the applicable
Interest Period):

O broken interest amounts are payable at
the minimum interest rate

O broken interest amounts are not pay-
able

O [ ] (insert details)

O Reuters Fixing ISDAFIX2
O [ 1I[Specify relevant screen page]

O asin § 3 Part G sec 6(g) of the Condi-
tions

O [ ] [Specify four Reference Banks, if
not pursuant to the Conditions]

O not applicable
O [ ] (insert details)

O not applicable
O applicable from[ Jto[ ]
O applicable as in item 20

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[ ] (insert details on underlying)

[ ]

O not applicable
O from the commencement (including)



(iv)

v)

(vi)

(vii)

(viii)
ing(s):

(ix)

Ranges:
Starting Value (if not stated under

composition of basket):

Barrier:

Determination Date(s):

Place of Publication of the Underly-

Number of figures following the
decimal point:
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O

of the term until the end (including)
of the term of the Notes

from the commencement (including)
of the term of the Notes until the last
determination date (including)

[ 1 (insert details)

not applicable

[ ]

not applicable

closing value(s) of underlying(s): [ ]
(insert date)

other (insert details)

not applicable

either [ Jor[ ] of the initial value(s)
or a value within this range, as de-
termined by the Issuer in its reason-
able discretionon [ ]

[ ] of the initial value(s) )

other (insert details)

not applicable

[ 1 TARGET days prior to the [com-
mencement] [end] of the relevant in-
terest period

other (insert details)

(Insert the following if Interest Determi-
nation Date is at the end of the applicable
Interest Period):

O

O

broken interest amounts are payable at
the minimum interest rate

broken interest amounts are not pay-
able

[ 1 (insert details)

not applicable
[ 1 (insert Screen Page or other
place)

not applicable

[ ] for the interest rate
[ ] for the underlying
other (insert details)



20c.

21.

(x)  Relevant Options Exchange:

(xi) Additional provisions relating to ad-
justment of underlyings / market dis-
ruption

(xii) Reference stock exchange(s):

(xiii) Other details regarding the interest
payment:

Target Coupon

(i)  Target Coupon:

(if)  topping up:

(iii)  overpayment:

Stepped coupon:

(i) Rate of interest:
(ii)

Interest periods:

- Interest commencement date:
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Figures will be commercially rounded

d
g

as per terms and conditions
other (specify)

not applicable
[ 1 (insert details)

not applicable
see Annex
[ 1 (insert details)

not applicable
[ 1 (insert details)

not applicable
applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[ 1 percent.

d
U

O

g
O
O

with topping up
without topping up

with overpayment

without overpayment; the last interest
payment amounts to [(]% minus the
sum of all interest payments made so
far.

not applicable
applicable from[ Jto[ ]
applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

according to the table below

according to the table below



22.

- Interest commencement date:

- Interest periods are:

Interest rate:

[ ]
[ ]
[]

(iii)  Yield on issue price:

according to the table below

O unadjusted
O [ ] (insert details)

Interest commencement date:  Interest termination date:
[ 1 (inclusive)
[ 1 (inclusive)
[ ] (inclusive)

(iv) Other terms relating to the method of

calculating interest:

(v)  Provisions
amounts:

Zero coupon

for

broken

interest
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[ 1 (inclusive)
[ 1 (inclusive)
[ ] (inclusive)
(insert additional rows as appropriate)

O notapplicable

O [ 1, calculated pursuant to ICMA-
method

O [ ], calculated pursuantto [ ] (insert
details of the calculation method) on
the issue date.

[The ICMA method determines the effec-
tive interest rate on notes by taking into
account accrued interest on a daily basis.]

[The yield on the issue price has been
calculated on the issue date on the basis of
the issue price and is not an indication of
future yield.]

(insert as appropriate)

O not applicable
O [ ] (insert details)

O in case of purchases / sales of Notes
broken interest amounts are payable
at the minimum interest rate

O in case of purchases / sales of Notes
broken interest amounts are not pay-
able

O [ 1 (insert details)

O not applicable
O applicable from[ Jto[ ]
O applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)



23.

(i)

Formula to determine due amount: O not applicable
O [ ] (insert Formula)

(ii)  Internal Rate of Return ("IRR™): [ ] percent.
Interest is paid out on the Maturity Date
and is already included in the Repayment
Amount.
(iii)  IRR-period
- commencement: [ 1(inclusive) [annually] [ ] (insert as
appropriate)
- end: [ 1 (inclusive) [annually] [ ] (insert as
appropriate)
(iv)  Other details: O notapplicable
O [ ] (insert details)
Interest for other Notes O not applicable
O applicable from[ Jto[ ]
O applicable
(If not applicable, delete the remaining
subparagraphs of this paragraph)
0 Interest period:
- Interest commencement date: [ 1(inclusive) [annually] [ ] (insert as
appropriate)
- Interest termination date: [ 1(inclusive) [annually] [ ] (insert as
appropriate)
- Interest periods are: O unadjusted
O adjusted: [ ] (insert details)
(i)  Formula or Detail of interest calcula- [ ]
tion:
(iii) Number of figures following the [ ]
decimal point:
(iv) Other details regarding the interest [ not applicable

payment: O [ ] (insert details)
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24,

25.

26.

217.

28.

(i)  Minimum Rate of Interest: :

(i)  Maximum Rate of Interest:

Day Count Fraction:

Interest Payment Date(s):

Interest calcuation period:

Commercial Property Rights

Use approved for:
Disclaimer:

Ooooogood [

OO

not applicable
[ 1 percent. per annum
[ 1 per cent. per interest period

not applicable
[ 1 per cent. per annum
[ ] per cent. per interest period

Actual/Actual (ICMA)

30/360

30E/360 or Eurobond Basis
Actual/365 or Actual/Actual (ISDA)
Actual/365 (Fixed)

Actual/360

not applicable
[ 1 (insert interest payment date(s)

due:

I o

OO

U
U

[ ]
[ ]

annually
half-annually
quarterly
monthly

[ 1 (insert other)

in advance
in arrear

Interest period

[ 1 (insert other interest calculation
period)

not applicable

[ 1 (insert details)

[see annex]

PROVISIONS RELATING TO REDEMPTION (Condition 4)

29.

Redemption amount
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Ooogoo

par
[ ]of par

linked to an underlying, not below par
linked to an underlying

net loss bearing (for Supplementary
Capital Notes and Subordinated Sup-
plementary Capital Notes)]



29a.

Redemption payment linked to performance
of an underlying or a basket of underlyings

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

Redemption amount linked to the
performance of:

Formula or details for calculation of
Redemption Amount:

Number of figures following the
decimal point:

Observation Period:

Starting Value (if not stated under

composition of basket):

Barrier:

Determination Date(s):

Screen page:

Minimum Redemption Amount:
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U
O

according to a redemption table
other (specify)

(further particulars specified below)

d
g

not applicable
applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

d
g
O

I o | OO

i o

[ 1 (insert Underlying / Basket)
pursuant to annex [ ] (insert annex)
[ 1 (other)

[ 1 (insert formula / description)
pursuant to annex [ ] (insert annex)

not applicable
[ ] for the redemption amount
other (insert details)

not applicable
[ 1 (insert details)

not applicable

closing value(s) of underlying(s): [ ]
(insert date)

other (insert details)

not applicable
[ ] of the initial value(s) )
other (insert details)

not applicable
[ 1 (insert details)

not applicable
Reuters: [ ]
Bloomberg: [ ]

[ ]

not applicable
par
[ 1 per Specified Denomination / unit

[ ]



29b.

30.

)

(xi)

Maximum Redemption Amount:

Other details regarding redemption:

Redemption payment according to redemp-
tion table or otherwise

Early Redemption at the Option of the Is-

suer?

(i)
(i)

(iii)

(iv)

tion:

v)

Optional Redemption Date(s):
Optional Redemption Amount(s) of

each Note and method, if any, of cal-
culation of such amount(s):

Redeemable in part:

- Minimum Redemption Amount:
- Maximum Redemption Amount:

Description of any other Issuer's op-

Notice period:*

O not applicable
Orl

O not applicable
O[]

O not applicable
O [ 1 (insert redemption table and/or
other details regarding redemption)

O not applicable
O applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[]

0 par

0 [ ]of par

0 according to a redemption table
O other (specify)

not applicable
O applicable

[ ]
[ ]
[ ]

O [ ] TARGET days prior to the rele-
vant Optional Redemption Date

0]

2 Subordinated Notes will only be redeemed after a minimum term of five years and redemption will be subject to replace-
ment of the amount of Notes to be redeemed by procuring capital of at least equivalent own funds quality. Short Term
Subordinated Capital Notes will only be redeemed after a minimum term of two years and redemption will be subject to
replacement of the amount of Notes to be redeemed by procuring capital of at least equivalent own funds quality. Supple-
mentary Capital Notes will only be redeemed after a minimum term of eight years or not earlier than three years before
the end of the term and redemption will be subject to replacement of the amount of Notes so redeemed by procuring capi-
tal of at least equivalent own funds qualify.
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31. Early Redemption at the Option of the O not applicable
Noteholder:* O applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

(i)  Redemption Date(s): [ ]

(i) Redemption Amount(s) and method, [ par
if any, of calculation of such 0O [ ]ofpar
amount(s): O according to a redemption table (in-
sert redemption table below or in An-
nex, if required)
O other (specify)

(iii) Notice period: O [ ] TARGET days prior to the rele-
vant Optional Redemption Date
011
(iv) Description of any other Noteholder's [ ]
option:
32.  Redemption for tax reasons O not applicable

O applicable

33.  Redemption in case of a change in law, [ notapplicable
hedging disruption or increased hedging [0 applicable (should be made applicable
costs for Tier 1 Notes)

34.  Early Redemption Amount in case of the O notapplicable
occurrence of a tax event, change in law, O par

® I setting notice periods which are different to those provided in the Conditions, the Issuer is advised to consider the practi-
calities of distribution of information through intermediaries, for example clearing systems and custodians, as well as any
other notice requirements which may apply, for example as between the Issuer and its Principal Paying Agent. Subordi-
nated Notes may only be redeemed by the Issuer after a term of five years.

Short Term Subordinated Capital Notes may only be redeemed by the Issuer after a term of two years. Supplementary
Capital Notes may only be redeemed by the Issuer after a term of eight years.

* Not applicable to Subordinated Notes which are to qualify as regulatory capital.

® If setting notice periods which are different to those provided in the Conditions, the Issuer is advised to consider the practi-
calities of distribution of information through intermediaries, for example clearing systems and custodians, as well as any
other notice requirements which may apply, for example as between the Issuer and its Principal Paying Agent.
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hedging disruption or increased hedging O

costs:

amortised face amount

O amount determined in accordance
with the redemption table

O at market price as determined by the
Issuer

O [ ] (insert other applicable provi-

sions)

ADDITIONAL PROVISIONS FOR CASH-OR-SHARE NOTES

35.

Cash-or-Share-Note:

(i) Share basket transaction:

(ii) Shares / Underlying(s):

(iii) Issuer of the shares:
(iv) Extraordinary dividend:
(v) Exchange ratio:

(vi) Determination date:
(vii) Valuation Date / Time:
(viii) Due date:

(ix) Delivery agent:

(x) Clearing system for the delivery of the
underlying:

(xi) Cash-settlement

(xii) Price in case of delivery disruption:

(xiii)Capital guarantee:
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O not applicable
O applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

O not applicable
O applicable

O not applicable
O applicable

[]
[]
[]
[]
[ 1 (insert date and financial centre)
[]
[]
[]

O not applicable
O applicable

[ 1 (insert formula or calculation method)
O not applicable

O [ ] per cent. of the Specified De-
nomination



(xiv) Extraordinary event:

(xv) Exchange(s):

(xvi) Further provisions:

O termination and payment
O adjustment by Calculation Agent
O other (insert details)

[ ]

O not applicable
O applicable

GENERAL PROVISIONS APPLICABLE TO THE NOTES

36. Form of Notes:

37. New Global Note:

38. Intended to be held in a manner which
would allow ECB eligibility (in new global

note form (NGN)):
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O Permanent Global Note
O Temporary Global Note exchangeable
for a Permanent Global Note

O Yes
O No

(Note that this Programme contemplates
that Notes may be issued in NGN form
even if they are not intended to be rec-
ognised as eligible collateral for Euro-
system marketing policy and intra-day
credit operations by the Eurosystem
either upon issue or at any or all times
during their life. Before selecting the
designation "Yes" consider whether the
Issuer does in fact want to issue in NGN
form even though the designation "No"
will be selected in item 38.)

O not applicable
O applicable

(Note that if this item is applicable it sim-
ply means that the Notes are intended
upon issue to be deposited with one of the
international central securities depositar-
ies (ICSDs) as common safekeeper and
does not necessarily mean that the Notes
will be recognised as eligible collateral
for Eurosystem monetary policy and in-
tra-day credit operations by the Eurosys-
tem either upon issue or at any or all
times during their life. Such recognition
will depend upon satisfaction of the Euro-



39.

40.

41,

42,

Financial Centre(s) or other special provi-
sions relating to Payment Business Days:

Tax gross up (Condition 6):

Additional tax disclosure:

Other final terms or provisions:

DISTRIBUTION

43.

Syndicated:

(i) Names and addresses of Lead Man-
ager(s) and Manager(s) and under-
writing commitments:

® Applies to international issues of Notes.
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system eligibility criteria (ECB eligibil-
ity).)°

O not applicable
O [ ] (insert details)

(Note that this item relates to the date and
place of payment, and not interest period
end dates)

O without tax gross up
O with tax gross up

O not applicable
O [ ] (insert details)

O not applicable
O [ ] (insert details)

(When adding any other final terms, con-
sideration should he given as to whether
such terms constitute "significant new
factors" and consequently trigger the
need for a supplement to the Prospectus
under Article 16 of the Prospectus Direc-
tive.)

