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regulated in the European Union or Switzerland. Tranches of Notes (as defined in "General information relating to the Programme") issued under the
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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
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of any Notes.
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This Prospectus contains all relevant information with regard to the Issuer and its
consolidated subsidiaries and affiliates taken as a whole (the "VBAG Group" or 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 Arranger (as defined in "General
Information relating to 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 Prospectus has been most recently amended or supplemented or that there
has been no adverse change in the financial position of the Issuer or the 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. Every significant new factor, material mistake or
inaccuracy relating to the information included in this Prospectus which is capable of affecting
the assessment of the Notes issued under the Programme and which arises or is noted
between the time when this Prospectus is approved by the FMA 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 will be mentioned and published in a supplement to this Prospectus in accordance with
Article 16 of the Prospectus Directive and section 6 of the Capital Market Act.

The distribution of this Prospectus and the offering or sale of the Notes may in certain
jurisdictions be restricted by law. Persons into whose possession this Prospectus comes are
required by the lIssuer, the Dealers and the Arranger to inform themselves about, and to
observe, any such restriction. For a description of certain restrictions on offers and sales of
Notes and on distribution of this Prospectus, see "7. 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 "7.
Subscription 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 Arranger to subscribe for, or purchase, any Notes.

The Arranger and the Dealers have not separately verified the information contained in this
Prospectus. None of the Dealers or the Arranger makes any representation, express or implied,
or accepts any responsibility, with respect to the accuracy or completeness of any of the
information in this Prospectus. Neither this Prospectus nor any other financial statements are
intended to provide the basis of any credit or other evaluation (e.g. financial analysis) and
should not be considered as a recommendation by the Issuer, the Arranger or the Dealers that
any recipient of this Prospectus 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 Prospectus and its purchase of Notes should be based upon any such
investigation as it deems necessary. None of the Dealers or the Arranger undertakes to review
the financial condition or affairs of the Issuer or the Group during the life of the arrangements
contemplated by this Prospectus nor to advise any investor or potential investor in the Notes of
any information coming to the attention of any of the Dealers or the Arranger.

In connection with any Tranche (as defined in "General Information relating to the
Programme"), one of the Dealers 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
Stabilising 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
assurance that the Stabilising Agent(s) (or persons acting on behalf of a Stabilising Agent) will
undertake stabilisation action. Any stabilisation action may begin on or after the date on which
adequate public disclosure of the terms of the offer of the relevant Tranche is made and, if
begun, may be ended at any time, but it must end no later than the earlier of 30 days after the
issue date of the relevant Tranche 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 any supplement to this Prospectus and with all
documents which are deemed to be incorporated herein by reference (see "List of Documents
Incorporated by Reference" below). 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 statement is inconsistent 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 which are offered
under the Programme at the time of this Prospectus which have been filed with the
FMA;

(i)  the audited consolidated financial statements of VBAG for the financial years ended
31 December 2011 (contained in the Annual Report 2011) and 31 December 2010
(contained in the Annual Report 2010) together in each case with the audit report
thereon and the unaudited consolidated interim financial statements for the first
quarter of the year ended 31 March 2012 - Interim Report First Quarter 2012;

(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 3: Angaben
zu den Wertpapieren" of the prospectus dated 19 October 2005;

(iv) the section "Risk factors relating to the Notes" of the summary on pages 17 to 19; the
section “2.2 Risk factors relating to the Notes” on pages 25 to 38; and the pages 81
t0250 of the section “5. Terms and Conditions of the Notes” of the prospectus dated
14 June 2006 (as supplemented);

(v) the section “Risk factors relating to the Notes” pages 16 to 17, the section “2.2 Risk
factors relating to the Notes” on pages 23 to 32; and the section “5. Terms and
Conditions of the Notes” on pages 66 to 194 of the prospectus dated 11 June 2007
(as supplemented); and

(vi) the section “Risk factors relating to the Notes” on pages 16 to 18; the section
“2.2 Risk factors relating to the Notes” on pages 25 to 37; and the section “5. Terms
and Conditions of the Notes” on pages 74 to 214 of the prospectus dated 9 June 2008
(as supplemented).

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 statement 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 during regular business
hours.

SUPPLEMENT TO THE PROSPECTUS

The Issuer has given an undertaking to the Dealers, and is obliged by the provisions of
Article 16 of the Prospectus Directive and section 6 of the Capital Market Act, to mention
and publish at any time during the duration of the Programme every 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 issued under the Programme and which
arises or is noted between the time when the Prospectus is approved by the FMA 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.

Data on the credit rating of the Issuer has been sourced from Moody’s Investors Service’s
(www.moodys.com) and Fitch Rating Ltd’s (www.fitchratings.com) homepages.

The Issuer confirms that where information contained in this Prospectus has been sourced
from a third party this information has been accurately reproduced and that as far as the
Issuer is aware and is able to ascertain from information published by that third party, no
facts have been omitted which would render the reproduced information inaccurate or
misleading.

FORWARD-LOOKING STATEMENTS

This Prospectus contains statements under the captions "Summary of the Programme”,
"Risk Factors", "Description of the Issuer" and elsewhere that are, or may be deemed to be,
"forward-looking statements”. In some cases, these forward-looking statements can be
identified by the use of forward-looking terminology, including the words "believes",
"estimates"”, "anticipates”, "expects", "intends", "targets", "may", "will", "plans"”, "continue" or
"should" or, in each case, their negative or other variations or comparable terminology or by
discussions of strategies, plans, objectives, goals, future events or intentions. The forward -
looking statements contained in this Prospectus include certain "targets". These targets
reflect goals that VBAG Group is aiming to achieve and do not constitute forecasts.

The forward-looking statements contained in this Prospectus include all matters that are not
historical facts and include statements regarding VBAG Group's intentions, beliefs or
current expectations concerning, among other things, the results of operations, financial
condition, liquidity, prospects, growth, strategies and the industries and markets in which
VBAG Group operates. By their nature, forward-looking statements involve known and
unknown risks and uncertainties because they relate to events, and depend on
circumstances, that may or may not occur in the future. Forward-looking statements are not
guarantees of future performance. Prospective investors should not place undue reliance on
these forward-looking statements.

Many factors could cause the actual results, performance or achievements of VBAG Group
to be materially different from any future results, performance or achievements that may be
expressed or implied by such forward-looking statements. Some of these factors are
discussed in more detail under "Risk Factors" below. In addition, factors that could affect
the future results, performance or achievements of VBAG Group include:

. Macroeconomic factors, including interest rates, exchange rates and economic
growth in the countries in which VBAG Group operates;

. VBAG Group's ability to compete in the markets in which it operates;

o VBAG Group's ability to meet the needs of its customers;

. VBAG Group's ability to profit from synergies of recent/past acquisitions;

. Governmental factors, including the costs of compliance with regulations and the

impact of regulatory changes;

o Other risks, uncertainties and factors inherent in VBAG Group's business.

Should one or more of these risks or uncertainties occur, or should underlying assumptions
prove incorrect, actual results may vary materially from those described in this Prospectus
as anticipated, believed, estimated or expected. VBAG does not intend, and does not


http://www.moodys.com/
http://www.fitchratings.com/

assume any obligation, to update industry information or forward-looking statements set
forth in this Prospectus.
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GENERAL INFORMATION RELATING TO THE PROGRAMME

Description:

Programme Amount:

Issuer:

Arranger:

Dealers:

Fiscal Agent and
International Paying
Agent:

Austrian Paying Agent:

€ 10,000,000,000 Debt Issuance Programme (the
"Programme") for the issue of senior and subordinated 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 10,000,000,000 aggregate nominal amount of
Notes, outstanding at any one time (or the respective
equivalent in other currencies at the date of issue). The Issuer
may increase the amount by a supplement to the Prospectus
and in accordance with the terms of the Dealer Agreement
dated on or around 30 May 2012 between VBAG, the Dealers
and the Arranger.

Osterreichische Volksbanken-Aktiengesellschaft ("VBAG").

VBAG

VBAG
VOLKSBANK VORARLBERG E.GEN.

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 Programme.

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, provided that it will at all times (i) maintain 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



Method of Issue:

Consolidation of Notes:

Issue Price:

Distribution, Issue
Procedures:

Listing:

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 to conform to,
such Directive, and (iii) so long as the Notes are listed on a
stock exchange, a Paying Agent with a specified office in
such city as may be required by the rules of the relevant stock
exchange. 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 interchangeable with all other Notes of the same Series
issued on the same or different issue dates. The specific
terms of each Tranche (which will be supplemented, where
necessary, with supplemental terms and conditions and, save
in respect of the issue date, issue price, 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 tap 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
eligible collateral for Eurosystem monetary policy, if so
specified in the relevant Final Terms) or CGNs, as specified in
the relevant Final Terms.

Notes of one Series may be consolidated with Notes of
another Series, as set out in the relevant Final Terms, so that
they form one single Series of Notes.

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 basis or non-
syndicated basis and may be distributed by way of public
offers or private placements.

Application has been made for the Programme to be admitted
to the Markets of the Vienna Stock Exchange.

Notes may also be admitted to trading on any other market
and/or stock exchange within the European Union or
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Use of Proceeds:

Switzerland or may be unlisted as specified 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 will be used to strengthen
the Issuer's capital base to support the continuing growth of
its business.

The Issuer may use the proceeds from the sale of Structured
Notes in whole or in part for hedging activities.

11



OVERVIEW OF 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 Uuber fundierte
Bankschuldverschreibungen). The investors’ claims under Covered Bonds are secured at all
times by separate pools of certain eligible assets (Deckungsstock). Such assets are listed in
special registers kept by the Issuer. Assets included in these asset pools may only be
seized and sold to satisfy claims arising from the relevant Notes.

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

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

The total amount of issued Covered Bonds is at any time required to be covered by cover
assets of at least the same amount and same interest revenue, supplemented by a safety
margin requirement of an additional 2% of the nominal value of the outstanding Covered
Bonds.

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 Government Commissioner (Regierungskommissar) has been appointed for a term of five
years for each cover pool by the Federal Minister of Finance, which holds in trust the title
deeds relating to the asset pool and the cash contained therein. The Government
Commissioner’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
Government Commissioner.

The asset pools form separate cover funds for the claims of the holders of the Covered
Bonds and the creditors under the respective derivative contracts (if any). In the event of
bankruptcy of the Issuer, applicable Austrian law expressly contemplates a continuation
rather than a liquidation of the asset pools: in a bankruptcy the Covered Bonds will not be
automatically terminated by operation of law but the cash flows will in general remain
unaffected. Each asset pool would be administered by a special court-appointed receiver
(which may also be another credit institution) without infringement of the rights of the
holders of the Covered Bonds. In the event that funds are required to discharge obligations
that become due, the special receiver may collect claims that have become due, sell cover
assets or raise bridge financing. After its appointment, the special receiver is obliged to sell
the asset pool together with the obligations from the Covered Bonds to an appropriate credit
institution. Only where a sale is not possible must the asset pool be liquidated in
accordance with the relevant statutes. In such case, the Covered Bonds will fall immediately
due and the liquidation proceeds of such assets will be used (preferentially) to satisfy the
claims of the holders of the Covered Bonds (and counterparties under derivative contracts,
if any).
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Covered Bonds are full recourse obligations of the Issuer. Since the Covered Bonds
constitute general liabilities of the credit institution, holders also have recourse to the assets
of the Issuer outside the asset pools. However, as regards those assets, holders of the
Covered Bonds will rank equally with other unsecured and unsubordinated creditors of the
Issuer, their claims being limited to the (foreseeable) shortfall, if any, they may suffer in the
liquidation of the respective cover pool.

The Government Commissioner 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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1 SUMMARY OF THE PROGRAMME

Warning Notice

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
Prospectus 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
statements of the Issuer which are incorporated into this Prospectus by reference, 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 liability 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 conjunction 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 legislation 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.

An investment in the Notes is not suitable for each investor. Any decision of a potential
investor on an investment in Notes should be based on such investor's particular personnel
and economic circumstances, investment expectations and the long-term lock-up of the
capital invested. Each investor should determine whether an investment in Notes is
appropriate in its particular circumstances. Investors who do not understand the Notes, the
risks associated with the Notes or the terms of the Notes should seek professional advice
prior to making any decision on an investment in the Notes.

Investors who envisage an investment in the Notes must determine the suitability of such
investment with a view on his/her personal circumstances. Potential investors should in
particular:

0) have the requisite knowledge and experience in financial and business matters to
evaluate the risks of an investment in the Notes and the information contained or
incorporated by reference in the Prospectus or any applicable supplement;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate such
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;

(iii) have sufficient funds and liquidity to carry all risks of an investment in the respective
Notes, also in cases where capital and interest are payable in one or more
currencies or where the currency for payments of capital and interest is different
from the investor's currency;

(iv) understand thoroughly the terms of the relevant Notes and are familiar with the
behaviour of the relevant base values and/or underlyings and financial markets; and

(v) are capable (alone or supported by a financial advisor) to assess possible scenarios
for economic developments, interest and other factors which could affect the
investment and the investor's capability to bear the relevant risks.

Some Notes are complex financial instruments. Sophisticated institutional investors
generally do not purchase complex financial instruments as stand alone investments. They
purchase complex financial instruments as a way to reduce risk or enhance yield with an
understood, measured, appropriate addition of risk to their overall portfolios. A potential
investor should not invest in Notes which are complex financial instruments unless it has
the expertise to evaluate how the Notes will perform under changing conditions, the
resulting effects on the value of the Notes and the impact this investment will have on the
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potential investor's overall investment portfolio. Potential investors should in any case only
invest a small portion of their available funds into Notes which constitute complex financial
instruments.

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 initially
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 required
by U.S. Treasury regulations and in compliance with the D
Rules (as defined below under Selling Restrictions) if such
Notes have an initial maturity of more than one year and are
being issued in compliance with the D Rules. Otherwise such
Tranche will be represented by a Permanent Global Note
without interest coupons. Definitive Notes and interest
coupons will not be issued.

Single Issues and Tap Notes may be issued as single issues or as tap issues. Single

Issues: issues are issues where the Notes may be subscribed during
a fixed subscription period. Tap issues are issues where
Notes are available for subscription during substantially the
whole (or part of the) term of the Notes at the discretion of the
Issuer. In case of tap issues, the aggregate principal amount
or the pieces of the outstanding Notes may increase from
time to time upon subscriptions being made.

Notes may be issued within a predetermined subscription
period or as tap issues (Daueremissionen), where Notes are
available for subscription during substantially the whole (or
part of the) term of the Notes at the discretion of the Issuer.

Custody: Each Temporary Global Note and/or each Permanent Global
Note will, either be deposited with the Issuer or with or in the
name of a clearing system until all obligations of the Issuer
under the Notes are met.

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

Status of Notes: The Notes may be issued as senior Notes ("Senior Notes"),
subordinated Notes ("Subordinated Notes") or Covered
Bonds.
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Senior Notes:

Subordinated Notes:

Covered Bonds:

Issue Price:

Currencies:

Senior Notes will, subject as specified in the relevant Final
Terms, constitute direct, unconditional, unsecured and
unsubordinated obligations of the Issuer, save for any
obligations required to be preferred by mandatory law (all
these terms as defined in the Terms and Conditions of the
Notes).

Subordinated Capital Notes and Short-term Subordinated
Capital Notes (all these terms as defined in the Terms and
Conditions of the Notes) will constitute unsecured and
subordinated obligations of the Issuer ranking pari passu
among themselves and pari passu with all other subordinated
obligations of the Issuer other than subordinated obligations
which rank senior to the Notes or are preferred by mandatory
law. In the event of 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 Issuer have been fully satisfied or secured.
Accordingly, there is a higher risk that an investor in
Subordinated Notes will lose all or some of its investment
should the Issuer become insolvent. The FMA has not
confirmed that the Subordinated Notes, once issued, would
constitute regulatory own funds of the Issuer according to the
Austrian Banking Act (Bankwesengesetz).

Under the Programme, the Issuer does not intend to issue
supplementary capital notes pursuant to Sec 23 paral No 7
of the Austrian Banking Act. However, the Issuer may offer
supplementary capital notes which have already been issued.

Covered Bonds are secured by separate asset pools and will
constitute  direct, unconditional and unsubordinated
obligations of the Issuer secured by special pools of cover
assets (all as described in Terms and Conditions of the
Notes).

Notes may be issued at par or at a price including a
surcharge or a discount on the issue price.

The issue price for Notes issued in tap issues is determined in
the Final Terms at the start of their term and thereafter is
fixed by the Issuer continuously according to market
conditions prevailing from time to time.

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

Denomination:

Interest:

Floating Rate Notes:

Zero Coupon Notes:

Variable Coupon Amount
Notes:

Interest Periods and
Interest Rates:

Warrants and Certificates:

The Notes will have 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 maturities as may be allowed or
required from time to time by any laws, regulations and
directives applicable to the Issuer. Subordinated Capital
Notes will have a minimum maturity of five years, and Short-
term Subordinated 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 on Fixed Rate Notes 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
between 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 in respect of each issue of variable coupon
amount notes ("Variable Coupon Amount Notes") will
specify the basis for calculating the amounts of interest
payable, 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 Final Terms.

The length of the interest periods for the Notes and the
applicable interest rate or its method of calculation may differ
from time to time or be constant for any Series. Notes may
have a maximum interest rate, a minimum interest rate, or
both. The use of interest 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
certificates of any kind on any underlying, including but not
limited to indices, equity, debt, currencies, commodities,
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Variable Redemption
Amount Notes:

Redemption:

Redemption by
Instalments:

Early Redemption:

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

future contracts, 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 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, interest rate or
formula or basket thereof or as otherwise provided in the
relevant Final Terms.

Notes may be redeemable at par or at such other redemption
amount (detailed in a formula or otherwise) or may be
redeemable without repayment of principal ("Forfeiture
Notes") as will be specified in the relevant Final Terms.

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

Except as provided in "Early redemption at the option of the
Issuer or the Noteholders" below, Notes will be redeemable at
the option of the Issuer prior to maturity only for tax reasons
or in case of circumstances relating to the underlying, or in
case of a change of law, a hedging-disruption or increased
hedging-costs.

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 the holders of Notes (the "Noteholders"), and/or
whether such Notes are subject to any other option of the
Issuer/Noteholders, and if so the terms applicable 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
subject to redemption at the option of a Noteholder in the first
two years of their term.

Investors should note that where the Terms and Conditions of
the Notes provide for a right of early redemption at the option
of the Issuer only, Noteholders usually receive a higher yield
on their Notes than they would if they were also granted a
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Other Notes:

Negative Pledge:

Cross Default:

Events of Default:

Withholding tax:

Governing Law:

Place of Jurisdiction:

Binding Language:

right to early redeem the Notes. Excluding the Noteholders'
right to redeem Notes prior to their maturity is often a
precondition for the Issuer being able to hedge its exposure
under the Notes. Thus, without early redemption by
Noteholders being excluded, the Issuer would not be able to
issue Notes at all, or the Issuer would factor the potential
hedging break costs into the redemption amount of the Notes,
thus reducing the yield investors receive from the Notes.
Investors should therefore carefully consider whether they
think that a right of early redemption only for the Issuer would
be to their detriment, and should, if they think that this is the
case, not invest in the Notes.

Terms applicable to 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 for
Notes.

The Terms and Conditions of the Notes do not include a
negative pledge obligation of the Issuer.

The Terms and Conditions of the Notes do not include a cross
default provision.

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

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).

The Notes will be governed and construed in accordance with
Austrian law.

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 Notes, to the extent
legally permitted (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).

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

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

German language, and, if specified in the relevant Final
Terms, with the English language version constituting a
convenience 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
securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.

Investment The applicable Final Terms will set forth any specific

Considerations: investment considerations for a particular Series or Tranche
of Notes, if applicable. Prospective purchasers should review
any additional investment considerations set forth in the
applicable 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 An investment in Notes which economically represent a
Considerations 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
investment only if they are in a position to consider carefully
the risks associated with such Notes.

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
circumstances stated in the risk factors may impair the ability of the Issuer to fulfil its
obligations 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, investors could lose some or all of their investments. Prospective investors
should therefore consider seven main categories of risk: (i) risk factors relating to the
Issuer, (ii) specific risks relating to the Central- and South-Eastern Europe, (iii) general risks
relating to the Notes, (iv) risks of certain features and individual product categories of
Notes, (v) risks in connection with subordinated Notes (vi) specific risks connected with
warrants, and (vii) risks relating to potential conflicts of interest.

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

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).

Risk factors relating to the Issuer and its business

The global financial and economic crisis as well as the sovereign debt crisis have
had and will continue to have a considerable negative effect on the Issuer, the
members of the VBAG Group and their markets

As a consequence of the financial and economic crisis and the economic downturn
following the European sovereign debt crisis the Issuer and the VBAG Group
experience a deterioration of the quality of their loan exposures

There is the risks of negative effects of the Issuer's obligations in connection with
the merger of the Issuer and the Associated Credit Institutions into a credit institute
association pursuant to Sec 30a of the Austrian Banking Act on the Issuer's
financial position and/or results of operations,

There are particular risks in connection with the intended merger of the Issuer and
Investkredit Bank AG

There is a risk that the restructuring fails

There is a risk that the approvals necessary for the implementation of the
restructuring measures will not be granted or will only be granted with unusual
restrictions

There is a risk that economic problems of one member of the Volksbank-Sector
have negative effects on certain or all other members of the Volksbank-Sector
(group risk)

The Issuer is subject to general business 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 Issuer and VBAG Group are 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).

Market risks could lead to losses in the values of the Issuer's assets and negatively
affect its financial condition and results of operations (market risk).