O not applicable
O applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[ 1 (give names, addresses and under-
writing commitments)

(Include names and addresses of entities
agreeing to underwrite the issue on a firm
commitment basis and names and ad-



(i)  Date of Subscription Agreement:

(iii)  Stabilising Agent(s):

(iv) Dealer's commission:

(v) Notification Process for

amount

44,  Not syndicated:

- name of Dealer:

45,  Market Making

46.  Additional selling restrictions:

OPERATIONAL INFORMATION
47. ISIN Code:

48. - Common Code:

- Telekurs-Code:

allotted
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dresses of the entities agreeing to place
the issue without a firm commitment or on
a "best efforts” basis if such entities are
not the same as the Managers.)

[ ]

O not applicable
O [ ] (give name)

[ ]

O not applicable
[ 1 (give details)

O

O

not applicable
applicable

O

(If not applicable, delete the remaining
subparagraphs of this paragraph)

O not applicable

O Osterreichische
Aktiengesellschaft

O [ ] (insert name of other Dealer)

Volksbanken-

O not applicable

O [ ] (insert name and address of enti-
ties which have a firm commitment to
act as intermediaries in secondary
trading, providing liquidity through
bid and offer rates and description of
the main terms of their commitment)

O not applicable
[ 1 (insert additional selling restric-
tion)

O

[ ]

O not applicable
O [ ] (insert common code)

O not applicable
O [ ] (insert code)



49.

50.

51.

52.

53.

54,

Clearing System(s):

Principal Paying Agent:

Additional Paying Agent(s) (if any):

- Paying Agent, if Notes are listed on a
stock exchange

Calculation Agent:

Applicable TEFRA Rules:

Publication:
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Oesterreichische Kontrollbank Akti-
engesellschaft, Am Hof 4, A-1010
Vienna, Austria

Clearstream Banking AG, Frankfurt,
Borsenplatz 7 — 11, D-60313 Frank-
furt am Main

Euroclear Bank S.A./N.V. (Euro-
clear Operator), 1. Boulevard du
Roi Albert 11, B-1210 Brussels
Clearstream Banking société ano-
nyme, Luxembourg, 42 Avenue JF
Kennedy, L-1855 Luxembourg
other / additional Clearing System
(give name(s) and number(s))]
deposit with Issuer

not applicable

Osterreichische Volksbanken-
Aktiengesellschaft

[ 1 (insert other Principal Paying
Agent)

not applicable
[ 1 (insert additional paying agent(s))

Osterreichische Volksbanken-
Aktiengesellschaft  (in  particular
where Notes are listed on the Vienna
Stock Exchange)

BNP Paribas Securities, Frankfurt am
Main (where Notes are listed on the
EUWAX)

[ ]

Osterreichische Volksbanken-
Aktiengesellschaft
[ 1 (insert other calculation agent)

C-Rules
D-Rules
none

not applicable

Amtsblatt zur Wiener Zeitung
website:

www.vb-si.at or



www.volksbank.com/finalterms or
www.volksbank.com/anleihen
O [ ](insert other)

55.  Governing Law: Austrian law

56.  Binding Language: 0 German
O English
0 German, with non-binding English
translation
O English, with non-binding German
translation

57.  The aggregate principal amount of Notes [ not applicable
has been translated into Euro at the rate of O euro[ ]
[amount] [currency] = 1 Euro, producing the
sum of:

LISTING AND ADMISSION TO TRADING APPLICATION

These Final Terms comprise the final terms required to list and have admitted to trading the
issue of Notes described herein pursuant to the Euro 7,000,000,000 Debt Issuance Programme
dated 9 June 2008.

NO MATERIAL ADVERSE CHANGE STATEMENT

[Other than as disclosed in this document, there / There]’ has been no significant change in the
financial condition of Osterreichische Volksbanken-Aktiengesellschaft or the Group since [in-
sert date of last audited accounts or interim accounts (if later)) and no material adverse change
in the financial condition of Osterreichische Volkshanken-Aktiengesellschaft or the Group
since [insert date of last published annual accounts].]

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.

Osterreichische Volksbanken-Aktiengesellschaft

" In respect of Notes, if any material change is disclosed in the Final Terms, consideration should be given as to whether or
not such disclosure should be made by means of a Supplement to the Prospectus rather than in a Final Terms.
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By:

Duly authorised

[ANNEX - Specific Risk Factors]
[ANNEX - Additional Tax disclosure]

(insert as appropriate)
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By:

Duly authorised



1.

LISTING

Listing:

Admission to trading:

PART B - OTHER INFORMATION

Estimate of total expenses related to

admission to trading:
RATINGS

Ratings:
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O

O

O

no listing

may be applied for by the Issuer

will be applied for at Vienna Stock Ex-
change

will be applied for at Baden-
Wiirttembergische Wertpapierborse

will be applied for in Budapest

will be applied for in Prague

will be applied for [ ] (other stock ex-
change)

none

it is intended to admit the Notes to trading
to the regulated market (within the
EUWAX segment) of the Baden-
Wirttembergische Wertpapierborse

it is intended to admit the Notes to trading
to the second regulated market of the Vi-
enna Stock Exchange

it is intended to admit the Notes to trading
to [ ] Budapest (insert market)

it is intended to admit the Notes to trading
to [ ] Prague (insert market)

it is intended to admit the Notes to trading
to [ ] (insert market)

(Where documenting a fungible issue, need to
indicate that original securities are already
admitted to trading.)

[ ]

The [Notes to be issued have] [Issuer has]
been rated: (description of Issuer rating only
required for retail issues)

[S&P:[ 11

[Moody's: [ 1]



Post Issuance Information:

3. NOTIFICATION

[[Other]: [ 1]

[Need to include a brief explanation of the
meaning of the ratings if this has previously
been published by the rating provider, not the
credit rating of the Issuer.]

(The above disclosure should reflect the rating
allocated to Notes of the type being issued
under the Programme generally or, where the
issue has been specifically rated, that rating.)

Details on the rating and the conditions which
are to be taken into account in connection
therewith may be retrieved from the website of
[insert name of rating agency and its home-
page]. A rating is not a recommendation to
buy, sell or hold Notes and may be subject to
suspension, change or withdrawal at any time
by the assigning rating agency.

The Issuer will not provide any post-issuance
information in relation to the underlying.

[The [include name of competent authority in EEA home Member State] [has been requested to
provide/has provided - (include first alternative for an issue which is contemporaneous with the

establishment of the Programme and the second
names of competent authorities of host Member

alternative for subsequent issues) the [include
States] with a certificate of approval attesting

that the Prospectus has been drawn up in accordance with the Prospectus Directive.]

4. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE

ISSUE/OFFER

Save as discussed in ["Subscription and Sale"]

of the base prospectus relating to the EUR

7,000,000,000 Debt Issuance Programme dated 9 June 2008, as far as the Issuer is aware, no
person involved in the offer of the Notes has an interest material to the offer.][ ].
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5. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL

EXPENSES®

O not applicable
O applicable:

(i) Reasons for the offer

(i) Estimated net proceeds:®

(i) Estimated total expenses:*?

(iv) Other expenses:*®

6. FLOATING RATE NOTES

O not applicable

[ ]

(See "Use of Proceeds" wording in Prospectus
— if reasons for offer different from making
profit and/or hedging certain risks will need to
include those reasons here.)

[ ]

(If proceeds are intended for more than one
use will need to split out and present in order
of priority. If proceeds insufficient to fund all
proposed uses state amount and sources of
other funding.)

[ ] [Include breakdown of expenses.]

[ ]

O Details of the historic reference rates may be obtained from [Reuters] [ 1.

8 Clauses (i), (ii) and (iii) are only applicable, i.e. disclosure in (i), (ii) and (iii) is only necessary to include, if the Notes are
derivative securities to which Annex XII to the Prospectus Directive Regulation applies.

° Only necessary to include disclosure of net proceeds at (ii) and total expenses at (iii) where any disclosure is included at (i)

above.
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7. INDEX-LINKED OR OTHER VARIABLE-LINKED NOTES *°

O not applicable

O The information included herein with respect to the underlyings to which the Notes are
linked (the Underlyings) consists only of extracts from, or summaries of, publicly available
information. The Issuer accepts responsibility that such information has been correctly extracted
or summarised. No further or other responsibility in respect of such information is accepted by
the Issuer [or any of the Dealers (as defined in the Prospectus)]. In particular, the Issuer [and
any of the Dealers] accepts no responsibility in respect of the accuracy or completeness of the
information set forth herein concerning the Underlyings of the Notes or that there has not oc-
curred any event which would affect the accuracy or completeness of such information.

8. DUAL REDEMPTION NOTES %

O not applicable
O [ ] (insert details)

9 Need to include details of where past and future performance and volatility of the index/formula/other variable can be
obtained and a clear and comprehensive explanation of how the value of the investment is affected by the underlying and
the circumstances when the risks are most evident. [Where the underlying is an index need to include the name of the in-
dex and a description if composed by the Issuer and if the index is not composed by the Issuer need to include details of
where the information about the index can be obtained. Where the underlying is not an index need to include equivalent
information.]

" Need to include details of where past and future performance and volatility of the relevant rate[s] can be obtained and a
clear and comprehensive explanation of how the value of the investment is affected by the underlying and the circum-
stances when the risks are most evident.]
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5.4 German version of the Terms and Conditions of the Notes — Emissionsbedingungen
der Schuldverschreibungen

Die Schuldverschreibungen (ausgenommen kreditabhéngige Schuldverschreibungen) unter dem
Programm werden gemaR den nachstehenden Emissionsbedingungen (die Emissionsbedin-
gungen) begeben. Fiir Aktienanleihen werden sie durch die "Ergénzenden Emissionsbedingun-
gen fur Aktienanleihen (Cash-or-Share-Schuldverschreibungen)” (Punkt 5) erganzt.

Die Regelungen der nachstehenden Bedingungen werden durch die Bestimmungen der diesen
Bedingungen beigefugten endgiltigen Bedingungen (die Endgultigen Bedingungen oder die
siehe EB) ganz oder teilweise geandert, vervollstandigt und ergénzt (im Wege von Verweisen
auf die in Klammer angegebenen Punkte der Endgultigen Bedingungen). In diesen Emissions-
bedingungen kursiv gedruckte Begriffe sind in den Endgiiltigen Bedingungen definiert. Insoweit
sich die Emissionsbedingungen und die Endgiiltigen Bedingungen widersprechen sollten, gehen
die Endgultigen Bedingungen den Emissionsbedingungen vor. Die Endgiltigen Bedingungen
konnen auch, soweit nach den anwendbaren Gesetzen und Verordnungen zulassig, Anderungen
der Emissionsbedingungen vorsehen.

Die Endgultigen Bedingungen kdnnen bei der Hauptzahlstelle, jeder Zahlstelle und am Sitz der
Emittentin wahrend der tblichen Geschéftszeiten eingesehen werden und Kopien der Endgulti-
gen Bedingungen sind bei diesen Stellen kostenlos erhéltlich. Dies gilt bei nicht-notierten
Schuldverschreibungen nur fir die Inhaber der Schuldverschreibungen (die Anleiheglaubiger).

Wenn eine nicht-bindende Ubersetzung der Emissionsbedingungen beigeschlossen wird,
wird darauf hingewiesen, dass die Richtigkeit der Ubersetzung der Emissionsbedingungen
der Schuldverschreibungen von der FMA nicht geprift wurde.

§1
(Wéhrung. Form. Emissionsart. Stiickelung. Verbriefung. Verwahrung)

(1) Wahrung. Form. Die Osterreichische Volksbanken-Aktiengesellschaft (die Emittentin)
begibt Schuldverschreibungen (die Schuldverschreibungen) in der in den Endgiltigen
Bedingungen (Punkt 8) festgelegten Wahrung (die Festgelegte Wéhrung). Die Schuld-
verschreibungen lauten auf den Inhaber und sind frei Ubertragbar.

(2) Emissionsart. Die Schuldverschreibungen werden als Daueremission oder Einmalemis-
sion ausgegeben, wie in den Endglltigen Bedingungen (Punkt 3) bestimmt. Der Emissi-
onspreis bestimmt sich wie in den Endgiltigen Bedingungen (Punkt 11(i)) angegeben. Im
Falle einer Daueremission (dh einer Emission von Schuldverschreibungen, die im Ermes-
sen der Emittentin wéhrend ihrer Laufzeit gezeichnet werden kénnen) wird der Emissi-
onspreis zum Laufzeitbeginn in den Endglltigen Bedingungen (Punkt 11(i)) bestimmt
und danach laufend von der Emittentin gemal herrschenden Marktbedingungen festge-
legt.

(3) Stickelung. Die Schuldverschreibungen weisen den in den Endgiltigen Bedingungen
festgelegten Gesamtnennbetrag (Punkt 9) auf oder werden in der in den Endgiiltigen Be-
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(4)

dingungen (Punkt 9) genannten Anzahl an Stlicken ausgegeben und sind eingeteilt in Sti-
ckelungen mit dem in den Endgtltigen Bedingungen (Punkt 10) bestimmten Nennbetrag
(oder den Nennbetragen) (jeweils ein Nennbetrag).

Verbriefung. Je nachdem, wie in den Endgultigen Bedingungen (Punkt 36) bestimmt,
werden die Schuldverschreibungen wie folgt verbrieft:

(@)

(b)

Dauerglobalurkunde. Die Schuldverschreibungen sind in einer Dauerglobalur-
kunde (die Dauerglobalurkunde) ohne Zinsscheine verbrieft. Jede Dauerglobalur-
kunde trégt die eigenhéndigen oder faksimilierten Unterschriften von zwei vertre-
tungsberechtigten Personen der Emittentin oder deren Bevollméchtigten und ist
nach Wahl der Emittentin von der Hauptzahlstelle oder in deren Namen mit einer
Kontrollunterschrift versehen. Einzelurkunden und Zinsscheine werden nicht aus-
gegeben.

Vorlaufige Globalurkunde. Die Schuldverschreibungen sind zunéchst in einer
vorléufigen Globalurkunde (die Vorlaufige Globalurkunde) ohne Zinsscheine ver-
brieft. Die Vorlaufige Globalurkunde wird gegen Schuldverschreibungen, die durch
eine Dauerglobalurkunde (die Dauerglobalurkunde) (beide eine Globalurkunde)
ohne Zinsscheine verbrieft sind, ausgetauscht. Die Vorldufige Globalurkunde und
die Dauerglobalurkunde tragen jeweils die eigenhdndigen oder faksimilierten Un-
terschriften von zwei Vertretungsberechtigten der Emittentin oder deren Bevoll-
madchtigten und sind jeweils von der Hauptzahlstelle oder in deren Namen mit einer
Kontrollunterschrift versehen. Einzelurkunden und Zinsscheine werden nicht aus-
gegeben.

Die Vorlaufige Globalurkunde wird an einem Tag (der Austauschtag) gegen die
Dauerglobalurkunde ausgetauscht, der nicht mehr als 180 Tage nach dem Tag der
Ausgabe der Vorlaufigen Globalurkunde liegt. Der Austauschtag fiir einen solchen
Austausch darf nicht weniger als 40 Tage nach dem Tag der Ausgabe der Vorlufi-
gen Globalurkunde liegen. Ein solcher Austausch darf nur nach Vorlage von Be-
scheinigungen erfolgen, wonach der oder die wirtschaftlichen Eigentlimer der
durch die Vorlaufige Globalurkunde verbrieften Schuldverschreibungen keine
U.S.-Personen sind (ausgenommen bestimmte Finanzinstitute oder bestimmte Per-
sonen, die Schuldverschreibungen (iber solche Finanzinstitute halten). Zinszahlun-
gen auf durch eine Vorlaufige Globalurkunde verbriefte Schuldverschreibungen er-
folgen erst nach Vorlage solcher Bescheinigungen. Hinsichtlich einer jeden solchen
Zinszahlung ist eine gesonderte Bescheinigung erforderlich. Jede Bescheinigung,
die am oder nach dem 40. Tag nach dem Tag der Ausgabe der Vorlaufigen Global-
urkunde eingeht, wird als ein Ersuchen behandelt werden, diese Vorlaufige Global-
urkunde auszutauschen. Wertpapiere, die im Austausch fur die Vorlaufige Global-
urkunde geliefert werden, sind nur auBerhalb der Vereinigten Staaten von Amerika
(einschlielich deren Bundesstaaten und des "District of Columbia™) sowie deren
Territorien (einschlielich Puerto Ricos, der U.S. Virgin Islands, Samoa, Wake Is-
land und Northern Mariana Islands) zu liefern.
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©)

M)

)

@)

Den Anleihegléubigern stehen Miteigentumsanteile an jeder Globalurkunde zu, welche
geméal dem anwendbaren Recht und den Bestimmungen und Regeln des Clearing Sys-
tems (falls vorhanden) tbertragen werden kénnen.

Verwahrung. Jede Vorlaufige Globalurkunde (falls diese nicht ausgetauscht wird)
und/oder jede Dauerglobalurkunde wird nach MaRgabe der Endguiltigen Bedingungen so-
lange entweder von der Emittentin (Eigenverwahrung, Punkt 49) oder von einem oder im
Namen eines Clearing-Systems verwahrt, bis sémtliche Verbindlichkeiten der Emittentin
aus den Schuldverschreibungen erfiillt sind. Clearing System bedeutet das in den Endgul-
tigen Bedingungen (Punkt 49) genannte Clearing System (oder die Clearing Systeme) und
jeder Funktionsnachfolger.

§2
(Rang)

Rang. Die Schuldverschreibungen kénnen nicht nachrangige (senior) Schuldverschrei-
bungen, nachrangige Schuldverschreibungen, Tier 1 Schuldverschreibungen oder fundier-
te Schuldverschreibungen sein, je nachdem, wie in den Endgultigen Bedingungen (Punkt
15) festgelegt.

Nicht nachrangige Schuldverschreibungen. Wenn die Schuldverschreibungen in den
Endgltigen Bedingungen (Punkt 15) als nicht nachrangig ("senior") bestimmt werden,
begriinden die Schuldverschreibungen direkte, unbedingte, unbesicherte und nicht-
nachrangige Verpflichtungen der Emittentin und haben untereinander den gleichen Rang.

Nachrangige Schuldverschreibungen. Wenn die Schuldverschreibungen in den Endgul-
tigen Bedingungen (Punkt 15) als nachrangig bestimmt werden (dh "Nachrangige
Schuldverschreibungen”, "Kurzfristige nachrangige Schuldverschreibungen", "Ergéan-
zungskapital-Schuldverschreibungen™ oder "Nachrang-Ergénzungskapital-
Schuldverschreibungen™), begriinden die Schuldverschreibungen nicht besicherte, nach-
rangige (gemal § 45 Abs 4 Bankwesengesetz) Verbindlichkeiten der Emittentin, die un-
tereinander und mit allen anderen nachrangigen Verbindlichkeiten der Emittentin mit
Ausnahme solcher nachrangiger Verbindlichkeiten, die im Rang Uber den Schuldver-
schreibungen stehen oder solcher nachrangiger Verbindlichkeiten, denen aufgrund gesetz-
licher Bestimmungen ein Vorrecht eingerdumt wird, gleichrangig sind. Im Fall der Liqui-
dation oder des Konkurses der Emittentin diirfen die Forderungen aus den Schuldver-
schreibungen erst nach den Forderungen der anderen nicht nachrangigen Anleiheglaubi-
ger der Emittentin befriedigt werden, so dass Zahlungen auf die Schuldverschreibungen
solange nicht erfolgen, wie die Anspriiche der anderen nicht nachrangigen Anleihegléu-
biger der Emittentin nicht vollstandig befriedigt sind. Kein Anleiheglaubiger ist berech-
tigt, mit Rickerstattungsanspriichen aus den Schuldverschreibungen gegen Forderungen
der Emittentin aufzurechnen. Fir die Rechte der Anleihegléaubiger aus den Schuldver-
schreibungen darf diesen keine vertragliche Sicherheit durch die Emittentin oder durch
Dritte gestellt werden; eine solche Sicherheit wird auch zu keinem Zeitpunkt gestellt wer-
den. Nachtréglich konnen der Nachrang gemal diesem § 2 nicht beschrankt sowie die
Laufzeit dieser Schuldverschreibungen und eine allenfalls anwendbare Kiindigungsfrist
nicht verkirzt werden.
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(4)

©)

Fundierte Schuldverschreibungen. Wenn die Schuldverschreibungen laut den Endgl-
tigen Bedingungen (Punkt 15) fundierte Schuldverschreibungen sind, gilt folgendes:

(@)

(b)

(©

Fundierte Schuldverschreibungen begriinden direkte, unbedingte und nicht-
nachrangige Verpflichtungen der Emittentin und haben untereinander den gleichen
Rang.

Fundierte Schuldverschreibungen werden durch gesonderte Deckungswerte besi-
chert, welche zur vorzugsweisen Deckung der Schuldverschreibungen gemél dem
Gesetz betreffend fundierte Bankschuldverschreibungen (BGBI 1905/213 in der
geltenden Fassung) bestimmt sind und welche, wie gesetzlich festgelegt, unter an-
derem Forderungen gegen inléndische Korperschaften des 6ffentlichen Rechts, an-
dere Mitgliedstaaten des Europaischen Wirtschaftsraumes als Osterreich oder ge-
gen die Schweiz sowie gegen deren Regionalregierungen oder ortliche Gebietskor-
perschaften, fur welche die zustdndigen Behorden nach Art 43 Abs 1 lit b Z 5 der
Richtlinie 2000/12/EG eine Gewichtung von hdchstens 20% festgelegt haben, oder
Forderungen, die von einer der vorgenannten Korperschaften garantiert werden,
oder Wertpapiere, wenn sie von einer der vorstehend genannten Kdorperschaften
begeben wurden oder wenn eine dieser Kérperschaften die Gewahrleistung Uber-
nimmt, oder Forderungen und Wertpapiere, wenn sie zur Anlage von Miindelgel-
dern geeignet sind (§ 230b ABGB), oder Forderungen und Wertpapiere, wenn ein
Pfandrecht dafiir in einem offentlichen Buch eingetragen ist, oder Sicherungsge-
schafte (Derivativgeschéfte), die zur Verminderung der Gefahr kinftiger Zins-,
Waéhrungs- oder Schuldnerrisiken dienen, enthalten.

Die Deckungswerte haben zu jeder Zeit zumindest den Riickzahlungsbetrag und die
Zinsen der ausgegebenen fundierten Schuldverschreibungen sowie die voraussicht-
lichen Verwaltungskosten im Falle eines Konkurses der Emittentin zu decken.

Tier 1 Schuldverschreibungen. Wenn die Schuldverschreibungen laut den Endgdiltigen
Bedingungen (Punkt 15) Tier 1 Schuldverschreibungen sind, gilt folgendes:

(a)

Tier 1 Schuldverschreibungen (dh Schuldverschreibungen die als Tier 1
Schuldverschreibungen geméR § 24 Abs 2 Z 5 und 6 Bankwesengesetz bezeich-
net werden) begriinden direkte, unbesicherte und nachrangige Verpflichtungen
der Emittentin und sind gegenwértig und kinftig (i) htherrangig als das Aktienka-
pital (wie unten definiert) der Emittentin, (ii) gleichrangig ohne Vorrang unterein-
ander und zumindest gleichrangig mit allen (wenn vorhanden) anderen gegenwaérti-
gen und kunftigen von der Emittentin begebenen Wertpapieren, die gleichrangig
mit den Tier 1 Schuldverschreibungen (im Sinne des § 24 Abs 2 Z 5 lit d Bankwe-
sengesetz) sind, und (iii) nachrangig gegentber allen (wenn vorhanden) gegenwaér-
tigen und kunftigen vorrangigen und anderen nicht-nachrangigen und nachrangigen
Schuldverpflichtungen der Emittentin (ausgenommen nachrangige Schuldver-
pflichtungen, die gleichrangig mit den Tier 1 Schuldverschreibungen sind) oder als
gleichrangig mit Tier 1 Schuldverschreibungen bezeichnet werden.
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(b) Im Fall einer freiwilligen oder unfreiwilligen Liquidation, Auflésung oder Ab-
wicklung der Emittentin sind die Inhaber der Tier 1 Schuldverschreibungen fir
jede Tier 1 Schuldverschreibung zum Erhalt einer Rickzahlung der Tier 1
Schuldverschreibungen berechtigt (i) nachdem alle Gléubiger der Emittentin
zur Génze im Einklang mit &sterreichischem Recht befriedigt wurden, ein-
schlieRlich nachrangiger Glaubiger, deren Forderungen hoherrangig als die
Verpflichtungen der Emittentin aus den Tier 1 Schuldverschreibungen sind oder
bezeichnet werden, aber ausgenommen Glaubiger, deren Forderungen gleich-
rangig mit den Verpflichtungen der Emittentin aus den Tier 1 Schuldverschrei-
bungen sind, und (ii) vor einer Ausschittung von Vermdgen an die Inhaber von
Aktienkapital oder anderen Wertpapieren der Emittentin, die nachrangig zu den
Tier 1 Schuldverschreibungen sind.

Aktienkapital meint die Stammaktien der Emittentin, gemeinsam mit allen anderen

Wertpapieren der Emittentin (einschlieflich Vorzugsaktien), die gleichrangig mit den
Stammaktien der Emittentin sind.

83
(Zinsen)

Teil A - Fixe Verzinsung

Bei Schuldverschreibungen mit fixer Verzinsung (EB Punkt 12) gilt folgendes:

)

2

Zinssatz und Festzinsbetrag. Die Schuldverschreibungen werden bezogen auf ihren
Nennbetrag oder pro Stiick jahrlich (wenn in Punkt 19(ii) der Endgultigen Bedingungen
nichts anderes bestimmt ist) mit dem in den Endgdiltigen Bedingungen (Punkt 19(i)) be-
stimmten Zinssatz oder, falls ein solcher in den Endgultigen Bedingungen angefihrt ist,
mit dem jéhrlichen Festzinsbetrag (Punkt 19(i)) ab dem Verzinsungsbeginn (siche EB
Punkt 19(ii)) (einschlielich) (der Verzinsungsbeginn) bis zum Verzinsungsende (siehe
EB Punkt 19(ii)) (einschlieBlich) verzinst. Bei unterjahrigen Kaufen und/oder Verkdufen
sind Stlickzinsen zahlbar, ausgenommen, die Endgultigen Bedingungen (Punkt 19(v)) se-
hen etwas anderes vor.

Falligkeit. Der Zinshetrag (wie in 8 3 Teil G Absatz 1 definiert) ist an jedem Zinszah-
lungstag (wie in § 3 Teil G Absatz 5 definiert) zahlbar.

Teil B - Variable Verzinsung

Bei Schuldverschreibungen mit variabler Verzinsung (EB Punkt 12) gilt folgendes:

)

Verzinsung. Félligkeit. Die Schuldverschreibungen werden bezogen auf ihren Nennbe-
trag oder pro Stiick ab dem Verzinsungsbeginn (siehe EB Punkt 20(i)) (einschlief3lich)
(der Verzinsungsbeginn) bis zu dem Kalendertag (einschlie8lich), der dem ersten Zins-
zahlungstag vorangeht, und anschlieBend von jedem Zinszahlungstag (einschliellich) bis
zu dem Kalendertag (einschlieflich), der dem unmittelbar folgenden Zinszahlungstag vo-
rangeht, mit dem Zinssatz (wie in § 3 Teil B Absatz 2 definiert) verzinst, langstens aber
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@)

(4)

bis zu dem in den Endgiltigen Bedingungen (Punkt 20(i)) festgelegten Verzinsungsende
(einschliel3lich) (das Verzinsungsende). Der Zinsbetrag (wie in § 3 Teil G Absatz 1 defi-
niert) ist an jedem Zinszahlungstag (wie in § 3 Teil G Absatz 5 definiert) zahlbar. Stiick-
zinsen sind immer zahlbar, es sei denn, die Zinsfestlegung erfolgt am Ende der Zinsperi-
ode. In diesem Fall enthalten die Endgultigen Bedingungen (Punkt 20a(viii)) Bestimmun-
gen Uber die Zahlung von Stiickzinsen.

Zinssatz. Der Zinssatz (der Zinssatz) fur jede Zinsberechnungsperiode (wie in 8 3 Teil G
Absatz 7 definiert) entspricht, sofern keine basiswertabhangige Verzinsung erfolgt und
sofern nachstehend oder in den Endglltigen Bedingungen (Punkt 20a(i)) nichts Abwei-
chendes bestimmt wird, der Zinsberechnungsbasis (wie in § 3 Teil G Absatz 6 definiert),
zuziiglich oder abzuglich (je nach Vorzeichen) der Marge (siehe EB Punkt 20a(ii)).