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

The Issuer and the other members of the VBAG Group are exposed to the risk of
losses in the value of their real estate portfolios (real estate risk)

Interest rate fluctuations may negatively affect VBAG Group's results of operations

There is a risk that the Issuer will not be able to access capital market funding
sources on favourable terms in the future

Since assets, operations and customers of the Issuer and VBAG Group are located
outside the Euro-zone, the Issuer is exposed to currency risks
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The Issuer and the other members of VBAG Group are exposed to liquidity risk

The Issuer and VBAG Group are exposed to the risk of defaults by large
international financial institutions

There is fierce competition in Austria and the other countries in which VBAG Group
is active and competition may intensify in the future

There is a risk that the Issuer may fail to sell current shareholdings or assets at
attractive economic conditions or at all

There is a risk of increased regulation and public sector influence on credit and
financial institutions

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

The stability tax (Stabilititsabgabe) and the extra stability tax
(Sonderstabilitatsabgabe) for credit institutions in Austria could negatively affect the
Issuer's financial condition

The value of the Issuer's shareholdings and the Issuer's proceeds arising from its
shareholdings may decrease — shareholding risk

Specific risks relating to CEE and SEE

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

There is a risk of non- or delayed accession to the European Monetary Union of
countries in CEE and SEE

There is a heightened risk of credit losses due to local currency depreciation or
exchange rates set by the governments in CEE/SEE

The Issuer owns and/or develops substantial real estate in the CEE and SEE region
and is therefore exposed to price risks in the real estate area

The Issuer is financing real estate developers in the CEE/SEE region and is
therefore exposed to heightened credit losses because of the current economic
downturn

General risk factors relating to the Notes

Interest rate levels on the money and capital markets generally fluctuate on a daily
basis and in turn cause the value of Notes to change on a daily basis (interest rate
risk)

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

The credit spread of the Issuer may deteriorate (credit spread risk)

There is a risk that a rating of Notes may not reflect all risks of the investment and
ratings may be suspended, down-graded and withdrawn (rating risk)

Due to future money depreciation (inflation), the real yield of an investment may be
reduced (inflation risk)
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It cannot be assured that a liquid secondary market for the Notes will develop or, if it
develops, that such market will continue. In an illiquid market investors may not be
able to sell Notes at a fair price (liquidity risk)

Investors in listed Notes are exposed to the risk that trading in the Notes will be
suspended, interrupted or terminated

Investors are exposed to a risk of negative developments of the market price of the
Notes when selling Notes (market price risk)

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

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 —
foreign exchange rate risk)

There is a risk that investors may not be able to invest proceeds from the Notes in a
way to receive comparable results as with the Notes (reinvestment risk)

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

Investors bear the risk of failures in the settlement by the relevant clearing systems
The tax impact of an investment in the Notes should be carefully considered

The Notes are governed by Austrian law and changes in applicable laws,
regulations or regulatory policies or the application of such laws, regulations or
regulatory policies in connection with the Notes may be detrimental to the investors

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

Investors have to bear the risk of misinterpretations of foreign language documents

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

Risks of certain features and individual product categories of Notes.
Notes may encompass several features

Fixed Rate Notes. Fixed Rate Notes bear the risk that the price of such Notes falls
as a result of changes in the market interest rate

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

Fixed to Floating Rate Notes. The interest rate of Fixed to Floating Rate Notes may
after its conversion from fixed to floating be less advantageous to investors than the
fixed interest rate before

Reverse Floating Rate Notes. The market price of Reverse Floating Rate Notes is
more volatile than the market price of conventional floating rate notes linked to the
same reference interest rate

Zero Coupon Notes. Changes in market interest rates have a substantially stronger
impact on the prices of Zero Coupon Notes than on the prices of ordinary Notes
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e Target Coupon Notes. Holders of Target Coupon Notes bear the risk of early
redemption if a certain amount is reached

o Dual Redemption Notes. Holders of Dual Redemption Notes are exposed to the risk
that changes in the exchange rate of EUR and the foreign currency may have
negative effects on the return of the Notes

¢ Instalment Notes. Instalment Notes bear the risk that investors being unable to
render instalments may lose their investments partly or at all

e Due to a partial redemption, the investor may lose an expected future yield

o Notes bearing an early redemption right of the Issuer. Holders of Notes bearing an
early redemption right of the Issuer are, in addition to the risk of early redemption,
exposed to a higher market price risk

¢ Notes with capped interest rate and/or redemption amount. The interest rate and/or
redemption amount of Notes with capped interest rate and/or redemption amount
will never rise beyond the Cap

¢ Notes which include certain features which are advantageous for the investors (e.g.
an interest floor) may also include features which are disadvantageous for the
investors (e.g. an interest cap or a higher issue price)

e There is no assurance that the cover assets pool of Covered Bonds will at each
point in time be sufficient to cover the obligations arising out of the Covered Bonds
and/or that substitute cover assets can be timely added to the cover asset pool

e Notes which are linked to an underlying are exposed to particular risks

e There are particular risks in connection with fund, hedge fund and debt instrument
linked Notes

e There is a risk that trading in underlyings may be suspended, interrupted or
terminated

e Holders of Cash-or-Share Notes have to bear risks similar to a direct investment in
the underlying

Risks in connection with Subordinated Notes.

e In case of liquidation, the Issuer's obligations under Subordinated Notes will only be
fulfilled upon all of the unsubordinated claims of the Issuer's creditors have been
paid

e An investment in Supplementary Capital Notes which have been issued under

earlier prospectus bears particular risks as information on such notes may be more
difficult to be retrieved

Specific risks 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. Particularly, Investors in Warrants should be aware of the following specific risks:

e Holders of warrants are exposed to the risk of fluctuation in the price or volatility of
the Underlying (option price risk) and many factors may influence the total value of
a warrant

e Investors may not rely on on-going cash-flows

e Investors are exposed to higher risks due to the leverage effect
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e Investors have to bear a decreasing time value
e Markets for Warrants (if any) have typically a low liquidity

e Investors in Warrants have to bear the negative effects of market disruptions

Risks relating to potential conflicts of interest
e There is s risk of conflicts of interest due to various business relationships

e There is a risk of potential conflicts of interest of the members of the Issuer's
management and supervisory board

1.3 Summary regarding the Issuer

General

VBAG is a joint stock corporation established under Austrian law and registered in the
Austrian companies' register with the commercial court in Vienna under file number
116476 p under the name of Osterreichische Volksbanken-Aktiengesellschaft. VBAG
operates inter alia under the commercial names "VBAG", "Volksbank AG" and "OVAG".
VBAG's registered office is at Kolingasse 14-16, A-1090 Vienna, Austria.

The Management Board (Vorstand) of VBAG consists of three members. The Supervisory
Board (Aufsichtsrat) comprises fourteen members, five 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
Prospectus. In the course of the restructuring measures, the Issuer's share capital will be
decreased to EUR 93,328,623.55 with retro-active effect of 31 December 2011 and in the
same time increased to EUR 577,328,623.46. Upon the implementation of the capital
decrease and the capital increase, the share capital is divided in 264,708,218 registered
non-par value shares carrying voting rights, 10 shares of which are restricted in transfer
(vinkuliert). Each share has an equal value participation in share capital.

The annual shareholders meeting of the Issuer held on 26 April 2012 resolved on the new
shareholder structure subject to approval by the Austrian Financial Markets Authority, the
Federal Competition Authority and the European Commission: Volksbanken Holding
eingetragene Genossenschaft (50.1%), the Republic of Austria (43.3%), DZ BANK group
(3.8%), ERGO group (1.5%), Raiffeisen Zentralbank Osterreich Aktiengesellschaft (0.9%),
Volkskreditbank AG (0,1%) and Others (0.3%).

Financial Information

The financial information below is extracted from the Issuer's consolidated audited financial
statements as of 31 December 2011 and 31 December 2010 and the unaudited
consolidated interim financial statements for the first quarter of the year ended 31 March
2012:
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As of 31 March

As of 31 December

In EUR thousand 2012 2011 2011 audited 2010 audited
unaudited unaudited® 2

Total assets 31,626,492 - 41,134,582 46,549,710

Net interest income 56,050 116,413 394,434 506,584

Result before taxes 38,912 59,189 -891,188 39,463

Result after taxes 34,037 54,059 -989,268 10,982

Result attributable to

shareholders of the parent

company (Consolidated net

result) 22,159 50,177 -959,305 9,919

Comprehensive income 129,230 144,037 -1,059,764 -1,368

(Source: Audited consolidated financial statements as per 31 December 2011 prepared in according with International
Financial Reporting Standards (“IFRS") and the unaudited consolidated interim financial statements for the first
quarter of the year ended 31 March 2012. The comparative figures for 2010 have been adjusted pursuant to
International Accounting Standards 8)

Business Overview

VBAG is a universal bank and offers banking services to private customers, customers from
the public sector and their partners, mainly the Austrian Volksbanken (credit co-operatives),
in its core market, Austria. Certain services (predominantly investment products) are offered
in the close border area abroad. Furthermore, at the date of this Prospectus, services of the
business area Non Core Business are offered abroad (Bosnia-Herzegovina, Croatia, the
Czech Republic, Germany, Hungary, Malta, Poland, Romania, Serbia, Slovakia and
Slovenia), whereby the Issuer intends to terminate or sell this business of the Non Core
Business.

VBAG's activities are organised in the following business divisions:
= Loan and syndicate business;
= Financial Markets;
= Investment book; and

= Non Core Business.

! The comparative figures for 2011 have been adjusted according to International Accounting Standards 8 due to
changes in the accounting policies.

2 The comparative figures for 2010 have been adjusted according to International Accounting Standards 8 due to
changes in the accounting policies.
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2 RISK FACTORS

Prospective investors should consider carefully the risks set forth below and the other
information contained in the Prospectus, any supplements thereto and the respective Final
Terms prior to making any investment decision with respect to the Notes. Each of the risk
factors could have a material adverse effect on the Issuer's businesses, operations,
financial condition or prospects which, in turn, could have a material adverse effect on the
amount of principal and interest which investors will receive in respect of the Notes.
Furthermore, each of the risk factors 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.

Prospective investors should consider the following categories of risk: (i) risks relating to the
Issuer and its business, (ii) specific risks relating to the Central- and South-Eastern Europe,
(iii) general risks relating to the Notes, (iv) risks associated with certain features and
product categories of Notes, (v) risks relating to Subordinated Notes, (vi) specific risks
connected with Warrants and (vii) risks relating to potential conflicts of interest.

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 financial position of the Issuer and the profit potential of the Notes.

Prior to deciding whether to invest in any Notes issued under the Programme, a 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 a prospective
investor 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 global financial and economic crisis as well as the sovereign debt crisis have
had and will continue to have a considerable negative effect on the Issuer, the
members of the VBAG Group and their markets

Exceptional high volatility and a downturn in the global capital and credit markets beginning
in 2007 up to the year 2009 have had a negative effect on the international banking
industry. The limited availability of private financing sources for financial institutions and
their clients in connection therewith led to many financial institutions seeking liquidity at
governments and central banks. This lack of confidence in the international financial
markets and deteriorating overall economic conditions have materially affected the business
of the Issuer and the VBAG Group and will continue to have significant negative effects on
the business, financial condition and the results of operations of the Issuer and the VBAG
Group.
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Furthermore, banks face the sovereign debt crisis which started in the first half year 2010
and continues and could further deteriorate. This sovereign debt crisis flashed up again in
2011 and could require market participants to make further write-downs on or provisions for
European sovereign debt and thus further affect the financial positions of such market
participants. This, in turn, could lead to market distortions, increased volatility, limited
lending, nationalisations and bankruptcies. Countries could decide not to, or not be in the
position any longer to, continue saving — even systematically relevant — banks which could
result in a chain reaction affecting other market participants and leading to further market
distortions and bankruptcies. All of the foregoing could have a significant negative effect on
the overall economy and thus seriously impact the Issuer and the VBAG Group; unexpected
currency fluctuations may also arise. A rapid improvement of these circumstances may not
be expected in the region where the Issuer and the VBAG Group are active.

All of the above could have significant negative effects on the business, financial position,
results of operations of the Issuer and could affect the Issuer's ability to render payments
under the Notes and reduce the market value of the Notes.

As a consequence of the financial and economic crisis and the economic downturn
following the European sovereign debt crisis the Issuer and the VBAG Group
experience a deterioration of the quality of their loan exposures

As a consequence of the financial and economic crisis and the economic downturn
following the European sovereign debt crisis, the decrease in the consumption, the increase
in the unemployment and the loss in the values of private and commercial assets in certain
regions the quality of the Issuer's and VBAG Group's loan exposures deteriorated and may
further deteriorate in the future. The Issuer and the VBAG Group are exposed to the
counterparty risk if their debtors not being in the position to meet their payment obligations
under the loans and the posted collateral are insufficient to cover outstanding debt.
Furthermore, currency fluctuation led to an increase in the costs of loans for the debtors. As
a result, the Issuer's and VBAG's costs for defaulted loans increased significantly and had a
negative effect on the financial position and results of operations. With respect to the
uncertainty, velocity and range of the economic downturn it is currently impossible to
assess the dimension of the decrease in credit quality and the increase in defaulted loans.
Under prevailing economic overall conditions credit quality is likely to further deteriorate.

Unpredictable political developments (e.g. forced conversion of foreign currency
denominated loans) or a lack of liquidity in Central and Eastern Europe could result in loan
write-downs exceeding the dimension projected by the Issuer.

Each of the factors outlined above could have significant negative effects on the Issuer's
business, financial position and results of operations and could affect the Issuer's ability to
render payments under the Notes and reduce the market value of the Notes.

There is the risks of negative effects of the Issuer's obligations in connection with
the merger of the Issuer and the Associated Credit Institutions into a credit institute
association pursuant to Sec 30a of the Austrian Banking Act on the Issuer's financial
position and/or results of operations,

The merger into a credit institute association is inter alia based on the assumption of liability
(e.g. in the event of liquidity crisis or in the case of an over-indebtedness of individual
Associated Credit Institutions or the central organisation of the Kreditinstitute-Verbund
pursuant to Sec 30a of the Austrian Banking Act, the "Central Organisation”) by the credit
institutions which are members of the Kreditinstitute-Verbund according to Sec 30a of the
Austrian Banking Act (the "Associated Credit Institutions") and the Issuer (as Central
Organisation). The Issuer (as Central Organisation) is — next to the Associated Credit
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Institutions — particularly obliged to render payments to the Schulze-Delitzsch-
Haftungsgenossenschaft registrierte Genossenschaft mit beschrankter Haftung (as liability company
- Haftungsgesellschaft) to e.g. enable it to take appropriate measures in liquidity crisis of
individual Associated Credit Institutions. The obligations arising out of the joint liability
scheme (Haftungsverbund) could negatively affect the Issuer's business, financial positions
and/or results of operations.

There are particular risks in connection with the intended merger of the Issuer and
Investkredit Bank AG

The intended merger of Investkredit Bank AG ("Investkredit") and the Issuer (as absorbing
entity) results in the development of a larger institution in a period of national and
international micro- and macroeconomic weakness. This could lead to increased economic
pressure on the issuer which could negatively affect the Issuer's business, financial
positions and results of operations.

By reason of the merger, VBAG acquires all of Investkredit's obligations and assets
(including the risk carrying ones). This may affect the Issuer's creditworthiness and have
negative effects on the Issuer's business, financial position and/or results of operations.

There is arisk that the restructuring fails

The realignment and the elimination of major business segments of the Issuer and VBAG
Group constitute a complex and time-consuming project sustainably demanding VBAG
Group's resources, particularly its management. This may result in resources bound by the
restructuring not being available in other areas in the required extent which could in turn
lead to an impairment of the operating activities. Furthermore, the preparation of the
integration requires considerable costs and investments. All of the above could significantly
affect the Issuer's business, financial positions and results of operations.

Due to the complexity of the restructuring there is a risk that the Issuer fails to identify
and/or evaluate the associated risks and problems. This could complicate the integration
and particularly lead to a cost increase of the integration process which has not been taken
into account. In addition, objectives intended with the integration may not been met partly or
entirely. Each of these factors could - if it occurs — have significant negative effects on the
Issuer's business, financial positions and results of operations.

There is a risk that the approvals necessary for the implementation of the
restructuring measures will not be granted or will only be granted with unusual
restrictions

The planned restructuring measures for the Issuer which are depicted in this Prospectus are
particularly dependant on the approval of the FMA, the Cartel Court and the European
Commission. If any of the required approvals will not be granted or merely with unusual
restrictions (usual restrictions of the European Commission in connection with state aid
measures are e.g. the prohibition of acquisitions or dividend restrictions), this would
jeopardize the restructuring and presumably let it fail. This would have unpredictable and
substance-endangering consequences for the Issuer.

There is a risk that economic problems of one member of the Volksbank-Sector have
negative effects on certain or all other members of the Volksbank-Sector (group risk)

Due to the principle of solidarity within the Volksbanken-Sector there is the risk that
economic problems of one credit institute of the Volksbanken-Sector negatively affect one

or more other credit institutes of the Volksbanken-Sector including the Issuer. This risk is
generally increased by the establishment of the "Kreditinstitute-Verbund" pursuant top Sec 30a
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of the Austrian Banking Act. The uniform public appearance of the Volksbanken-Sector on the
market and the perception of the individual OGV member as part of the Volksbanken-Sector
may lead to negative developments of whatever nature at one of the credit institutes of the
Volksbanken-Sector may negatively affect all the other credit institutes of the Volksbanken-
Sector.

The Issuer is subject to general business risk

VBAG is a universal bank and offers banking services to private customers, customers from
the public sector and their partners, mainly the Austrian Volksbanken (credit co-operatives),
in its core market, Austria. Certain services (predominantly investment products) are offered
in the close border area abroad. Furthermore, at the date of this Prospectus, the Issuer
offers services in the business segment Non Core Business abroad (Germany, Czech
Republic, Poland, Slovakia, Hungary, Croatia, Bosnia and Herzegovina, Serbia, Romania
and Malta) whereby the Issuers plans to downsize, terminate or sell this business.

In connection with its business activities, the Issuer is subject to general business risks, i.e.
that the Issuer's business and performance develop worse than presented in this
Prospectus. This could have significant negative effects on the Issuer's business, financial
position and results of operations and could affect the Issuer's ability to render payments
under the Notes.

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 reflects 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 suspend, downgrade or withdraw a rating at any time. 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. Potential Noteholders
should be aware that a suspension, downgrade or withdrawal of a rating which is relevant
for the Issuer or the Notes may occur and that this could have a material negative effect on
the Notes and the Issuer's ability to service payments under the Notes.

The Issuer and VBAG Group are 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 Issuer and the VBAG Group are exposed to a number of counterparty and credit risks.
Third parties which owe funds, securities or other assets to the Issuer or other members of
the VBAG Group may not be in a position to fulfil their payment and other obligations due to
bankruptcy, lack of liquidity, economic downturns or value losses of real estate, business
interruption or other reasons.

Credit risk is typically the most important risk for banks since it applies to both standard
banking products, such as the credit, discount and guarantee business, as well as to certain
other products, such as derivative contracts like financial futures, swaps and options or
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security pension transactions and security lending and may therefore derive from a variety
of transactions including all fields of business the Issuer and the other members of the
VBAG Group are active in. Impairments due to country risks (inter alia Greece) have
affected the Issuer's 2011 results and it cannot be excluded that the Issuer will be required
to make further write-downs due to country risks. This could negatively affect the Issuer's
business, financial condition and/or results of operations and thus, its ability to make
payments on the Notes.

Credit risk also encompasses the country risk, which is the risk of defaulting sovereign
counterparts (or regional administrative bodies) as well as the risk that a foreign
counterparty cannot make scheduled interest and/or redemption payments despite its own
solvency 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). Write-downs which have been required due to the realisation of country risks (inter
alia, Greece) have affected the Issuer's results of operations for the business year 2011 and
it cannot be excluded that the Issuer will be required to make further write-downs by reason
of materialising country risk. This could have material negative effects on the Issuer's
financial condition and/or results of operations and affect its ability to render payments
under the Notes.

Potential holders of Notes should be aware that the Issuer is exposed to credit risk in each
of its businesses and that materialisation of credit risk could reduce the Issuer's ability to
service payments under the Notes and potentially adversely affect the trading price of the
Notes.

Market risks could lead to losses in the values of the Issuer's assets and negatively
affect its financial condition and results of operations (market risk).

Volatility in the stock and bond markets may negatively affect the market price and the
liquidity of the Issuer and VBAG Group's assets. These developments may also affect the
results from the Issuer's investment banking business and could negatively affect the
Issuer's business, financial condition and results of operations and thus, its ability to make
payments on the Notes.

If the market risk materialises the Issuer could be required to write down the value of its
assets to a large extent. This could have a material negative effect on the Issuers' financial
condition and results of operations and could thus reduce the Issuer's ability to service
payments under the Notes and potentially adversely affect the trading price of the Notes.

There is a risk of losses due to any inadequacy or failure of internal processes,
people, 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, processes, people, systems, or external events, whether caused deliberately or
accidentally or by natural circumstances, and which may cause material losses. Such
operational risks include the risk of unexpected losses incurred as a consequence of
individual events resulting, among other things, from faulty information systems, inadequate
organisational structures or ineffective control mechanisms. Such risks also include the risk
of cost increases or profit losses due to unfavourable overall economic or trade-specific
trends. Reputational damages 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, potential investors should be aware that the Issuer is increasingly dependent on
highly sophisticated information technology ("IT") systems. IT systems are vulnerable to a
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number of problems, such as computer virus infection, malicious hacking, physical damage
to vital IT centres and software or hardware malfunctions.

Furthermore, the economical development of the Issuer is significantly depended upon its
management and key personnel. There is the risk, that current members of the
management or key personnel may not be available to the Issuer in the future. Furthermore
the Issuer may have problems in acquiring new key personnel.

A materialisation of any operational risk may lead to unexpected high losses and could in
turn reduce the Issuers' ability to service payments under the Notes and the market price of
the Notes.

The Issuer and the other members of the VBAG Group are exposed to the risk of
losses in the value of their real estate portfolios (real estate risk)

Market price fluctuations and market caused changes in the real estate yields may lead to
losses in the value of the real estate portfolios of the Issuer and the other members of
VBAG Group. This particular relates to the real estate risk entered into in connection with
asset management activities. A loss in the value of the real estate portfolio may have
material negative effects on VBAG Group's business and results of operations.