Bandbreiten. Referenzséatze. Sonstige Details der Verzinsung. Zinssammler/Range
Accrual Schuldverschreibungen und andere Schuldverschreibungen werden, wenn dies in
den Endgultigen Bedingungen vorgesehen ist, bezogen auf ihren Nennbetrag oder pro
Stiick ab dem Verzinsungsbeginn (einschlieRlich) bis zu dem Kalendertag (einschlief3-
lich), der dem ersten Zinszahlungstag vorangeht, und anschlielend von jedem Zinszah-
lungstag (einschliellich) bis zu dem Kalendertag (einschlieBlich), der dem unmittelbar
folgenden Zinszahlungstag vorangeht, mit dem Zinssatz verzinst, je nach dem, ob der in
den Endgiiltigen Bedingungen (Punkt 20a(iii)) bestimmte Referenzsatz am Feststellungs-
tag oder wahrend eines Beobachtungszeitraumes (EB Punkt 20a(iv)) innerhalb oder au-
Rerhalb der in den Endgultigen Bedingungen definierten Bandbreiten (Punkt 20a(v))
liegt. Eine Verzinsung erfolgt langstens bis zu dem Verzinsungsende (einschlieRlich). Die
Endgiiltigen Bedingungen (Punkt 20a) kénnen fiir die Schuldverschreibungen weitere Be-
stimmungen zur Verzinsung enthalten, insbesondere eine Formel oder sonstige Details
zur Berechnung der Verzinsung vorsehen, die Anzahl der Nachkommastellen (welche,
wenn in den Endgultigen Bedingungen in Punkt 20a(vii) nichts anderes angegeben ist, der
von der Bildschirmseite fiir den zugrundeliegenden Referenzsatz angegebenen Anzahl an
Nachkommastellen entspricht), Feststellungstage, Bonuszahlungen, Zielkupons, Wahl-
rechte der Emittentin oder der Inhaber der Schuldverschreibungen zur Anderung der Ver-
zinsung und/oder zur Auswahl von Verzinsungsvarianten, eine Abhangigkeit des Zinssat-
zes von einem Wechselkurs und/oder sonstige Details zur Verzinsung festlegen. Die in §
3 Teil B Absatz 4 enthaltenen Bestimmungen tber Anpassung, Marktstérungen und Kiin-
digung gelten auch fir Schuldverschreibungen mit nicht-basiswertabhangiger Verzin-
sung.

Basiswertabhédngige Verzinsung. Die Endgultigen Bedingungen (Punkt 20b) konnen
Bestimmungen zur basiswertabhangigen Verzinsung der Schuldverschreibungen enthal-
ten. In diesem Fall ist die Verzinsung abhéngig von der Entwicklung des in den Endgulti-
gen Bedingungen (Punkt 20b(i)) benannten und beschriebenen Basiswertes oder Korbes
von Basiswerten (der Basiswert oder Basiswertkorb).

(@) Anpassung. Der Basiswert oder Basiswertkorb wird allenfalls angepasst wie folgt:

0] Basiswert ist kein Index. Wenn bei Schuldverschreibungen, deren Basis-
werte nicht aus einem Index (oder einem Korb von Indices) bestehen, wéh-
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rend der Laufzeit ein Anpassungsereignis (wie nachstehend definiert) hin-
sichtlich des Basiswertes oder eines oder mehrerer in einem Basiswertkorb
enthaltener Basiswerte eintritt, wird die Emittentin entweder (i) eine Anpas-
sung der anwendbaren Bedingungen nach eigenem Ermessen in einer Wei-
se vornehmen (zB durch Ersetzung eines Basiswertes durch einen anderen
nach Ansicht der Emittentin vergleichbaren oder mdglichst gleichwertigen
Wert), dass die Inhaber der Schuldverschreibungen wirtschaftlich méglichst
so gestellt werden, wie sie ohne das entsprechende Anpassungsereignis
(wie nachstehend definiert) stehen wirden, oder (ii) in sinngemafRer An-
wendung der entsprechenden MaRnahmen, welche die MaRgebliche Optio-
nenborse (wie nachstehend definiert) fur auf den betreffenden Basiswert
gehandelte Optionskontrakte zur Anwendung bringt, vornehmen, oder,
wenn an der MaRgeblichen Optionenbdrse keine Optionskontrakte auf den
betreffenden Basiswert gehandelt werden, wie sie die Mal3gebliche Optio-
nenbdrse nach Ansicht der Emittentin vornehmen wiirde, wenn entspre-
chende Optionskontrakte dort gehandelt wiirden.

Die Emittentin ist in jedem Fall berechtigt, gegebenenfalls von den von der
MaRgeblichen Optionenbdrse vorgenommenen oder vorzunehmenden An-
passungen abzuweichen, sofern sie dies sachlich fur gerechtfertigt hélt und
eine solche Anpassung in der Weise durchgefiihrt wird, dass die Inhaber der
Schuldverschreibungen wirtschaftlich méglichst so gestellt werden, wie sie
ohne das entsprechende Anpassungsereignis (wie nachstehend definiert)
stehen wirden. Dabei ist insbesondere auf die von Optionskontrakten ab-
weichenden Bedingungen dieser Schuldverschreibungen Ricksicht zu
nehmen.

Anpassungsereignis ist jedes Ereignis in Bezug auf den betreffenden Ba-
siswert (i) bei dessen Eintritt nach Ansicht der Emittentin die MalRgebliche
Optionenbdrse eine Anpassung des Basispreises, des Basiswertes, der Kon-
traktgrofie oder der Anzahl der auf den betreffenden Basiswert gehandelten
Optionskontrakte vornimmt oder vornehmen wiirde, wenn Optionskontrak-
te auf den betreffenden Basiswert an der Mal3geblichen Optionenbdrse ge-
handelt wirden, oder (ii) eines der folgenden Ereignisse, je nach Art des
Basiswertes:

Bei Basiswerten (oder Bestandteilen von Basiswertkdrben), die Aktien sind,
gilt weiters als Anpassungsereignis, wenn durch die Emittentin des Basis-
wertes oder einen Dritten eine MaRnahme getroffen wird, die durch Ande-
rung der rechtlichen und wirtschaftlichen Verhaltnisse, insbesondere des
Vermogens und des Kapitals der den Basiswert emittierenden Gesellschaft
Auswirkungen auf den Basiswert hat, insbesondere Kapitalerhdhung durch
Ausgabe neuer Aktien gegen Einlagen, Kapitalerhdhung aus Gesell-
schaftsmitteln, Emission von Wertpapieren mit Options- oder Wandelrech-
ten auf Aktien, Ausschittung von Sonderdividenden, Aktiensplits, Ausglie-
derung, Verstaatlichung, Ubernahme durch eine andere Aktiengesellschaft,
Fusion, Liquidation, Einstellung der Borsennotierung, Insolvenz oder Zah-
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(i)

lungsunfahigkeit einer Gesellschaft und sonstige Ereignisse, die in ihren
Auswirkungen mit den genannten Ereignissen wirtschaftlich vergleichbar
sind.

Bei Basiswerten (oder Bestandteilen von Basiswertkdrben), die Fonds oder
Fondsanteile sind, gilt weiters als Anpassungsereignis, wenn Anderungen in
der Zusammensetzung und/oder Gewichtung der Einzelwerte des Basiswer-
tes vorgenommen werden, die eine Anpassung des Basiswertes erfordern,
sofern sich nach Auffassung der Emittentin die Grundlage oder die Berech-
nungsweise so erheblich gedndert haben, dass die Kontinuitat oder die Ver-
gleichbarkeit mit dem auf alter Grundlage errechneten Basiswert nicht mehr
gegeben ist und eine Anpassung der Berechnung unter Berlcksichtigung
der jeweils anwendbaren Rechtsvorschriften, Marktgegebenheiten und -
gepflogenheiten sowie aus abwicklungstechnischen Griinden erfolgen kann.

Bei Basiswerten (oder Bestandteilen von Basiswertkdrben), die Schuldver-
schreibungen sind, kdénnen insbesondere Kiindigung, Rickkauf, Notie-
rungseinstellung und Umschuldung des Basiswertes oder andere wirtschaft-
lich vergleichbare Ereignisse Anpassungsereignisse sein.

Bei anderen Basiswerten (oder Bestandteilen von Basiswertkérben) gilt
auBerdem als Anpassungsereignis, wenn ein flir die Berechnung des Basis-
wertes maligeblicher Wert (zB Zinssatz, Wahrungskurs, Rohstoffkurs etc)
nicht mehr verdéffentlicht wird oder nicht mehr erhéltlich ist (zB wegen des
Fortbestehens von Marktstérungen) oder andere wirtschaftlich vergleichba-
re Ereignisse eintreten.

Malgebliche Optionenbdrse ist die Terminbdrse mit dem gréfiten Han-
delsvolumen von Optionskontrakten, die auf den Basiswert gehandelt wer-
den oder die in den Endgiiltigen Bedingungen (Punkt 20b(x)) als solche be-
zeichnete Borse.

Indexabhangige Verzinsung. Fir Basiswerte, die aus einem Index (oder
einem Korb von Indices) bestehen, gilt:

Wenn der Basiswert

(A)anstatt von der urspriinglichen Indexberechnungsstelle (die Indexbe-
rechnungsstelle) von einer fir die Emittentin akzeptablen Nachfolge-
Indexberechnungsstelle (die Nachfolge-Indexberechnungsstelle) berechnet
und verdffentlicht wird, oder

(B) durch einen Ersatzindex (der Ersatzindex) ersetzt wird, der nach Auf-
fassung der Emittentin die gleiche oder anndhernd die gleiche Berech-
nungsformel und/oder Berechnungsmethode fiir die Berechnung des Basis-
wertes verwendet,
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(iii)

(iv)

wird der Basiswert, wie von der Nachfolge-Indexberechnungsstelle berech-
net und verdffentlicht oder, je nachdem, der Ersatzindex herangezogen. Je-
de Bezugnahme in diesen Bedingungen auf die Indexberechnungsstelle
oder den Basiswert gilt, sofern es der Zusammenhang erlaubt, als Bezug-
nahme auf die Nachfolge-Indexberechnungsstelle oder den Ersatzindex.

Wenn die Emittentin zur Auffassung gelangt, dass vor dem Laufzeitende
die Indexberechnungsstelle eine wesentliche Anderung in der Berechnungs-
formel oder der Berechnungsmethode oder eine sonstige wesentliche Modi-
fikation des jeweiligen Index vornimmt, ausgenommen solche Anderungen,
welche fiir die Bewertung und Berechnung des betreffenden Index aufgrund
von Anderungen oder Anpassungen der in dem betreffenden Index enthal-
tenen Komponenten vorgesehen sind, oder andere gleichwertige Standard-
anpassungen, wird die Emittentin die Berechnung in der Weise vornehmen,
dass sie anstatt des Kurses des jeweiligen Basiswertes einen solchen Kurs
heranziehen wird, der sich unter Anwendung der urspriinglichen Berech-
nungsformel und der urspriinglichen Berechnungsmethode sowie unter Be-
riicksichtigung ausschlielich solcher Komponenten, welche in dem jewei-
ligen Index vor der Anderung der Berechnung enthalten waren, ergibt.
Wenn am oder vor dem maRgeblichen Bewertungstag die Indexberech-
nungsstelle eine lediglich geringfiigige Anderung mathematischer Natur der
Berechnungsformel und/oder der Berechnungsmethode hinsichtlich des je-
weiligen Index vornimmt, wird die Emittentin eine entsprechende Anpas-
sung der Berechnungsformel und/oder Berechnungsmethode in der Weise
vornehmen, die sie fir angebracht halt.

Schutzrechte. Falls erforderlich, wurde der Emittentin die Genehmigung
zur Verwendung der gewerblichen Schutzrechte hinsichtlich des Basiswer-
tes erteilt. Einzelheiten hierzu sind, soweit anwendbar, in den Endgultigen
Bedingungen (Punkt 28) angefiihrt.

Wirksamkeit von Anpassungen. Die Anpassungen treten zu dem Zeit-
punkt in Kraft, an dem die entsprechenden Anpassungen an der MaRgebli-
chen Optionenbdrse in Kraft treten bzw. in Kraft treten wirden, wenn ent-
sprechende Optionskontrakte dort gehandelt wiirden, oder zu jenem Zeit-
punkt, den die Emittentin festlegt. Die Emittentin wird sich bemihen, den
Inhabern der Schuldverschreibungen unverziiglich (wobei eine Frist von
flnf Geschaftstagen jedenfalls als ausreichend gilt) gemaR § 11 mitzuteilen,
wenn Anpassungen durchgefiihrt wurden. Eine Pflicht zur Mitteilung be-
steht jedoch nicht.

Bindende Anpassungen. Anpassungen gemal den vorstehenden Absétzen
werden durch oder fir die Emittentin vorgenommen und sind, sofern nicht
ein offensichtlicher Fehler vorliegt, fir alle Beteiligten bindend. Weitere
Anpassungsereignisse und/oder Anderungen der Anpassungsereignisse
und/oder Anpassungsmafnahmen kénnen in den Endgultigen Bedingungen
enthalten sein (Punkt 20b(xi)).
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(b)

(©)

(d)

Kindigung aufgrund den Basiswert betreffender Umsténde. Wenn (i) der Ba-
siswert oder eine in einem Basiswertkorb enthaltene Komponente nach Einschat-
zung der Emittentin endgdiltig eingestellt wird oder nicht mehr vorhanden ist, (ii)
die Emittentin das Recht zur Benutzung des Basiswertes (zB wenn der Basiswert
ein Index ist) verliert, (iii) die Notierung des Basiswertes oder eines oder mehrerer
in einem Basiswertkorb enthaltener Basiswerte, oder im Falle von Schuldver-
schreibungen, deren Basiswert aus einem oder mehreren Indices besteht, einer oder
mehrerer der im relevanten Index enthaltenen Komponenten, an einer Referenzbor-
se (wie in EB Punkt 20b(xii) definiert, eine Referenzbdrse), aus welchem Grund
auch immer, endgultig eingestellt wird, (iv) die Emittentin nach eigenem Ermessen
feststellt, dass nur noch eine geringe Liquiditat hinsichtlich des betreffenden Ba-
siswertes, oder im Falle von Schuldverschreibungen, deren Basiswert aus einem
oder mehrerer Indices besteht, hinsichtlich einer oder mehrerer der im relevanten
Index enthaltenen Komponenten, an einer Referenzbérse gegeben ist, oder (V) eine
sachgerechte Anpassung an eingetretene Anderungen nicht moglich oder nach An-
sicht der Emittentin nicht tunlich ist, ist die Emittentin berechtigt aber nicht ver-
pflichtet, die Schuldverschreibungen vorzeitig unter Einhaltung einer Kiindigungs-
frist von vier Geschaftstagen zu kiindigen. Die Kiindigung wird mit dem Zeitpunkt
der Bekanntmachung geméR 8§ 11 wirksam. Im Falle der Kindigung erfolgt die
Riickzahlung drei Geschaftstage nach dem Tag der Bekanntmachung der Kiindi-
gung zum letzten verdffentlichten Borsenkurs der Schuldverschreibung oder zu ei-
nem von der Emittentin in ihrem billigen Ermessen festgelegten angemessenen
Wert.

Zinssatz. Falligkeit. Die Formel zur Errechnung des Zinssatzes bei basiswertab-
héngigen Schuldverschreibungen (der Zinssatz), Beobachtungszeitraum, Startwert
und allenfalls das Verfahren zu dessen Feststellung, Barriere, Feststellungstag,
und/oder sonstige Details zur Verzinsung sind in den Endgiltigen Bedingungen
(Punkt 20b) enthalten. Der Zinsbetrag (wie unten definiert) ist an jedem Zinszah-
lungstag (wie unten definiert) zahlbar.

Feststellungstag. Sollte ein Feststellungstag in Bezug auf einen bérsenotierten Ba-
siswert (oder einen in einem Korb enthaltenen borsenotierten Basiswert) auf einen
Tag fallen, der an der jeweiligen Referenzbdrse kein Handelstag ist, oder kann der
Wert eines Basiswertes (gleich ob notiert oder nicht notiert) nicht festgestellt wer-
den, wird der Feststellungstag gemal der Folgenden-Geschéftstag-Konvention (wie
in 8 5 Absatz 5 definiert) verschoben, ausgenommen die Endgultigen Bedingungen
(Punkt 7) sehen etwas anderes vor. Handelstage im Sinne dieser Bedingungen sind
jene Tage, an denen die jeweiligen Referenzbdrsen zum Handel gedffnet sind. Der
Schlusskurs ist der an der jeweiligen Referenzbdrse als Schlusskurs festgestellte
und verdffentlichte Wert. Stuickzinsen sind immer zahlbar, es sei denn die Zinsfest-
legung erfolgt am Ende der Zinsperiode. In diesem Fall enthalten die Endgiltigen
Bedingungen (Punkt 20b(vii)) Bestimmungen (ber die Zahlung von Stiickzinsen

Wenn an einem Feststellungstag in Bezug auf den Basiswert oder einen in einem
Basiswertkorb enthaltenen Basiswert eine Marktstérung (wie nachstehend defi-
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niert) eingetreten ist und fortbesteht und daher kein Wert ermittelt werden kann,
verschiebt sich der Feststellungstag auf den ersten Geschaftstag, an dem die Markt-
stérung nicht mehr besteht und der relevante Zahlungstag verschiebt sich entspre-
chend.

Eine Marktstorung bedeutet, soweit nicht die Endgiiltigen Bedingungen (Punkt
20b(xi)) andere oder weitere Marktstorungsereignisse enthalten, (i) die Aussetzung
oder Einschrankung des Handels des Basiswertes oder eines oder mehrerer in ei-
nem Basiswertkorb enthaltener Basiswerte, oder im Falle von Schuldverschreibun-
gen, deren Basiswert aus einem oder mehreren Indices besteht, einer oder mehrerer
der im relevanten Index enthaltenen Komponenten, an der Referenzbérse (siehe EB
Punkt 20b(xii)), sofern eine solche Aussetzung oder Einschrankung nach Auffas-
sung der Emittentin die Berechnung des betreffenden Basiswertes wesentlich be-
einflusst, oder (ii) die Aussetzung oder Einschrénkung des Handels von auf den
betreffenden Basiswert (oder im Falle von Schuldverschreibungen, deren Basiswert
aus einem (oder mehreren) Index besteht, von auf eine oder mehrere der im rele-
vanten Index enthaltenen Komponenten) bezogenen Terminkontrakten oder Opti-
onskontrakten an der Mafgeblichen Optionenbérse, oder (iii) wenn die Referenz-
borse (Punkt 20b(xii)) nicht Offnet oder (vor dem reguldren Handelsschluss)
schlief’t, (iv) wenn ein Kurs oder ein fiir die Berechnung des Basiswertes anderer
mafgeblicher Wert (einschlieBlich Zinssétze) nicht verdffentlicht wird oder nicht
erhaltlich ist, oder (v) eine nach Ansicht der Emittentin sonstige wesentliche Sto-
rung oder Beeintrachtigung der Berechnung oder Verdffentlichung des Wertes des
Basiswertes oder eines oder mehrerer in einem Basiswertkorb enthaltener Basis-
werte.

Bei Basiswerten (oder Bestandteilen von Basiswertkdrben), die Rohstoffe sind, gilt
zusétzlich zu den oben genannten Féllen als Marktstérung, wenn (i) sich wesentli-
che Anderungen in der Berechnungsformel oder -methode hinsichtlich des Roh-
stoffes ergeben, (ii) eine Steuer oder Abgabe auf den jeweiligen Rohstoff neu ein-
gefihrt, gedndert oder aufgehoben wird, oder (iii) sonstige wesentliche Modifikati-
onen hinsichtlich des jeweiligen Rohstoffes eintreten.

Bei Basiswerten (oder Bestandteilen von Basiswertkdrben), die Fonds oder Fonds-
anteile sind, gilt zusétzlich zu den oben genannten Fallen als Marktstérung, wenn
(i) kein Net Asset Value fir die Fondsanteile berechnet wird, (ii) aus welchem
Grund auch immer die Fondsanteile nicht eingeldst oder im Rahmen eines ver-
gleichbaren Vorgangs zuriickgereicht werden konnen, (iii) ein Fonds geschlossen
wird, mit einem anderen Fonds oder einer anderen Rechtseinheit zusammengelegt
wird oder insolvent wird, oder (iv) sonstige Umsténde eintreten, die eine Berech-
nung des Net Asset Value der Fondsanteile nicht zulassen.

Bei Marktstérungen, die wéhrend der Laufzeit der Schuldverschreibungen auftre-
ten, hat die Emittentin das Recht, den Wert des von der Marktstérung betroffenen
Basiswertes so festzulegen, dass dieser nach Einschatzung der Berechnungsstelle
den an diesem Tag herrschenden Marktgegebenheiten entspricht.
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Eine Beschrénkung der Stunden oder Anzahl der Tage, an denen ein Handel statt-
findet, gilt nicht als Marktstorung, sofern die Einschrénkung auf einer vorher ange-
kiindigten Anderung der regularen Geschiftszeiten der betreffenden Bérse beruht.
Eine im Laufe eines Handelstages eintretende Beschrdnkung im Handel aufgrund
von Preishewegungen, die bestimmte vorgegebene Grenzen Uberschreiten, gilt nur
dann als Marktstérung, wenn diese Beschrankung bis zum Ende der Handelszeit an
dem betreffenden Tag fortdauert.

Dauert die Marktstérung auch am achten Handelstag an der jeweiligen Referenz-
borse an oder kann aus anderen Griinden der Wert des mafigeblichen Basiswertes
nicht festgestellt werden, kann die Emittentin in ihrem billigem Ermessen einen
mafigeblichen Wert des von der Marktstdrung betroffenen Basiswertes bestimmen,
der nach ihrer Beurteilung den an diesem Handelstag herrschenden Marktgegeben-
heiten entspricht. Weitere Marktstérungsereignisse und/oder Anderungen der
Marktstérungsereignisse kénnen in den Endgiltigen Bedingungen enthalten sein
(Punkt 20b(xi)).

Sonstige Regelungen. In den Endgultigen Bedingungen kénnen weitere Einzelhei-
ten zur basiswertabhdngigen Verzinsung enthalten sein, insbesondere Regelungen
Uber die Zusammensetzung des Basiswertes (oder des Basiswertkorbes), den Beo-
bachtungszeitraum, den Startwert, die Barriere und Feststellungstage. Die Anzahl
der Nachkommastellen, auf die der Zinssatz und der Basiswert gerundet werden,
bestimmt sich gemdR der Regelung in den Endgultigen Bedingungen (Punkt
20b(ix)), oder, wenn nicht anders angegeben, entspricht die Anzahl der Nachkom-
mastellen der von der Referenzbdrse oder Bildschirmseite fir diesen Basiswert an-
gegebenen Anzahl.

Teil C - Stufenzins

Bei Schuldverschreibungen mit Stufenzins (EB Punkt 12) gilt folgendes:

)

2

Zinssatz und Festzinsbetrag. Die Schuldverschreibungen werden bezogen auf ihren
Nennbetrag oder pro Stiick mit den in den Endgdiltigen Bedingungen (Punkt 21) bestimm-

ten Zinsséatzen jeweils ab den in den Endgultigen Bedingungen genannten Verzinsungsbe-

ginndaten (siehe EB Punkt 21) (einschlieBlich) (jeweils ein Verzinsungsbeginn) bis zu
den in den Endglltigen Bedingungen genannten Verzinsungsenddaten (siehe EB Punkt
21) (jeweils ein Verzinsungsende) (einschlieBlich) verzinst.

Falligkeit. Jeder Zinsbetrag (wie in § 3 Teil G Absatz 1 definiert) ist an jedem Zinszah-
lungstag (wie in § 3 Teil G Absatz 5 definiert) zahlbar.

Teil D - Verzinsung fur Nullkupon-Schuldverschreibungen

Bei Nullkupon-Schuldverschreibungen (EB Punkt 12) gilt folgendes:

Es erfolgen keine laufenden Zinszahlungen auf die Schuldverschreibungen wahrend der Lauf-
zeit der Schuldverschreibungen. Die Zinsen werden bei Tilgung ausbezahlt. Falls in den End-
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gultigen Bedingungen (Punkt 22) angegeben, wird der Riickzahlungsbhetrag gemaR einer Formel
(welche auf einer ebenfalls in den Endglltigen Bedingungen angegebenen Internen Ertragsrate
("Internal Rate of Return") basieren kann) berechnet.

Teil E - Keine Verzinsung

Bei Schuldverschreibungen ohne Verzinsung (EB Punkt 12) erfolgen keine Zinszahlungen auf
die Schuldverschreibungen.

Teil F - Schuldverschreibungen mit sonstiger Verzinsung

Schuldverschreibungen mit anderer Verzinsungsmodalitat als die in § 3 Teil A bis Teil E be-
zeichneten werden gemal den Endgdiltigen Bedingungen (Punkt 23) verzinst.

@

@)

©)

(4)

Teil G - Allgemeine Regelungen betreffend die Verzinsung und Definitionen

Zinsbetrag. Die Berechnungsstelle (wie in § 9 definiert) wird (ausgenommen bei festver-
zinslichen Schuldverschreibungen) zu oder baldmdéglichst nach jedem Zeitpunkt, an dem
der Zinssatz zu bestimmen ist, den auf die Schuldverschreibungen zahlbaren Zinsbhetrag
(der Zinsbetrag) fur die entsprechende Zinsperiode (wie nachstehend definiert) berech-
nen. Der Zinsbetrag wird ermittelt, indem der Zinssatz und der Zinstagequotient (wie
nachstehend definiert) auf jeden Nennbetrag angewendet werden, wobei der resultierende
Betrag, falls die Festgelegte Wahrung Euro ist, auf den néchsten 0,01 Euro auf- oder ab-
gerundet wird, wobei 0,005 Euro aufgerundet werden, und, falls die Festgelegte Wé&hrung
nicht Euro ist auf die kleinste Einheit der Festgelegten Wéhrung auf- oder abgerundet
wird, wobei 0,5 solcher Einheiten aufgerundet werden.

Mitteilung von Zinssatz und Zinsbetrag. Ausgenommen bei festverzinslichen Schuld-
verschreibungen wird die Berechnungsstelle veranlassen, dass der Zinssatz, der Zinsbe-
trag flr die jeweilige Zinsperiode, die jeweilige Zinsperiode und der relevante Zinszah-
lungstag der Emittentin und den Anleiheglaubigern durch Bekanntmachung gemaR § 11
baldmdglichst mitgeteilt werden; die Berechnungsstelle wird diese Mitteilung ferner auch
gegeniiber jeder Borse vornehmen, an der die betreffenden Schuldverschreibungen zu
diesem Zeitpunkt notiert sind und deren Regeln eine Mitteilung an die Borse verlangen,
wobei die Mitteilung baldmdglichst nach der Bestimmung zu erfolgen hat. Im Fall einer
Verlangerung oder Verkiirzung der Zinsperiode kénnen der mitgeteilte Zinsbetrag und
Zinszahlungstag ohne Vorankiindigung nachtréglich angepasst (oder andere geeignete
AnpassungsmaBnahmen getroffen) werden. Jede solche Anpassung wird umgehend allen
Borsen, an denen die Schuldverschreibungen zu diesem Zeitpunkt notiert sind und deren
Regeln eine Mitteilung an die Borse verlangen, sowie den Anleiheglaubigern mitgeteilt.

Hochst- und/oder Mindestzinssatz. Der Zinssatz ist durch einen in den Endgiltigen
Bedingungen (Punkt 24) allenfalls bestimmten Hochstzinssatz und/oder Mindestzinssatz
begrenzt.