Interest rate fluctuations may negatively affect VBAG Group's results of operations

Changes in the interest rates (including changes in the spread between short and long term
interest rates) may materially negatively affect VBAG Group's results of operations and its
funding costs.

There is a risk that the Issuer will not be able to access capital market funding
sources on favourable terms in the future

The Issuer's funding depends to a large degree on private placements of retail bonds on
international and on local markets. The Issuers' continuing ability to access such funding
sources on favourable economic terms is dependent upon the Issuer's economic
development and condition and furthermore on prevailing market conditions, interest rates,
availability of liquidity and the conditions of other financial institutes, and other factors on
which the Issuer has no influence. There can be no assurance that the Issuer will continue
to be able to access such funding sources on favourable terms in the future and if the
Issuer would fail to do so this could have significant adverse effects on its financial
condition and could thus limit its ability to service payments under the Notes.

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

The Issuer and VBAG Group have assets and customers outside of the Euro-zone and
accordingly settle a major part of their business there. The Issuer and VBAG Group are
therefore subject to foreign currency risks, i.e. that the Issuer has to write down the value of
such assets and/or of profits made outside the Euro-zone due to a depreciation of the
relevant foreign currency vis-a-vis the Euro, which might have an adverse effect on their
businesses, operations, financial condition and prospects and in turn, could have an
adverse effect on the amount of principal and interest which investors will receive in respect
of the Notes.

The Issuer and the other members of VBAG Group are exposed to liquidity risk
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The members of VBAG Group are exposed to liquidity risks which materialise in case of an
inconsistency of in- and outgoing payments. A shortfall in managing these risks may
materially negatively affect the Issuer's ability to service payments on the Notes.

The Issuer and VBAG Group are exposed to the risk of defaults by large international
financial institutions

Economic problems of large financial institutions, such as credit institutions or insurance
undertakings, could adversely affect the financial markets and counterparties in general.
The commercial soundness of many financial institutions may be closely interrelated as a
result of credit, trading, clearing or other relationships between the institutions. As a result,
concerns about, or a default by, one or more large financial institutions could lead to
significant market-wide liquidity problems, losses or defaults by other financial institutions.
The afore-described risks are generally referred to as "systematic risk" and may adversely
affect financial intermediaries, such as clearing agencies, clearing houses, banks, securities
firms and exchanges, with which the Issuer interacts on a daily basis. The occurrence of
any of these events or a combination thereof could have a material adverse effect on the
Issuer and VBAG Group and could accordingly reduce the Issuers' ability to service
payments under the Notes and the market price of the Notes.

There is fierce competition in Austria and the other countries in which VBAG Group
is active and competition may intensify in the future

There is fierce competition among the offerors of banking and financial services in the
markets where VBAG Group is active , which is expected to intensify further in the future. In
addition to local competitors, international financial institutions may enter the market in
Austria and in CEE and SEE further putting the Issuer's profit margins under pressure. This
could materially negatively affect the Issuer's financial condition and results of operations
and its ability to service payments under the Notes.

There is a risk that the Issuer may fail to sell current shareholdings or assets at
attractive economic conditions or at all

The Issuer intends inter alia to dispose of its shareholdings in Volksbank Romania S.A.
("Volksbank Romania"). Due to the current economic situation and also due to other
internal and external factors, there is a risk that the Issuer fails to sell shareholdings (or
other assets) at a fair price or at all. If the Issuer would not be able to conduct the planned
sales of shareholdings, the associated shareholding risk would continue to exist. All theses
factors could negatively affect the Issuer's business, financial condition and results of
operations.

There is a risk of increased regulation and public sector influence on credit and
financial institutions

Recent developments in the global markets have led to an increase in the involvement of
various governmental and regulatory authorities in the financial sector and in the operations
of financial institutions. In particular, governmental and regulatory authorities in the
European Union and Austria have provided additional capital and funding facilities to
financial institutions including the Issuer and are implementing other measures including
increased regulatory control in their respective banking sectors including additional capital
requirements (see also the risk factor above for details on Basle Ill). Where the public
domain invests directly in a financial institution, it is possible that it will also interfere with
that institution's business decisions.
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In connection with the subscription of participation capital by the Federal Republic of
Austria, the Issuer signed an agreement in principle (Grundsatzvereinbarung) with the
Republic of Austria (the "Grundsatzvereinbarung"). The Grundsatzvereinbarung contains
certain covenants and undertakings to and rights for the Republic of Austria in connection
with the issue of the above-mentioned participation capital and in connection with the
Issuer's conduct of business, which are safeguarded by contractual fines and will be in force
for as long as the Republic of Austria holds such participation capital. It can not be excluded
that the Republic of Austria may make use of the rights granted to it under the
Grundsatzvereinbarung in a way which is detrimental to the Issuer and/or the Noteholders.

In the course of a capital increase, the Republic of Austria will — subject to certain standard
conditions precedent (e.g. approval by the Austrian Financial Markets Authority, the Cartel
Court and the European Commission) - acquire a shareholding of 43.3% in the Issuer.
Accordingly, the Republic of Austria will be a significant shareholder of the Issuer. As such,
the Republic of Austria will be in a position to prevent important resolutions in the Issuer's
shareholder meeting and have several minority rights. Furthermore, the Austrian
government may delegate up to the half of the supervisory board members (capital
representatives). In connection with the subscription of shares by the Republic of Austria,
the Issuer signed a restructuring agreement. This agreement contains certain obligations
and restrictions vis-a-vis the Republic of Austria and rights for the Republic of Austria in
connection with subscription of shares and the management of the Issuer's business which
are protected by contractual penalties and will be in force as long as the Republic of Austria
has claims under this contract. It cannot be excluded that the Austria government will make
use of such rights in a way which would be detrimental to the Noteholders.

All these factors could lead to a decrease of the Notes market price or lower or no
payments under the Notes.

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

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

Legal acts implementing Basle Il could lead to additional capital requirements (thus
increasing the costs of liquidity), require additional capital to be injected into the Issuer, or
require the Issuer to enter into business transactions that are not otherwise part of its
current group strategy. They might also prevent the Group from continuing current lines of
operations, restrict the type or volume of transaction the Group may enter into, or set limits
on or require the modification of rates or fees that the Group charges on loans or other
financial products. The Group may also face substantially increased compliance costs and
material limitations on its ability to pursue business opportunities.

Changes in laws, regulations or regulatory policies in the markets within which it operates
may have an adverse effect on VBAG Group's financial conditions and results of operations
and may thus reduce its ability to service payments under the Notes.
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The stability tax (Stabilitatsabgabe) and the extra stability tax
(Sonderstabilitatsabgabe) for credit institutions in Austria could negatively affect the
Issuer's financial condition

The Budget Accompanying Act of 2011 (Budgetbegleitgesetz 2011) foresees that credit
institutions are charged with a stability tax from 1 January 2011 on. The stability tax is
calculated from the credit institutions' average total assets based on the credit institutions'
single (non-consolidated) annual financial statements (basically reduced by own funds and
secured deposits). Additionally, there is an extra stability tax calculated from the business
volume of all derivatives which are allocated to the trading book. The amount of funds to be
paid by the Issuer in connection with the stability tax could significantly negatively affect the
Issuers' financial condition.

The value of the Issuer's shareholdings and the Issuer's proceeds arising from its
shareholdings may decrease — shareholding risk

The Issuer has direct and indirect shareholdings in companies. There is a risk that
impairments and/or write-downs of the Issuer's shareholdings will be required due to
unfavourable market conditions and that the Issuer's proceeds arising out of its
shareholdings may decrease. Write downs of shareholdings (Volksbank Romania,
Investkredit) have affected the Issuer's 2011 results and it cannot be excluded that further
write-downs of shareholdings will be required. Impairments and write-downs of
shareholdings may materially negatively affect the Issuer's business, financial conditions
and results of operations and may thus reduce its ability to service payments under the
Notes.

2.2 SPECIFIC RISKS RELATING TO CEE AND SEE

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

The Issuer is active in certain CEE and SEE countries (Czech Republic, Poland, Slovakia,
Slovenia, Hungary, Croatia, Bosnia-Herzegovina, Serbia and Romania) and holds an
interest in Volksbank Romania. These countries are partly more vulnerable to economic
(e.g. inflation, high unemployment, loan defaults, etc) and political problems than Western
European countries. Negative political and economical developments in these countries
may lead to a considerable deterioration in the Issuer's business, financial conditions and
results of operations.

There is a risk of non- or delayed accession to the European Monetary Union of
countries in CEE and SEE

The Issuer is active in a number of CEE/SEE markets that have or are close to European
Monetary Union ("EMU") membership. Leaving the EMU or potential delays on the path
towards EMU accession might negatively impact these CEE/SEE economies and potentially
also the Issuer's ability to generate profits in this region.

There is a heightened risk of credit losses due to local currency depreciation or
exchange rates set by the governments in CEE/SEE

A significant amount of retail and commercial loans in the CEE/SEE region are denominated
in CHF or EUR. Due to the current economic environment certain CEE/SEE countries might
experience depreciation of their local currency versus CHF or EUR. Furthermore, there is a
risk that due to government interventions non-market conform (money depreciation in local
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currency not reflecting) exchange rates are set or that forced currency conversion in local
currency at such non-market conform exchange rates are ordered. This might lead to higher
default rates and thus reduce the Group's profits.

The Issuer owns and/or develops substantial real estate in the CEE and SEE region
and is therefore exposed to price risks in the real estate area

The Issuer's substantial real estate holdings in the CEE/SEE region create the 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. This could materially negatively affect the Issuer's
business, financial condition and results of operations and thus, may thus reduce its ability
to service payments under the Notes.

The Issuer is financing real estate developers in the CEE/SEE region and is therefore
exposed to heightened credit losses because of the current economic downturn

Because of the current economic crisis the ability of real estate developers active in the
CEE/SEE region to finalize and subsequently rent or sell their assets may decrease and
might result in a potential for higher credit losses in this business segment. At the same
time the potential risk for reduced real estate values exist which results in the increase of
the loss potential for the Issuer in case of a credit event and subsequent sell off of the asset
by the Issuer. This could materially negatively affect the Issuer's business, financial
condition and results of operations and thus, may thus reduce its ability to service payments
under the Notes.

2.3 GENERAL RISKS REGARDING NOTES

Interest rate levels on the money and capital markets generally fluctuate on a daily
basis and in turn cause the value of Notes to change on a daily basis (interest 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 generally fluctuates on a daily basis and
causes the value of the Notes to change on a daily basis. The interest rate risk is a result of
the uncertainty 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.

The market interest rate level is strongly affected by public budget policy, the policies of
central banks, 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, which
materialise in case of a sale of the Note prior to its redemption. The longer the remaining
term until maturity of the Notes and the lower their rates of interest, the greater the price
fluctuations.