Zielkupon. Die Schuldverschreibungen sind mit einem in den Endgultigen Bedingungen

(Punkt 20c(i)) allenfalls bestimmten Zielkupon ausgestattet. Je nachdem, ob und wie in
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den Endgultigen Bedingungen (Punkte 20c(ii) und (iii)) vorgesehen, wird der Zielkupon
mit oder ohne Auffiillung und mit oder ohne Uberzahlung ausbezahit:

(@ "mit Auffallung” bedeutet: alle ab Verzinsungsbeginn geleisteten Zinszahlungen
werden solange addiert, bis der Zielkupon erreicht ist. Sollte bis zur letzten Zins-
zahlung der Zielkupon nicht erreicht werden, entspricht die letzte Zinszahlung dem
Zielkupon abziglich der Summe der bisher geleisteten Kuponzahlungen.

(b) "ohne Auffullung" bedeutet: Wird bis zum Endfalligkeitstag der Zielkupon nicht
erreicht, erfolgt keine Auffullung der letzten Zinszahlung.

() "mit Uberzahlung" bedeutet: Der Zinssatz, der die vorzeitige Riickzahlung gemaR
§ 4 Absatz 1 ausldst, wird zur Génze ausbezahit.

(d)  "ohne Uberzahlung": die letzte Zinszahlung betragt den in den Endgiiltigen Bedin-
gungen (Punkt 20c(i)) genannten Zielkupon minus der Summe aller bisher geleiste-
ten Zinszahlungen.

Zinszahlungstag ist jener Tag, an dem Zinsen zur Auszahlung gelangen und ist in den
Endgultigen Bedingungen (Punkt 26) definiert. Fallt ein Zinszahlungstag auf einen Tag,
der kein Geschéftstag (wie in § 5 Absatz 5 definiert) ist, wird der Zahlungstermin gemaf
der Folgender-Geschéftstag-Konvention (wie in § 5 Absatz 5 definiert) angepasst, ausge-
nommen die Endgultigen Bedingungen (Punkt 7) sehen die Anwendung einer anderen
Anpassungsregelung vor.

Zinsberechnungsbasis. In diesen Emissionsbedingungen bedeutet Zinsberechnungsha-
sis:

(@ Im Falle der Anwendung von ISDA-Feststellung (Punkt 20a(viii)(A)): Der jeweili-
ge ISDA Zinssatz (wie nachstehend definiert).

ISDA Zinssatz bezeichnet einen Zinssatz, welcher der variablen Verzinsung ent-
spricht, die von der Berechnungsstelle unter einem Zins-Swap-Geschéft bestimmt
wirde, bei dem die Berechnungsstelle ihre Verpflichtungen aus diesem Swap-
Geschaft gemal einer vertraglichen Vereinbarung austibt, welche die von der In-
ternational Swap and Derivatives Association, Inc. verdéffentlichten 2000 ISDA-
Definitionen und 1998 ISDA-Euro-Definitionen, jeweils wie bis zum Begebungs-
tag der ersten Tranche von Schuldverschreibungen ergénzt und aktualisiert (die
ISDA-Definitionen), einbezieht.

Wobei:
(i) die variable Verzinsungsoption (in den ISDA-Definitionen: "Floating Rate

Option" genannt) in den Endgultigen Bedingungen bestimmt wird (Punkt
20a(viii)(A));
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(i) die vorbestimmte Laufzeit (in den ISDA-Definitionen: "Designated Maturi-
ty" genannt) in den Endgiltigen Bedingungen bestimmt wird (Punkt
20a(viii)(A));

(iii)  der jeweilige Neufeststellungstag (Punkt 20a(viii)(A)) (in den ISDA-
Definitionen: "Reset Date" genannt) entweder (A) der erste Tag dieser
Zinsperiode ist, wenn die anwendbare variable Verzinsungsoption auf dem
LIBOR oder EURIBOR fiir eine bestimmte Wéhrung basiert, oder (B) in
jedem anderen Fall wie in den jeweiligen Endgiltigen Bedingungen festge-
legt ist.

In diesem Unterabschnitt bedeuten variable Verzinsung, Berechnungsstelle, vari-
able Verzinsungsoption, vorbestimmte Laufzeit und Neufestestellungstag dasselbe
wie in den ISDA-Definitionen.

Im Falle der Anwendung von Bildschirmfeststellung (Punkt 20a(viii)(B)):

Der Angebotssatz oder das arithmetische Mittel der Angebotssatze (ausgedriickt als
Prozentsatz per annum) fir Einlagen in der Festgelegten Wahrung (Punkt 8, oder
einer anderen in den Endgultigen Bedingungen festgelegten Wéhrung) wie auf der
Bildschirmseite (wie unten definiert) gegen 11:00 Uhr (Londoner Ortszeit im Falle
von LIBOR, Brusseler Ortszeit im Falle EURIBOR, oder die Zeit, zu der im Inter-
bankenmarkt im Geschéftszentrum Ublicherweise die Abgabe von Geld- und
Briefsatzen fur Einlagen in der Festgelegten Wahrung erfolgt) oder der in den End-
gultigen Bedingungen (Punkt 20a(viii)(B)) bestimmten Zeit (die festgelegte Zeit)
am Zinsfestlegungstag (Punkt 20a(viii)(B)) angezeigt, wie von der Berechnungs-
stelle festgestellt. Wenn flinf oder mehr solcher Angebotssétze auf der Bildschirm-
seite verfiigbar sind, werden der héchste Angebotssatz (oder wenn mehrere héchste
Angebotssétze vorhanden sind, nur einer dieser Angebotssatze) und der niedrigste
Angebotssatz (oder, wenn mehrere niedrigste Angebotssatze vorhanden sind, nur
einer dieser Angebotssdtze) von der Berechnungsstelle zum Zwecke der Bestim-
mung des arithmetischen Mittels der Angebotssétze aulier Betracht gelassen.

Die Bildschirmseite wird in den Endglltigen Bedingungen bestimmt (Punkt
20a(viii)(B)) und inkludiert alle Nachfolgerseiten der Bildschirmseite (die Bild-
schirmseite). Sollte zur festgelegten Zeit kein Angebotssatz auf der Bildschirmseite
erscheinen, wird die Berechnungsstelle von je einer Geschéftsstelle von vier Ban-
ken, deren Angebotssétze zur Bestimmung des zuletzt auf der Bildschirmseite er-
schienenen Angebotssatzes verwendet wurden oder von anderen Referenzbanken
(siehe EB Punkt 20a(viii)(B)) (die Referenzbanken) deren Angebotssatze (ausge-
driickt als Prozentsatz p.a.) fir Einlagen in der Festgelegten Wéhrung fir die jewei-
lige Zinsperiode (wie unten definiert) gegeniiber flihrenden Banken etwa zur selben
Zeit am Zinsfestlegungstag anfordern. Falls zwei oder mehr Referenzbanken der
Berechnungsstelle solche Angebotssatze nennen, ist die Zinsberechnungsbasis flr
die betreffende Zinsperiode das arithmetische Mittel (falls erforderlich, auf- oder
abgerundet auf das nachste tausendstel Prozent, falls EURIBOR die Basis des Refe-
renzsatzes (EB Punkt 20a(iii)) ist, wobei ab 0,0005 aufzurunden ist, oder in allen
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anderen Fallen auf- oder abgerundet auf das néchste einhunderttausendstel Prozent,
wobei ab 0,00005 aufgerundet wird) der Angebotssatze, jeweils wie durch die Be-
rechnungsstelle festgelegt.

Falls an irgendeinem Zinsfestlegungstag nur eine oder keine der Referenzbanken
der Berechnungsstelle solche Angebotssatze nennt, ist die Zinsberechnungsbasis
flr die betreffende Zinsperiode derjenige Zinssatz, den die Berechnungsstelle als
das arithmetische Mittel (gegebenenfalls gerundet wie oben beschrieben) der Satze
feststellt, zu denen zwei oder mehr Referenzbanken nach deren Angaben gegentiber
der Berechungsstelle am betreffenden Zinsfestlegungstag etwa zur festgelegten Zeit
Einlagen in der festgelegten Wahrung fiir die betreffende Zinsperiode von fiihren-
den Banken im relevanten Markt angeboten bekommen haben; falls weniger als
zwei der Referenzbanken der Berechnungsstelle solche Angebotssatze nennen, soll
die Zinsberechnungsbasis fur die betreffende Zinsperiode der Angebotssatz fir
Einlagen in der festgelegten Wahrung fiir die betreffende Zinsperiode oder das
arithmetische Mittel (gerundet wie oben beschrieben) der Angebotssétze flr Einla-
gen in der Festgelegten Wéhrung fur die betreffende Zinsperiode sein, den bzw. die
Bank(en) (die nach Ansicht der Berechnungsstelle und der Emittentin fur diesen
Zweck geeignet ist/sind) der Berechnungsstelle als Satze bekannt geben, die sie an
den betreffenden Zinsfestlegungstag gegeniiber fihrenden Banken am relevanten
Markt nennen (bzw. den diesen Banken gegeniiber der Berechnungsstelle nennen).
Fir den Fall, dass die Zinsherechnungshasis nicht gemaR den vorstehenden Be-
stimmungen dieses Absatzes ermittelt werden kann, ist die Zinsberechnungsbasis
der Angebotssatz, bzw. das arithmetische Mittel der Angebotssétze, an dem letzten
Tag vor dem Zinsfestlegungstag, an dem diese Angebotsséitze angezeigt wurden.

Zinsberechnungsperiode ist die Periode, die fiir die Berechnung der Zinsen herangezo-
gen wird und entspricht in der Regel der Zinsperiode oder der in den Endgultigen Bedin-
gungen (Punkt 27) bestimmten Zeitspanne.

Zinsfestlegungstag bezeichnet den in den Endgultigen Bedingungen (Punkt 20a(viii)(B))
bezeichneten Tag.

Zinsperiode bezeichnet den Zeitraum ab dem Verzinsungsbeginn (einschlieflich) bis zu
dem Kalendertag (einschlieBlich), der dem ersten Zinszahlungstag vorangeht, sowie jeden
folgenden Zeitraum ab dem Zinszahlungstag (einschlieflich) bis zu dem Kalendertag
(einschliel3lich), der dem unmittelbar folgenden Zinszahlungstag vorangeht. Die Zinspe-
riode kann in den Endgultigen Bedingungen anders geregelt sein und/oder einer Anpas-
sung unterliegen.

Zinstagequotient bezeichnet im Hinblick auf die Berechnung des Zinshetrages auf eine
Schuldverschreibung fiir einen beliebigen Zeitraum (der Zinsberechnungszeitraum):

(@ Im Falle der Anwendung von Actual/Actual (ICMA) (siehe EB Punkt 25):

0] Falls der Zinsberechnungszeitraum gleich oder kiirzer als die Zinsperiode
ist, innerhalb welche er féllt, die tatsdchliche Anzahl von Tagen im Zinsbe-
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rechnungszeitraum, dividiert durch das Produkt (A) der tatséchlichen An-
zahl von Tagen in der jeweiligen Zinsperiode und (B) der Anzahl der Zins-
perioden in einem Jahr.

(i) Falls der Zinsberechnungszeitraum langer als eine Zinsperiode ist, die
Summe: (A) der tatsachlichen Anzahl von Tagen in demjenigen Zinsbe-
rechnungszeitraum, der in die Zinsperiode féllt, in der er beginnt, geteilt
durch das Produkt von (x) der tatsdchlichen Anzahl von Tagen in dieser
Zinsperiode und (y) die Anzahl von Zinsperioden in einem Jahr, und (B)
der tatséchlichen Anzahl von Tagen in demjenigen Zinsberechnungszeit-
raum, der in die nachste Zinsperiode fallt, geteilt durch das Produkt von (x)
der tatséchlichen Anzahl von Tagen in dieser Zinsperiode und (y) die An-
zahl von Zinsperioden in einem Jahr.

Im Falle der Anwendung von 30/360 (siehe EB Punkt 25):

Die Anzahl von Tagen im jeweiligen Berechnungszeitraum, dividiert durch 360
(wobei die Anzahl der Tage auf der Grundlage eines Jahres von 360 mit zwdlf Mo-
naten zu 30 Tagen zu ermitteln ist (es sei denn, (A) der letzte Tag des Zinsberech-
nungszeitraumes féllt auf den 31. Tag eines Monats, wahrend der erste Tag des
Zinsberechnungszeitraumes weder auf den 30. noch auf den 31. Tag eine Monats
fallt, wobei in diesem Fall der diesen Tag enthaltende Monat nicht als ein auf 30
Tage gekdrzter Monat zu behandeln ist, oder (B) der letzte Tag des Zinsherech-
nungszeitraumes féllt auf den letzten Tag des Monats Februar, wobei in diesem
Fall der Monat Februar nicht als ein auf 30 Tage verldngerter Monat zu behandeln

ist)).
Im Falle der Anwendung von 30E/360 oder Eurobond Basis (siehe EB Punkt 25):

Die Anzahl der Tage im Zinsberechnungszeitraum dividiert durch 360 (es sei denn,
im Fall des letzten Zinsherechnungszeitraumes féllt der Falligkeitstag auf den letz-
ten Tag des Monats Februar, in welchem Fall der Monat Februar als nicht auf einen
Monat zu 30 Tagen verléngert gilt).

Im Falle der Anwendung von Actual/365 oder Actual/Actual (ISDA) (siehe EB
Punkt 25):

Die tatsachliche Anzahl von Tagen im Zinsberechnungszeitraum, dividiert durch
365 (oder, falls ein Teil dieses Zinsberechnungszeitraumes in ein Schaltjahr fallt,
die Summe aus (i) der tatsachlichen Anzahl der in das Schaltjahr fallenden Tage
des Zinsberechnungszeitraumes dividiert durch 366 und (ii) die tatsachliche Anzahl
der nicht in das Schaltjahre fallenden Tage des Zinsberechnungszeitraumes divi-
diert durch 365).

Im Falle der Anwendung von Actual/365 (Fixed) (siehe EB Punkt 25):
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Die tatsachliche Anzahl von Tagen im Zinsberechnungszeitraum dividiert durch
365.

(f)  Im Falle der Anwendung von Actual/360 (siehe EB Punkt 25):

Die tatséchliche Anzahl von Tagen im Zinsberechnungszeitraum, dividiert durch
360.