There is a risk of partial or total failure of the Issuer to make interest and/or
redemption payments that the Issuer is obliged to make under the Notes (credit 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. A materialisation of the credit

36



risk may result in partial or total failure (Total loss) of the Issuer to make interest and/or
redemption payments.

The credit spread of the Issuer may deteriorate (credit spread risk)

Credit spread is the margin payable by the Issuer to the holder of a Note as a premium for
the assumed credit risk.

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 negative effect.

Investors are exposed to the risk that the credit spread of the Issuer widens resulting in a
decrease in the price and/or liquidity of the Notes. Furthermore, an increased credit spread
of the Issuer would lead to higher funding costs and in turn less profit which would reduce
the Issuers ability to service payments under the Notes.

Furthermore, there is a risk of market price fluctuations during the term of the Notes caused
by changes in the Issuer's credit spread. This risk materialises if Notes are sold prior to
their maturity. The longer the period left to maturity and the lower the interest rate the
higher will be the market price fluctuations.

There is a risk that a rating of Notes may not reflect all risks of the investment and
ratings may be suspended, down-graded and withdrawn (rating risk)

A rating of Notes does not adequately reflect all risks of the investment in such Notes as
ratings are assigned by standardised processes and only take into account parameters
which are laid down in such standardised processes. There may be other parameters which
have an influence on the Issuers creditworthiness and the probability of a default under the
Notes which are not taken into account in the rating assignment process. Furthermore, the
rating agency assigning the rating may be mistaken by a variety of reasons which could
lead to an incorrect rating.

Following the above, potential investors - insofar as they take a rating into account when
making an investment decision - should only take such rating as an indication of the
respective rating agency which assigned such rating and must not base their analysis on
the Issuer's creditworthiness and the probability of a default under the Notes solely on such
rating.

Furthermore, the rating agency may suspend, downgrade or withdraw a rating at any time.
Such suspension, downgrading or withdrawal may have an adverse effect on the market
value and trading price of the Notes. A rating is not a recommendation to buy, sell or hold
Notes.

Due to future money depreciation (inflation), the real yield of an investment may be
reduced (inflation risk)

Inflation risk describes the possibility that the value of assets such as the Notes or income
therefrom will decrease as inflation reduces the purchasing power of a currency. Inflation
causes the rate of return from an investment to decrease in value. If the inflation rate is
equal to or higher than the nominal yield, the real yield is zero or even negative and
investors suffer a partly loss of their investment.
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It cannot be assured that a liquid secondary market for the Notes will develop or, if it
develops, that such market will continue. In an illiquid market investors may not be
able to sell Notes at a fair price (liquidity risk)

Notes issued under the Programme are new issues. Thus, there will be no liquid trading
market for the Notes when they are issued. Under the Programme, the Issuer may issue
listed as well as unlisted Notes. However, the Issuer does not make any representations as
to the liquidity of any issue of Notes, irrespective of whether such issue listed or not.

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

Investors in listed Notes are exposed to the risk that trading in the Notes will be
suspended, interrupted or terminated

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

Investors are exposed to a risk of negative developments of the market price of the
Notes when selling Notes (market price risk)

The market price of Notes is dependant upon a number of reasons, such as fluctuations of
the market interest rates, the policy of central banks, general economic developments,
inflation rates or a lack of or an excessive demand in the relevant category of notes.
Investors are required to bear the risk of any negative developments of the market price of
the Notes which materialises if the Notes are sold prior to redemption. If the return
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(including any distributions which may have been paid on the Notes since their acquisition
by the investor) of an investor in connection with a sale of Notes are lower than the price
(including any fees and provisions) for which such investor has acquired the Notes, the
investor suffers a net loss. The historic price of a Note should not be taken as an indicator
of future performance of such Note.

Certain Notes include or are combined with an option the market price of which may change
and thus, influence the market price of the relevant Note. The option price (option premium)
is mainly influenced by the spread between the market price of the underlying and the
strike, the term to the maturity of the option and the underlying's volatility. To a less extent,
the option price is influenced by interest rates, market prevailing conditions and the
underlying's dividend rate. Changes in the market price and in the volatility of the underlying
materially influence the option price. The value of the option generally decreases the more
the closer it comes to the expiration date; thereafter the option is worthless. The holders of
such Notes therefore bear the risk of disadvantageous developments of the price of the
options included in or combined with such Notes.

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

The Final Terms of a particular Series of Notes may provide for a right for early termination
by the Issuer (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, at an
optional redemption amount which would typically be at par. An early termination right is
often provided for Notes issued during periods of high interest rates. If the market interest
rates decrease, the risk to investors that the Issuer will exercise its early termination right
increases. 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 subscription 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
invested. In addition, a future yield expected by the investor may be lost and inve stors 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.

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 —
foreign exchange rate risk)

A holder of a Note denominated in a foreign currency is exposed to the risk of changes in
currency exchange rates which may affect the yield of such Note. A change in the value of
any foreign currency against the euro, for example, will result in a corresponding change in
the euro value of a Note denominated in a currency other than euro. If the underlying
exchange rate falls and the value of the euro correspondingly rises, the price of the Note
expressed in euro falls. In addition, government and monetary authorities may impose (as
some have done in the past) exchange controls that could adversely affect an applicable
currency exchange rate. As a result, investors may receive less interest or principal than
expected, or no interest or principal at all.

It has to be noted that the interest payments and the redemption of a Note, as well as the
value of the underlying which a Note may be linked to pursuant to the Terms and Conditions
(each an "Underlying") may be denominated in a foreign currency.

If the currency risk materialises, the investor may receive no interest or redemption
payments or only partial payments.
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There is a risk that investors may not be able to invest proceeds from the Notes in a
way to receive comparable results as with the Notes (reinvestment risk)

Investors are exposed to the risk that cash resources freed from any Note may not be
reinvested in a way that the investor receives the same or a higher yield than the yield if the
Note.

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

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

In addition to such costs directly related to the purchase of securities (direct costs),
investors must also take into account any follow-up costs (such as custody fees). Investors
should inform themselves about any additional costs incurred in connection with the
purchase, custody or sale of the Notes before investing in the Notes. Investors are exposed
to the risk that incidental costs may significantly reduce or eliminate any profit from the
Notes, in particular when little funds are invested.

Investors bear the risk of failures in the settlement by the relevant clearing systems

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. Investors
therefore have to bear the risk that any transaction in the Notes is not settled accurately or
in time and may not rely on the Issuer in connection with any settlement of Notes.

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
"6. Taxation"; however, the tax impact on an individual investor may differ from the situation
described for investors generally as may inter alia be dependent on the personnel
circumstances of the investor. Prospective investors, therefore, should contact their own tax
advisors for advice on the tax impact of an investment in the Notes. Furthermore, the
applicable tax regime may change to the disadvantage of the investors in the future.
Investors are exposed to the risk that the actual return of any investment in Notes may be
significantly lower than the one expected due to the impacts of applicable tax legislation.
Furthermore, investors have to bear the risk of any changes in applicable tax legislation
which may lead to higher tax burden and accordingly lower returns.

The Notes are governed by Austrian law and changes in applicable laws, regulations
or regulatory policies or the application of such laws, regulations or regulatory
policies in connection with the Notes may be detrimental to the investors
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The terms and conditions of the Notes will be governed by Austrian law in effect as at the
date of this Prospectus. Investors should be aware that the law by which the Notes are
governed may not be the law of their country and such law may not offer similar or
adequate investor protection. Furthermore, 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. Prospective investors are exposed
to the risk that the law and the terms and conditions applicable Notes is/are not favourable
to the investors and (their effect) may change.

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

Claims against the Issuer for payments in respect of the Notes will be prescribed and
become void unless made within ten years (in respect of the principal) and within three
years (in respect of interest). There is a risk that investors may not be able to successfully
claim payments in respect of the Notes against the Issuer after these periods of time even
in a point in time which would still be within the statutory prescription period.

Investors have to bear the risk of misinterpretations of foreign language documents

The language of this Prospectus, documents incorporated into this Prospectus by
reference, and the binding language version of terms and conditions (as indicated in the
respective Final Terms) by which Notes issued under the Programme are governed may be
different from the mother tongue of an investor (i.e. a foreign language). Thus, for an
assessment of the Notes issued under the Programme investors may be required to
examine any or each of such documents in a language which is a foreign language to them.
It may not be excluded that the fractional or entire translation of documents necessary for
an assessment of the Issuer and/or the Notes may lead to mistranslations and/or
differences in the interpretation and accordingly to an incorrect comprehension of the
Issuer, the Notes issued under the Programme and/or the risks associated with any
investment in the Notes. Following the above, investors which would be required to examine
foreign language documents in order to assess the Issuer, the Notes issued under the
Programme and the risks associated with any investment in the Notes should consult
appropriate (language) advisors in case they contemplate to acquire any Notes and should
be aware of the fact that any whatsoever translation bears certain risks (e.g. the risk of
mistranslation and misinterpretation).

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

If a loan is used to finance the acquisition of the Notes by an investor and the Notes
subsequently go into default, or if the trading price diminishes significantly, the investor may
not only have to face a potential loss on its investment, but it will also have to repay the
loan and pay interest thereon. A loan may significantly increase the possible amount of a
loss. Investors should not assume that they will be able to repay the loan or pay interest
thereon from the profits of a transaction. Instead, investors should assess their financial
situation prior to an investment, as to whether they are able to pay interest on the loan,
repay the loan on demand, and that they may suffer losses instead of realising gains.
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2.4 RISKS OF CERTAIN FEATURES AND INDIVIDUAL PRODUCT
CATEGORIES OF NOTES. NOTES MAY ENCOMPASS SEVERAL
FEATURES

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
described above may apply to individual products.

Fixed Rate Notes. Fixed Rate Notes bear the risk that the price of such Notes falls as
aresult of changes in the market interest rate

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.

The price of Fixed Rate Notes typically changes in the opposite direction from the Market
interest rate. If the Market interest rate increases, the market price of Fixed Rate Notes
typically decreases until the yield of the Fixed Rate Notes approximately equals the Market
interest rate.

For investors which hold their Fixed Rate Notes until maturity such fluctuations in the
Market interest rate are of no relevance as the Notes will be redeemed at the pre-
determined redemption amount, typically at par. The same is true for Notes with stepped
coupon (step up or step down) if the Market interest rates for comparable Notes are higher
then the interest rates applicable to such Notes.

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

Holders of Floating Rate Notes are exposed to the risk of fluctuating Market interest rates
and uncertain interest income. 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. Depending on the relevant underlying and the design of the Notes, Floating
Rate Notes are typically very volatile. If Floating Rate Notes are structured to include
multipliers or other leverage factors, or caps or floors, or any combination of those features
or other similar related features, the market value may be more volatile than those for
Floating Rate Notes that do not include these features.

The performance of Floating Rate Notes particularly depends on the development of the
Market interest rate, the supply and demand on the secondary market and the Issuers
creditworthiness. Changes in these factors may lead to fluctuations in the market price of
the Notes. Investors should be aware that changes in the Market interest rate during one
interest period may affect the amount of interest paid in another interest period. The Issuer
is not able to influence such factors.

Fixed to Floating Rate Notes. The interest rate of Fixed to Floating Rate Notes may
after its conversion from fixed to floating be less advantageous to investors than the
fixed interest rate before

The conversion from a fix to a floating interest rate influences the market price of the Notes.
At the conversion from a fix to a floating interest rate, the floating interest rate may be lower
than the interest paid on the Notes in interest periods of fixed interest and than the interest
of comparable floating interest notes.
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Reverse Floating Rate Notes. The market price of Reverse Floating Rate Notes is
more volatile than the market price of conventional floating rate notes linked to the
same reference interest rate

The market price of Reverse Floating Rate Notes is typically more volatile than the market
prices of conventional floating rate notes having the same reference rate and comparable
terms and conditions. Reverse Floating Rate Notes are often volatile investments as an
increase in the reference rate not only shortens the interest payable on the Notes but may
also lead to a decrease in the market price of the Notes. Investors are exposed to the risk
that long-term market interest rates will increase even if short-term interest rates decrease.

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

Zero Coupon Notes do not include any coupon. An investor in Zero Coupon Notes has to
bear the risk that the market price of the Notes decreases due to changes in the market
interest rates. 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 discounted
issue prices are substantially below par.

Target Coupon Notes. Holders of Target Coupon Notes bear the risk of early
redemption if a certain amount is reached

If the terms and conditions of Notes foresee a target coupon investors have to bear the risk
of early redemption when a certain amount is reached. This could have negative effects on
the investor's liquidity planning or a planned profit from the Notes. Due to the early
redemption an investor may loose profits which were expected in the future (See also "Risk
of Early Redemption").

Dual Redemption Notes. Holders of Dual Redemption Notes are exposed to the risk
that changes in the exchange rate of EUR and the foreign currency may have
negative effects on the return of the Notes

On the date of redemption of Dual Redemption Notes, 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 particularly affect the yield of such Notes.

Instalment Notes. Instalment Notes bear the risk that investors being unable to render
instalments may loose their investments partly or at all

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

Due to a partial redemption, the investor may lose an expected future yield

If a Note includes a partial redemption feature, part of the Note may be redeemed prior to
maturity. 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 expected
future yield (See also the "Risk of Early Redemption").
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Notes bearing an early redemption right of the Issuer. Holders of Notes bearing an
early redemption right of the Issuer are, in addition to the risk of early redemption,
exposed to a higher market price risk

Notes including an early redemption right (call) of the Issuer may be redeemed by the
Issuer upon notice to the Noteholders on one or more early redemption dates typically at
par. In this case a holder of such Notes is exposed to the risk that, due to early redemption,
its investment will have a lower than expected yield. The Issuer might exercise its optional
call right if the yield on comparable Notes in the capital markets falls, which means that the
investor may only be able to reinvest the redemption proceeds in Notes with a lower yield.
Given that all holders of Notes are exposed to the risk of early redemption by the Issuer
(which is an option), such exercise risk is reflected in the market price of such Notes. This
may lead to considerable price fluctuations if changes in the interest rates or in volatility
prevail.

Notes with capped interest rate and/or redemption amount. The interest rate and/or
redemption amount of Notes with capped interest rate and/or redemption amount will
never rise beyond the Cap

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

Notes which include certain features which are advantageous for the investors (e.g.
an interest floor) may also include features which are disadvantageous for the
investors (e.g. an interest cap or a higher issue price)

Investors should bear in mind that an instrument which provides for a floor in favour of the
investor typically contain other features which are detrimental for the investor (e.g. a cap) or
are offered for a higher consideration than comparable products which do not contain a
floor. Investors are required to make their own assessment on whether the positive effect
which a floor may have compensates the investor for the higher other features of the Note
which are negative for the investor or the higher consideration an investor has to pay for
Notes providing for a floor.

There is no assurance that the cover assets pool of Covered Bonds will at each point
in time be sufficient to cover the obligations arising out of the Covered Bonds and/or
that substitute cover assets can be timely added to the cover asset pool

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.

Notes which are linked to an underlying are exposed to particular risks

An investment in Notes which are linked to one ore more underlyings may entail
considerable risks which do not appear in case of investments in conventional Notes.
Underlyings may be shares, debt instruments, funds, hedge funds, indices, commodities,
currencies or a formula or basket of such underlyings. An investment in underlying linked
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Notes may entail similar risks as a direct investment in such underlyings. In addition to the
risks of a direct investment in the underlying there may be further risks if the Note is not
directly linked to the underlying but via another financial instrument which is linked to the
respective underlying (a derivative e.g. financial future contract); this is common in case of
certain underlyings, such as commodities and currencies. If the underlying of a Note is a
security, e.g. another debt instrument, the holder of such Note has to bear not only the
credit risk of the Issuer (of the Notes) but also the credit risk of the Issuer of the debt
instrument which is the underlying of the Note.

If interest and/or redemption payments depend upon the performance of a certain
underlying, the investor has — due to the volatility of the respective underlying - to bear the
risk of fluctuating interest rate levels and thus, uncertain interest income. The investor may
not receive interest payments at all and in this case the yield of such Notes with underlying
linked interest may become negative in which case investors may loose (depending on the
structure of the Notes) their investment partly or entirely. The higher the volatility of the
underlying, the higher is the uncertainty of the interest income and the size of the
redemption amount. It is not possible to determine the yield of underlying linked Notes in
advance.

Investors should be aware that the market price of underlying linked Notes may be very
volatile and thus the market price may be considerable lower than the purchase price of the
Notes.

The performance of the underlyings is exposed to additional risks, such as the commodity
price risk, the credit risk and/or political and general economic risks. Neither the current nor
the historical value of the respective underlying should be taken as indicator of the future
performance of the relevant underlying during the term of the Notes.

Investors considering an investment in underlying linked Notes should be aware that the
Issuer's creditworthiness cannot be the only indicator of the probability of a default of
interest and/or redemption payments as the Issuer's creditworthiness is merely an
estimation of the Issuer's ability to meet its obligations but does not include any statement
as to whether a payment obligation of the Issuer will occur in connection with the underlying
linked Notes. The occurrence and the size of possible payment obligation of the Issuer in
connection with underlying linked Notes is dependant upon the performance of the
underlying. Investors should be aware that in case of a development of the underlying which
is disadvantageous for the investors may not receive any payments under the Notes even if
the Issuer would have a very good creditworthiness (and would be solvent). Prospective
investors should therefore thoroughly assess whether an investment in underlying linked
Notes is an investment suitable to them. Investors are required to seek for professional
advice in order to determine whether an investment in underlying linked Notes is suitable to
them and to identify the associated risks.

There are particular risks in connection with fund, hedge fund and debt instrument
linked Notes

An investment in fund, hedge fund and debt instrument linked Notes bears other risks in
addition to the risks outlined above:

- Fund linked Notes

Investors may be exposed to the market price risk of the positions in which the
fund(s) invest. Investors further bear the risk that fund managers act negligent or
fraudulent. Fund linked Notes may further be redeemed by delivery of the respective
fund positions. In this case the performance of the fund(s) may have a direct
influence on the Notes; investors are exposed to the risk that the market value of
such Notes is considerably lower than the purchase price of such Notes. Investors
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in Notes with fund linked redemption amount may loose their investment partly or
entirely (total loss).

- Hedge fund linked Notes

An investment in Notes the terms and conditions of which economically represent a
hedge fund or establish a connection to a hedge fund bears very high risk. Hedge
funds are special funds which are characterised by a speculative investment
strategy and carry the according high risk. Due to this high risk special investment
considerations apply to an investment in such Notes: Only a small part of the
disposable funds should be invested into such Notes and not all disposable funds or
funds financed by credit should be invested into such Notes. An investment into
such Notes is offered to investors particularly knowledgeable in investment matters.
Investors should participate in the investment only if they are in a position to
consider carefully and bear the risks associated with such Notes. Investors in Notes
with hedge fund linked redemption amount may loose their investment partly or
entirely (total loss).

- Debt instrument linked Notes

Investors considering an investment in debt instrument linked Notes should be
aware that investors in debt instrument linked Notes typically have to bear not only
the Issuer's (of the Notes) insolvency risk but also the risk of an insolvency of the
issuer of the issuer of the debt instrument which is the underlying of the Note. In
addition, investors should bear in mind that the market price of such Notes may be
very volatile and is inter alia dependent upon the underlying debt instrument. The
latter is again to a large extent dependent upon the creditworthiness of the issuer of
the underlying debt instrument. Investors which invest in debt instrument linked
Notes have to bear the risk that the credit spread (i.e. the premium which the issuer
of the underlying debt instrument has to pay its investors for taking its credit risk) of
the issuer of the underlying debt instrument changes. An increase of the credit
spread of the issuer of the underlying debt instrument would result in a decrease of
the market price of the Notes. Neither the current nor the historical value of the
underlying debt securities or the credit spread of the issuer of the underlying debt
instrument should be taken as indicator of the future performance of the Notes
during their term.

There is a risk that trading in underlyings may be suspended, interrupted or
terminated

If an underlying is listed on one or more regulated or unregulated markets, the listing of
such underlying may be suspended or interrupted by the respective stock exchange or a
competent regulatory authority upon the occurrence of a number of reasons, including
violation of price limits, breach of statutory provisions, occurrence of operational problems
of the stock exchange or generally if deemed required in order to secure a functioning
market or to safeguard the interests of investors. Furthermore, trading in the underlying may
be terminated, either upon decision of the stock exchange, a regulatory authority or upon
application by the issuer of such underlying. Where trading in an underlying of the Notes is
suspended, interrupted or terminated, trading in the respective Notes will usually also be
suspended, interrupted or terminated and existing orders for the sale or purchase of such
Notes will usually be cancelled and existing orders may not be executed. This may lead to
distorted pricing of the Notes. Investors should be aware that the Issuer has no influence on
trading suspensions or interruptions of underlyings. The suspension, interruption or
termination of the trading in underlyings may have material negative effects on the market
price of the Notes.
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Holders of Cash-or-Share Notes have to bear risks similar to a direct investment in
the underlying

Cash-or-Share Notes may be structured to allow for a redemption by way of transferring the
underlying shares. Accordingly, an investment in Cash-or-Share Notes may bear similar
risks as an investment in the underlying shares. Investors should therefore take advice
accordingly. The underlying shares may be listed on a regulated market or a non-regulated
market within the EEA or outside, or may not be listed at all, all as indicated in the Final
Terms of the respective Notes. Such shares could be illiquid and/or a price of such shares
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 and/or may not be able to dispose of such shares or equity like
instruments at all. Investors in Cash-or-Share Notes may loose their investment partly or
entirely (total loss).