Bindende Erklarungen der Berechnungsstelle. Alle Bescheinigungen, Mitteilungen,
Gutachten, Festsetzungen, Berechnungen, Quotierungen und Entscheidungen, die von der
Berechnungsstelle gemacht, abgegeben, getroffen oder eingeholt werden, sind (sofern
nicht ein offensichtlicher Irrtum vorliegt) fur die Emittentin, die Hauptzahlstelle, die
Zahlstellen und die Anleiheglaubiger bindend.

§4
(Ruckzahlung)

Ruckzahlung bei Endfélligkeit. Die Schuldverschreibungen werden, soweit sie nicht
zuvor bereits ganz oder teilweise zurtickgezahlt oder zuriickgekauft und eingezogen wur-
den und keine Tier 1 Schuldverschreibungen sind, zu ihrem Rickzahlungsbetrag (wie
nachstehend definiert) am Endfalligkeitstag (siehe EB Punkt 6) (der Endfalligkeitstag)
zuriickgezahlt. Falls die Schuldverschreibungen nicht endfallig sind, haben sie eine unbe-
fristete Laufzeit. Tier 1 Schuldverschreibungen sind Wertpapiere ohne festgelegte
Laufzeit und ohne vorbestimmten Endfélligkeitstag und die Emittentin hat das Recht, sie
nur bestimmten Fallen in Ubereinstimmung mit den nachfolgenden Bedingungen zuriick-
zuzahlen. Schuldverschreibungen mit einem Zielkupon (siehe EB Punkt 20c) werden,
wenn an einem Zinszahlungstag der Zielkupon erreicht ist, zu diesem Zinszahlungstag
zum Nennbetrag oder zu dem in den Endgiltigen Bedingungen (Punkt 29) genannten
Riickzahlungsbetrag zuriickgezahlt. Wenn die Schuldverschreibungen nur teilweise zu-
riickgezahlt werden, werden die zurlickzuzahlenden Schuldverschreibungen nach den Re-
geln - sofern vorhanden - des betreffenden Clearing Systems ausgewahit.

Ruckzahlungsbetrag. Der Riickzahlungsbetrag richtet sich nach der in den Endgdiltigen
Bedingungen (Punkte 13 und 29) gewéhlten Riickzahlungsmethode:

(@) Bei "Riickzahlung zum Nennbetrag" entspricht der Riickzahlungsbetrag fur jede
Schuldverschreibung dem Nennbetrag.

(b) Bei "Riickzahlung abh&ngig vom Nennbetrag" wird der Riickzahlungsbetrag fir je-
de Schuldverschreibung geméaR den Endgiiltigen Bedingungen (Punkt 29) berech-
net.

(c) Bei "Rickzahlung mindestens zum Nennbetrag" entspricht der Riickzahlungsbetrag
fir jede Schuldverschreibung dem gemaR den Endglltigen Bedingungen (Punkt
29a(ii)) errechneten Betrag, der abhangig von einem in den Endgiltigen Bedingun-
gen (Punkt 29a(i)) benannten und beschriebenen Basiswert (oder Korb von Basis-
werten) sein kann, mindestens aber zum Nennbetrag.
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(d) Bei "Rlckzahlung abhdngig von einem Basiswert" entspricht der Ruckzahlungsbe-
trag fiir jede Schuldverschreibung dem gem&R den Endgiltigen Bedingungen
(Punkt 29a(ii)) errechneten Betrag, der abh&ngig von einem in den Endgiltigen
Bedingungen (siehe EB Punkt 29a(i)) benannten und beschriebenen Basiswert
(oder Korb von Basiswerten) ist. In den Endgultigen Bedingungen koénnen ein
Mindestriickzahlungsbetrag (Punkt 29a(ix)) und/oder ein Hdchstriickzahlungsbe-
trag (siehe EB 29a(x)) sowie sonstige Details (Punkt 29a(xi)) hinsichtlich der
Rickzahlung bestimmt werden. Die Anzahl der Nachkommastellen, auf die der
Ruckzahlungsbetrag und der Basiswert gerundet werden, bestimmt sich gemal der
Regelung in den Endgiltigen Bedingungen (Punkt 29a(iii)), oder, wenn nicht an-
ders angegeben, entspricht die Anzahl der Nachkommastellen der von der Refe-
renzborse oder Bildschirmseite fiir diesen Basiswert angegebenen Anzahl.

() Bei "Abzug von Nettoverlust" im Falle von Schuldverschreibungen, die Ergéan-
zungskapital oder Nachrang-Erganzungskapital verbriefen, werden vor Liquidation
der Emittentin vom Ruickzahlungsbetrag fiir jede Schuldverschreibung die wéhrend
ihrer Laufzeit angefallenen Nettoverluste abgezogen. "Nettoverlust” ist in Uberein-
stimmung mit § 23 Abs 7 Bankwesengesetz zu interpretieren.

In den Endgultigen Bedingungen kénnen weitere Riickzahlungsmodalitaten (zB Tilgung
gemaR einer Tilgungstabelle, Punkt 29b) bestimmt werden. Fir Aktienanleihen ("Cash-
or-Share-Schuldverschreibungen™) gelten erganzend die "Ergénzenden Emissionsbedin-
gungen flr Aktienanleihen (Cash-or-Share-Schuldverschreibungen)”, welche einen inte-
grativen Bestandteil dieser Emissionsbedingungen bilden.

Basiswertabhadngige Rickzahlung. Wenn der Riickzahlungsbetrag abhéngig von einem
Basiswert (oder Korb von Basiswerten) ist, gelten die Anpassungsregelungen und die
Marktstorungsregelungen des § 3 Teil B Absatz 4 sinngemag.

Schutzrechte. Falls erforderlich, wurde der Emittentin die Genehmigung zur Verwen-
dung der gewerblichen Schutzrechte hinsichtlich des Basiswertes erteilt. Einzelheiten
hierzu sind, soweit anwendbar, in den Endgtltigen Bedingungen (Punkt 28) angefihrt.

Bekanntgabe von Anpassungen. Die Emittentin wird die Anpassungsmafnahmen und
den Stichtag, an dem die Anderungen wirksam werden, unverziiglich gema § 11 bekannt
geben.

Bindende Anpassungen. Anpassungen gemafl den vorstehenden Absatzen werden durch
oder fur die Emittentin vorgenommen und sind, sofern nicht ein offensichtlicher Fehler
vorliegt, fir alle Beteiligten bindend. Weitere Marktstérungen, Anpassungsereignisse
und/oder Anderungen der Marktstérungen, Anpassungsereignisse und/oder Anpassungs-
malinahmen koénnen in den Endgliltigen Bedingungen enthalten sein (Punkt 29a(xi)).

Vorzeitige Riickzahlung aus steuerlichen Griinden. Wenn dies in den Endgltigen

Bedingungen (siehe EB 32) als anwendbar bestimmt ist, werden die Schuldverschreibun-
gen nach Wahl der Emittentin vollstandig, aber nicht teilweise, jederzeit zu ihrem vorzei-
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tigen Rickzahlungsbetrag (wie nachstehend definiert) geméaR & 5 zuriickgezahlt, nachdem
die Emittentin die Anleihegldubiger mindestens 10 Tage zuvor Uber die entsprechende
Absicht informiert hat, vorausgesetzt, die Emittentin ist zum néachstfolgenden Termin ei-
ner falligen Zahlung bzw. Lieferung unter den Schuldverschreibungen verpflichtet, bzw.
wird dazu verpflichtet sein, in Folge einer Anderung oder Ergénzung der auf die Schuld-
verschreibungen anwendbaren Gesetze und Verordnungen oder Anderungen in der An-
wendung oder Auslegung solcher Gesetze und Verordnungen durch die Finanzverwal-
tung, sofern die entsprechende Anderung am oder nach dem Begebungstag wirksam wird,
zusdtzliche Betrdge gemaR § 6 zu zahlen, oder, nur im Falle von Tier 1 Schuldverschrei-
bungen die Zinszahlungen auf die Tier 1 Schuldverschreibungen sind fiir Zwecke des an-
wendbaren Einkommenssteuerrechts nicht mehr zur Génze als Betriebsausgabe absetzbar.
Im Falle von Schuldverschreibungen, die regulatorische Eigenmittel verbriefen, ist eine
vorzeitige Rickzahlung nur unter bestimmten Voraussetzungen gemal § 4 Absatz 8 die-
ser Bedingungen zul&ssig.

Vorzeitige Ruckzahlung nach Wahl der Emittentin. Wenn dies in den Endgltigen
Bedingungen (Punkte 14 und 30) vorgesehen ist, steht es der Emittentin frei, an jedem
Wahlriickzahlungstag (siehe EB Punkt 30(i)) (jeweils ein Wahlrlickzahlungstag) die
Schuldverschreibungen vollstandig oder teilweise zu ihrem Wahlriickzahlungsbetrag (wie
nachstehend definiert) zuzuglich aufgelaufener Zinsen zurlickzuzahlen, nachdem sie die
Anleihegléubiger der Schuldverschreibungen mindestens funf Tage (oder einer anderen in
den Endgultigen Bedingungen genannten Kindigungsfrist Punkt 30(v)) zuvor gemal § 11
benachrichtigt hat (wobei diese Erklarung den fiir die Rlckzahlung der Schuldverschrei-
bungen festgelegten Wahlriickzahlungstag angeben muss). Jede solche Rickzahlung
muss sich, wenn anwendbar, auf Schuldverschreibungen im Nennbetrag von zumindest
des Mindestruckzahlungsbetrages (siehe EB Punkt 30(iii)) oder maximal des Hochstriick-
zahlungsbetrages (siehe EB Punkt 30(iii)) beziehen. Im Fall einer Teilriickzahlung von
Schuldverschreibungen werden die zuriickzuzahlenden Schuldverschreibungen spatestens
30 Tage vor dem zur Riickzahlung festgelegten Datum in Ubereinstimmung mit den Re-
geln und Verfahrensabldufen des jeweiligen Clearing-Systems ausgewdhlt (was nach
Wahl des jeweiligen Clearing-Systems in den Aufzeichnungen des Clearing-Systems
entweder als "pool factor" oder als Reduktion des Nominales darzustellen ist). Im Falle
von Schuldverschreibungen, die regulatorische Eigenmittel verbriefen, ist eine vorzeitige
Rickzahlung nur unter bestimmten Voraussetzungen gemal § 4 Absatz 8 dieser Bedin-
gungen zuldssig

Vorzeitige Rickzahlung nach Wahl der Anleiheglaubiger. Wenn dies in den Endgl-
tigen Bedingungen (Punkte 14 und 31) vorgesehen ist, hat die Emittentin, sofern ein An-
leihegldubiger der Emittentin die entsprechende Absicht mindestens 15 und hdchstens 30
Tage (oder einer anderen in den Endgultigen Bedingungen genannten Kiindigungsfrist
Punkt 31(iii)) im Voraus mitteilt, die entsprechenden Schuldverschreibungen, aber nicht
die Tier 1 Schuldverschreibungen am Wabhlriickzahlungstag (siehe EB Punkt 31(i)) (je-
weils ein Wahlriickzahlungstag) zu ihrem Wahlriickzahlungsbetrag (wie nachstehend de-
finiert) zuzlglich aufgelaufener Zinsen zuriickzuzahlen. Um dieses Recht auszulben,
muss der Anleiheglaubiger eine ordnungsgemal ausgefiillte Austibungserklarung in der
bei der Zahlstelle oder der Emittentin erhaltlichen Form abgeben. Ein Widerruf einer er-
folgten Austibung dieses Rechts ist nicht moglich.
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Vorzeitige Riuckzahlung bei Vorliegen einer Rechtsdnderung, einer Absicherungs-
Stérung und/oder Gestiegenen Absicherungs-Kosten. Wenn dies in den Endgultigen
Bedingungen (Punkt 33) vorgesehen ist, kann die Emittentin die Schuldverschreibungen
jederzeit vor dem Endfalligkeitstag bei Vorliegen einer Rechtsanderung und/oder Absi-
cherungs-Stérung und/oder Gestiegenen Absicherungs-Kosten zu ihrem vorzeitigen
Riickzahlungsbetrag (wie nachstehend definiert) vorzeitig zuriickzahlen. Die Emittentin
wird die Schuldverschreibungen einer solchen Serie vollstdndig (aber nicht nur teilweise)
am zweiten Geschaftstag zuriickzahlen, nach dem die Benachrichtigung der vorzeitigen
Ruckzahlung gemaR 8 11 erfolgt ist, vorausgesetzt, dass dieser Tag nicht spater als zwei
Geschaftstage vor dem Endfalligkeitstag liegt (der vorzeitige Riickzahlungstag) und wird
den vorzeitigen Rickzahlungsbetrag im Hinblick auf die Schuldverschreibungen an die
Gléaubiger zahlen oder eine entsprechende Zahlung veranlassen, im Einklang mit den
mafgeblichen Steuergesetzen oder sonstigen gesetzlichen oder behdrdlichen Vorschriften
und in Einklang mit und gemaR diesen Emissionsbedingungen und den Bestimmungen
der maligeblichen Endgultigen Bedingungen. Zahlungen von Steuern oder vorzeitigen
Riickzahlungsgebiihren sind von den entsprechenden Glaubigern zu tragen und die Emit-
tentin Gbernimmt keine Haftung hierfur.

Wobei:

Rechtséanderung bedeutet, dass (A) aufgrund des Inkrafttretens von Anderungen der Ge-
setze oder Verordnungen (einschlielich aber nicht beschréankt auf Steuergesetze) oder
(B) der Anderungen der Auslegung von gerichtlichen oder behordlichen Entscheidungen,
die fur die entsprechenden Gesetze oder Verordnungen relevant sind (einschlielich der
Aussagen der Steuerbehorden), die Emittentin feststellt, dass (Y) das Halten, der Erwerb
oder die VerauBerung der auf die Schuldverschreibungen bezogenen Basiswerte rechts-
widrig geworden ist, oder (Z) die Kosten, die mit den Verpflichtungen unter den Schuld-
verschreibungen verbunden sind, wesentlich gestiegen sind (einschlieBlich aber nicht be-
schrankt auf Erhdhungen der Steuerverpflichtungen, der Senkung von steuerlichen Vor-
teilen oder anderen negativen Auswirkungen auf die steuerrechtliche Behandlung), falls
solche Anderungen an oder nach dem Begebungstag wirksam werden.

Im Fall von Tier 1 Schuldverschreibungen ist eine Kiindigung geméaR diesem § 4 Absatz 7
nur bei Rechtsanderung (nicht aber bei Absicherungs-Storungen oder Gestiegenen Absi-
cherungs-Kosten) mdglich, wobei in diesem Fall Rechtsdnderung bedeutet, dass sich
aufgrund der in (A) und (B) genannten Umsténde die gesetzliche Anrechenbarkeit der
Tier 1 Schuldverschreibungen zu den Eigenmitteln flr &sterreichische Kapitalada-
quanzzwecke auf konsolidierter Basis zum Nachteil der Emittentin dndert, falls solche
Anderungen an oder nach dem Begebungstag wirksam werden, wobei, wenn eine Rechts-
anderung wie in dieser Bedingung beschrieben eintritt, aber sich die Emittentin entschei-
det, die Tier 1 Schuldverschreibungen nicht zu kiindigen, das Wahlrecht zur Nichtzahlung
(8 5 Absatz 4 (1)(b)) der Emittentin nicht mehr anwendbar ist. AuBerdem ist eine vorzei-
tige Riickzahlung von Tier 1 Schuldverschreibungen nur unter bestimmten Voraussetzun-
gen gemadl § 4 Absatz 8 dieser Bedingungen zuléssig.
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Absicherungs-Stérung bedeutet, dass die Emittentin nicht in der Lage ist, unter Anwen-
dung wirtschaftlich verninftiger Bemihungen, (A) Transaktionen abzuschlie3en, fortzu-
flhren oder abzuwickeln bzw. Vermdgenswerte zu erwerben, auszutauschen, zu halten
oder zu verauRern, welche die Emittentin zur Absicherung von auf die Basiswerte (oder
einzelne davon) bezogenen Preisrisiken im Hinblick auf ihre Verpflichtungen aus den
entsprechenden Schuldverschreibungen der maRgeblichen Serie fur notwendig erachtet,
oder sie (B) nicht in der Lage ist, die Erl6se aus den Transaktionen bzw. Vermdgenswer-
ten zu realisieren, zurlickzugewinnen oder weiterzuleiten; und

Gestiegene Absicherungs-Kosten bedeutet, dass die Emittentin im Vergleich zum Bege-
bungstag einen wesentlich héheren Betrag an Steuern, Abgaben, Aufwendungen und Ge-
bihren (auler Maklergebiihren) entrichten muss, um (A) Transaktionen abzuschlieRen,
fortzufiihren oder abzuwickeln bzw. Vermdgenswerte zu erwerben, auszutauschen, zu
halten oder zu veréuf3ern, welche die Emittentin zur Absicherung von auf die Basiswerte
(oder einzelne davon) bezogenen Preisrisiken im Hinblick auf ihre Verpflichtungen aus
den entsprechenden Schuldverschreibungen der mafigeblichen Serie fiir notwendig erach-
tet oder (B) Erl6se aus den Transaktionen bzw. Vermdgenswerten zu realisieren, zurlick-
zugewinnen oder weiterzuleiten, unter der Voraussetzung, dass Betrége, die sich nur er-
hoht haben, weil die Kreditwiirdigkeit der Emittentin zuriickgegangen ist, nicht als Ge-
stiegene Absicherungs-Kosten angesehen werden.

Im Falle von Schuldverschreibungen, die regulatorische Eigenmittel verbriefen, ist eine
vorzeitige Rlckzahlung nur unter bestimmten Voraussetzungen gemal § 4 Absatz 8 die-
ser Bedingungen zuldssig

Einschrankungen der vorzeitigen Ruckzahlung bei aufsichtsrechtlichen Eigenmit-
teln.  Erganzungskapital-Schuldverschreibungen und Nachrang-Erganzungskapital-
Schuldverschreibungen diirfen vor Ablauf von acht Jahren ab ihrer Begebung von den
Anleihegléubigern weder gekiindigt noch nach Wahl der Anleihegléubiger zuriickgezahlt
werden. Eine Kundigung oder Rickzahlung nach Wahl der Emittentin vor Ablauf von
acht Jahren ab der Begebung von Ergénzungskapital-Schuldverschreibungen ist nur még-
lich, wenn dies gemé&R diesen Emissionsbedingungen (und den jeweiligen Endgltigen
Bedingungen) zuléssig ist und die Emittentin zuvor Kapital in gleicher Héhe und zumin-
dest gleicher Eigenmittelqualitdit nachweislich beschafft hat. Bei Nachrang-
Erganzungskapital-Schuldverschreibungen ist, wenn dies gemaR diesen Emissionsbedin-
gungen (und den jeweiligen Endgiltigen Bedingungen) vorgesehen ist, eine Kiindigung
oder Rickzahlung nach Wahl der Emittentin (i) unter Einhaltung einer Mindestkindi-
gungsfrist von finf Jahren oder nach Ablauf von fiinf Jahren ohne Einhaltung einer Frist,
und (ii) im Falle des § 4 Absatz 4 jederzeit ohne Einhaltung einer Frist mdglich, voraus-
gesetzt, dass die Emittentin zuvor Kapital in gleicher H6he mit zumindest gleicher Ei-
genmittelqualitat beschafft hat. Vor Liquidation der Emittentin sind bei Ergdnzungskapi-
tal-Schuldverschreibungen und  Nachrang-Ergénzungskapital-Schuldverschreibungen
vom Rickzahlungsbetrag fiir jede Schuldverschreibung die wéhrend ihrer Laufzeit ange-
fallenen Nettoverluste abzuziehen. "Nettoverlust" ist in Ubereinstimmung mit § 23 Abs 7
Bankwesengesetz zu interpretieren.
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Nachrangige Schuldverschreibungen haben eine Laufzeit von mindestens fiinf Jahren.
Wenn eine Laufzeit nicht festgelegt ist oder die Anleihegldubiger gemé&R diesen Emissi-
onsbedingungen (und den jeweiligen Endgultigen Bedingungen) die Nachrangigen
Schuldverschreibungen kiindigen dirfen oder die Nachrangigen Schuldverschreibungen
nach Wahl der Anleiheglaubiger zuriickzuzahlen sind, ist eine Frist von mindestens fiinf
Jahren vorzusehen. Eine Kiindigung oder Rickzahlung der Nachrangigen Schuldver-
schreibungen nach Wahl der Emittentin ist (i) nach Ablauf von funf Jahren ab der Bege-
bung der Nachrangigen Schuldverschreibungen ohne Einhaltung einer Frist, und (ii) im
Falle des § 4 Absatz 4 jederzeit ohne Einhaltung einer Frist moglich, vorausgesetzt, dass
die Emittentin zuvor Kapital in gleicher Héhe mit zumindest gleicher Eigenmittelqualitat
beschafft hat. Die Aufrechnung des Anspruches auf Zahlung des Riickzahlungsbetrages
gegen Forderungen der Emittentin ist ausgeschlossen.

Kurzfristige Nachrangige Schuldverschreibungen haben eine Laufzeit von mindestens
zwei Jahren. Wenn eine Laufzeit nicht festgelegt ist oder die Anleihegléaubiger geman
diesen Emissionsbedingungen (und den jeweiligen Endgultigen Bedingungen) die Kurz-
fristigen Nachrangigen Schuldverschreibungen kiindigen dirfen oder die Kurzfristigen
Nachrangigen Schuldverschreibungen nach Wahl der Anleihegléubiger zuriickzuzahlen
sind, ist eine Frist von mindestens zwei Jahren vorzusehen. Eine Kiindigung oder Riick-
zahlung der Kurzfristigen Nachrangigen Schuldverschreibungen nach Wahl der Emitten-
tin ist (i) nach Ablauf von zwei Jahren ab der Begebung der Kurzfristigen Nachrangigen
Schuldverschreibungen ohne Einhaltung einer Frist, und (ii) im Falle des § 4 Absatz 4 je-
derzeit ohne Einhaltung einer Frist moglich, vorausgesetzt, dass die Emittentin zuvor Ka-
pital in gleicher Hohe mit zumindest gleicher Eigenmittelqualitat beschafft hat.

Tier 1 Schuldverschreibungen haben keine vorbestimmte Laufzeit. Eine Riickzahlung von
Tier 1 Schuldverschreibungen nach Wahl der Emittentin ist nur méglich (A) nach Ablauf
von funf Jahren ab Begebung der Tier 1 Schuldverschreibungen, und (B) jederzeit im Fal-
le von § 4 Absatz 4 und Absatz 7, vorausgesetzt, dass in allen Féllen (Y) die Tier 1
Schuldverschreibungen durch Kapital von gleicher oder besserer Qualitét ersetzt werden,
ausgenommen die Finanzmarktaufsichtsbehorde stellt fest, dass die Emittentin und die
Gesellschaften, die mit der Emittentin gemé&R 8 30 Bankwesengesetz konsolidiert werden,
auch nach Riickzahlung der Tier 1 Schuldverschreibungen tber ausreichende Eigenmittel
verfugt, die fur eine adaquate Risikoabdeckung erforderlich sind, und (Z) im Falle einer
Riickzahlung gemé&R (B), die Emittentin an die Hauptzahlstelle:

(a) eine Bestatigung, die von zwei vertretungsbefugten Personen fir die Emittentin
unterzeichnet ist, wonach die Emittentin berechtigt ist, diese Riickzahlung durch-
zufihren und die eine Bezeichnung der Tatsachen enthalt, die zeigt, dass die Vor-
aussetzungen fir das Ruckzahlungsrecht der Emittentin eingetreten sind; und

(b) nur hinsichtlich einer Rickzahlung gemal § 4 Absatz 4, ein Rechtsgutachten ei-
nes unabhdngigen Rechtsberaters von anerkanntem Ruf, in dem bestéatigt wird,
dass das in 8 4 Absatz 4 genannte Ereignis eingetreten ist und dass die Emittentin
verpflichtet ist (oder verpflichtet sein wird), solche zusétzlichen Betrdge zu bezahlen,
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geliefert hat, jeweils nach (unwiderruflicher) Mitteilung innerhalb von nicht weniger
als 30 und nicht mehr als 60 Geschéftstagen an die Inhaber der Tier 1 Schuldver-
schreibungen, in der der anwendbare Riickzahlungstag genannt ist. Vor Liquidation
der Emittentin sind bei Tier 1 Schuldverschreibungen vom Wahlriickzahlungsbetrag und
vom Vorzeitigen Riickzahlungsbetrag fir jede Tier 1 Schuldverschreibung die wahrend
ihrer Laufzeit angefallenen Nettoverluste abzuziehen, wobei eine vorzeitige Riickzahlung
nur zulissig ist, solange kein Nettoverlust abzuziehen ware. "Nettoverlust” ist in Uberein-
stimmung mit § 23 Abs 7 Bankwesengesetz zu interpretieren.

Definitionen:

Wahlrickzahlungsbetrag meint den Nennbetrag der Schuldverschreibungen (wenn nicht
in den siehe EB Punkten 30(ii) oder 31(ii) anders definiert), oder im Falle von Nullkupon-
Schuldverschreibungen, den nachstehend definierten Amortisationsbetrag. Alternativ da-
zu konnen die Endgultigen Bedingungen beispielsweise auch die Tilgung geméR einer
Tilgungstabelle vorsehen. Bei Schuldverschreibungen, die Erganzungskapital oder Nach-
rang-Erganzungskapital verbriefen oder bei Tier 1 Schuldverschreibungen, werden vor
Liquidation der Emittentin fir Zwecke der Berechnung des Wahlriickzahlungsbetrages
die wéhrend der Laufzeit der Schuldverschreibungen angefallenen Nettoverluste vom
Nennbetrag abgezogen. "Nettoverlust” ist in Ubereinstimmung mit § 23 Abs 7 Bankwe-
sengesetz zu interpretieren.

Vorzeitiger Ruckzahlungsbetrag meint den Nennbetrag der Schuldverschreibungen
(wenn nicht in den siehe EB Punkt 34 anders definiert), oder im Falle von Nullkupon-
Schuldverschreibungen, den nachstehend definierten Amortisationsbetrag, jeweils zuziig-
lich aufgelaufener Zinsen. Alternativ dazu kdénnen die Endglltigen Bedingungen bei-
spielsweise auch die Tilgung gemdl einer Tilgungstabelle vorsehen. Bei Schuldver-
schreibungen, die Erganzungskapital oder Nachrang-Erganzungskapital verbriefen oder
bei Tier 1 Schuldverschreibungen, werden vor Liquidation der Emittentin fir Zwecke der
Berechnung des vorzeitigen Riickzahlungsbetrages die wéhrend der Laufzeit der Schuld-
verschreibungen angefallenen Nettoverluste vom Nennbetrag abgezogen. "Nettoverlust"
ist in Ubereinstimmung mit § 23 Abs 7 Bankwesengesetz zu interpretieren.

Amortisationsbetrag meint (wenn nicht in den EB Punkt 34 anders definiert) den vorge-
sehenen Riickzahlungsbetrag der Schuldverschreibungen am Endfalligkeitstag, abgezinst
mit einem jahrlichen Satz (als Prozentsatz ausgedriickt) in Hohe eines Satzes, der einem
Amortisationsbetrag in Hohe des Ausgabepreises der Schuldverschreibungen entspréche,
wirden diese am Begebungstag auf ihren Emissionspreis abgezinst, auf Basis einer jahrli-
chen Verzinsung bereits aufgelaufener Zinsen. Ist eine solche Rechnung flr einen Zeit-
raum von weniger als einem Jahr aufzustellen, so liegt ihr der Zinstagequotient (siehe EB
Punkt 25) zugrunde.

Ruckkauf. Die Emittentin ist berechtigt, Schuldverschreibungen im Markt oder ander-
weitig zu jedem beliebigen Preis zu kaufen. Die von der Emittentin erworbenen Schuld-
verschreibungen kénnen nach Wahl der Emittentin von ihr gehalten, weiterverkauft oder
(ausgenommen im Falle von Tier 1 Schuldverschreibungen) eingezogen werden. Ein An-
kauf von Nachrangigen Schuldverschreibungen, Kurzfristigen Nachrangigen Schuldver-
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