2.5 RISKS IN CONNECTION WITH SUBORDINATED NOTES.

In case of liquidation, the Issuer's obligations under Subordinated Notes will only be
fulfilled upon all of the unsubordinated claims of the Issuer's creditors have been
paid

Subordinated Capital Notes and Short Term Subordinated Capital Notes ("Subordinated
Notes") are subordinated claims which in case of liquidation or bankruptcy of the Issuer are
generally only services after all non-subordinated claims, i.e. the holders of Subordinated
Notes will only receive payments if and to the extent that there is still cash available for
those payments upon all non-subordinated claims have been paid which in case of
bankruptcy of the Issuer would likely result in a total loss for the investors of Subordinated
Notes. Investors are therefore exposed to the risk that the Issuer has not available sufficient
funds for the repayment of Subordinated Notes after it has paid its non-subordinated
creditors. Subordinated Notes may be structured differently as per their subordination. In
addition, Subordinated Notes may bear an Issuer's call right. In this case, the holders of
Subordinated Notes have to bear the risk that the Issuer redeems such Subordinated Notes
prior to maturity. Subordinated Notes which do not foresee an investor's call right are
exposed to the additional risk not to be able to exit their investment.

The Issuer may hold not hold more than 10% of its own Subordinated Capital Notes and
Short Term Subordinated Capital Notes.

The FMA has not confirmed that the Subordinated Notes, once issued, would constitute
regulatory own funds of the Issuer according to the Austrian Banking Act. Therefore there is
a risk that Subordinated Notes will not qualify as regulatory own funds under the Austrian
Banking Act.

An investment in Supplementary Capital Notes which have been issued under earlier
prospectus bears particular risks as information on such notes may be more difficult
to be retrieved

Under this Prospectus, the Issuer is entitled to offer certain notes which have already been
issued in the past under earlier prospectuses. Such notes include notes which constitute
Supplementary Capital (Erganzungskapital) (the "Old Supplementary Capital Notes").
These Old Supplementary Capital Notes have been issued according to the legal provisions
of the Austrian Banking Act for Supplementary Capital which have been applicable at the
time of issue of such Old Supplementary Capital Notes. However, the legal provisions
applicable to Supplementary Capital have changed in the meanwhile. Investors may
therefore not rely on the current version of the Austrian Banking Act regarding
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Supplementary Capital. Investors which intend to acquire Old Supplementary Capital Notes
have to study the information on such notes which is included in the relevant old
prospectuses under which the Old Supplementary Capital Notes have been issued and the
relevant parts of which are incorporated into this Prospectus by reference.

2.6 SPECIFIC RISKS 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.

Holders of warrants are exposed to the risk of fluctuation in the price or volatility of
the Underlying (option price risk) and many factors may influence the total value of a
warrant

The option price is a premium the buyer of a warrant must pay in order to be allowed to
exercise its option right at the/any exercise 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 primarily affected by the difference between the price of the Underlying
(i.e. the Final Value of the Underlying on the respective Exercise Date) and the strike price
(i.e. the base value as defined in the respective Offer Table), the time remaining for the
warrant to be exercised, and the volatility of the Underlying. Affecting the premium to a
lesser degree are factors such as interest rates, market conditions and, for warrants on
stock, the dividend rate of the underlying stock. Generally, the value of a warrant decreases
as its expiration date approaches and becomes worthless after such date. The total value of
a warrant consists of intrinsic value (i.e. how far in-the-money a warrant is; see also the
definition of Intrinsic Value of Warrants in the Glossary and List of Abbreviations), and time
value, which is the difference between the price paid and the intrinsic value (the time value
approaches zero as the expiration date nears).

Potential investors in warrants are required to have both, a deep knowledge of the
Underlying as well as a thorough understanding of the functioning of warrants. Potential
investors in warrants should be aware that the market value of warrants is not only strongly
dependent on those factors which influence the price of the Underlying but also on further
factors which might have no influence at all on the market price of the Underlying and finally
investors should bear in mind that time is of the essence for the market value of warrants. It
should be understood that in case of unfavourable developments for both, the Underlying
and the respective warrant, it can be expected that the market for the warrant is less liquid
than the market for the Underlying and that holders of warrants may in such case not be
able to limit potential losses by disposing of their warrants at fair terms. Warrants are only
suitable investments for sophisticated investors and bear high risks.

Investors may not rely on on-going cash-flows

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

Investors are exposed to higher risks due to the leverage effect

With respect to the invested capital, any change in the value of the Warrants is
disproportionally higher than a change in the value of the underlying. This attribute is
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inherent in warrants ("leverage effect"). Therefore, a Warrant may carry disproportionate
risks of loss, up to and including a total loss of the invested capital. In the event of an
unfavourable performance of the value of the underlying, the leverage effect is
disadvantageous to the investor. In principle, the higher the leverage effect, the higher the
corresponding risk of losses; in addition, the shorter the term of the Warrants, the higher the
leverage effect. Furthermore, the exchange rate (i.e. the difference between the Final Value
of the Underlying and the base value for Call-Warrants or the difference between the base
value and the Final Value of the Underlying in case of Put-Warrants, all as described in the
Terms and Conditions and which reflects the strike price, i.e. the rate at which the Warrants
are exercised) influences the leverage effect. Accordingly, 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 (e.g. volatility, dividends, interest, etc.) may
disproportionally decrease the value of a Warrant, up to and including it being rendered
worthless. Due to the limited term of Warrants, an investor should not rely on the
expectation that the value of a Warrant will recover after a negative performance. In such a
case, there is a risk of partial or total loss of the paid option premium, including the incurred
transaction costs. Such risk exists regardless of the financial situation of the Issuer.

Investors have to bear a decreasing time value

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.

Markets for Warrants (if any) have typically a low liquidity

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.

Investors in Warrants have to bear the negative effects of market disruptions

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

2.7 RISKS RELATING TO POTENTIAL CONFLICTS OF INTEREST

There is s risk of conflicts of interest due to various business relationships

The Issuer and/or its affiliates may not only have business relationships with the issuers
(sponsors) of underlyings (e.g. indices, shares, etc) their respective affiliates or guarantors
or third parties which have obligations vis-a-vis the issuer of such underlyings their
respective affiliates or guarantors. They may further execute transactions with such entities
conduct any kind of banking business including investment banking activities or have other
business contact in the same manner as if any Notes did not exist, regardless of whether
any such action might have an adverse effect on an issuer of the underlyings of the Notes
or assets taken up in an underlying, any of its affiliates or any guarantor. They may on their
own account or for the account of managed assets or clients' assets, be party to such
transactions.
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The Issuer and/or its affiliates may from time to time be part of transactions in connection
with underlyings which may affect the market price, the liquidity and/or the value of Notes
and may have negative affects on the interests of the Noteholders.

Possible conflicts of interest may arise between a calculation agent, a paying agent, a
custodian and/or index sponsor or index licensor in respect of an underlying and the
Noteholders, particularly in respect of certain discretionary decisions which the
aforementioned functions may take according to the relevant terms and conditions of the
Notes. Such conflicts of interest may have negative effects on the Noteholders.

The Issuer may use the proceeds from the sale of Notes linked to an underlying in whole or
in part for hedging activities. Such hedging transactions may influence the value of the
Notes negatively.

The Issuer and may receive non-public information with regard to any underlying of Notes
which it is not obliged to share with Noteholders.

In some cases, the Issuer and/or its 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 capacity as market maker may
not always correspond to the prices which would have developed in a liquid market without
such market making.

There is a risk of potential conflicts of interest of the members of the Issuer's
management and supervisory board

Certain members of the Issuer's managing and supervisory board hold certain further
positions within the VBAG Group and other entities (cf "Administrative, Management, and
Supervisory Bodies"). It cannot be excluded that these dual positions of the Issuer's
managing and supervisory board members within other entities may lead to conflicts of
interest which in turn could cause decisions which are not in the interest of the Issuer and
the Noteholders and/or prevent or delay business decisions.
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3

3.1

3.2

3.3

DESCRIPTION OF THE ISSUER

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 Volksbanken Osterreichs" on 10 December 1956 and was merged in
1974 into VBAG, which had been founded in 1974 specifically for this purpose. VBAG
is now the central institution of the Austrian Volksbanken (Osterreichische
Volksbanken) (the "Austrian Volksbanken") as well as an independent commercial
bank.

VBAG's business focus is in Austria. Business segments outside of this focus (Non-
core business) is intended to be cut or sold. The Issuer and its consolidated
subsidiaries (the "VBAG Group”) have approximately 2,000 employees as of
31 December 2011, the half of which (mainly attributable to VB-Leasing International
Holding GmbH) is active abroad.

LEGAL FORM, NAME AND REGISTRATION OF VBAG

VBAG is established for an indefinite period of time, organised as a joint stock
corporation (Aktiengesellschaft) under Austrian law and is registered in the Austrian
companies' register (Firmenbuch) with the commercial court in Vienna (Handelsgericht
Wien) under file number 116476 p and the legal name "Osterreichische Volksbanken-
Aktiengesellschaft". VBAG operates inter alia under the commercial names "VBAG",
"Volksbank AG" and "OVAG".

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

VBAG's registered office and principal business address is Kolingasse 14-16, A-1090
Vienna, Austria. The central phone number is +43 (0) 50 4004 - 0.

RECENT DEVELOPMENTS

3.3.1. Restructuring

On the basis of a term sheet dated 27 February 2012 (the "Term Sheet"), the Issuer
and its main shareholders (DZ BANK AG Deutsche Zentral-Genossenschaftsbank,
Frankfurt am Main ("DZ Bank AG"), Ergo Versicherung group ("ERGOQO"), Raiffeisen
Zentralbank Osterreich AG ("RZB"), the Volksbanken and the Republic of Austria
agreed on joint measures for the sustainable stabilisation of the Issuer. The
restructuring agreement based on this was concluded on 26 April 2012. On 26 April
2012, the Issuer's shareholder meeting has taken the resolutions required for the
implementation of this agreement. The following restructuring measures are planned:

e Restructuring of the Volksbanken Verbund in a join liability scheme pursuant
to Sec 30a of the Austrian Banking Act (the "Kreditinstitute-Verbund")
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In April, 2012 the contractual basis for the establishment of a Kreditinstitute-
Verbund (the "Verbundvertrag") with the core elements joint liquidity scheme,
joint liability scheme and instructions has been concluded between the Issuer as
Central Organisation, the Associated Credit Institutions and the "Schulze-
Delitzsch-Haftungsgenossenschaft registrierte Genossenschaft mit beschréankter
Haftung" (as liability scheme). As Central Organisation, VBAG is on top of the
Kreditinstitute-Verbund. Such Volksbanken which have signed the Verbundvertrag
count to the credit institutions which are associated to the Central Organisation.
The Associated Credit Institutions participate in the joint liquidity and liability
scheme. On top of the joint liability scheme there is the "Schulze-Delitzsch-
Haftungsgenossenschaft registrierte Genossenschaft mit beschrankter Haftung"
(as joint liability company). VBAG (as Central Organisation) and the Associated
Credit Institutions together form a joint liability scheme by entering into the
Verbundvertrag on the joint liability company ("Haftungsgesellschaft").

The Verbundvertrag results in a regulatory consolidation of the Central
Organisation and the Associated Credit Institutions on the basis of acceptances of
liability connected with general instruction rights. In order to fulfil its steering
function, the Central Organisation may issue general instructions to the Associated
Credit Institutions. The general instructions set forth general requirements (e.g. in
the area of compliance with regulatory rules, particularly regarding solvability and
liquidity; administrative, technical and financial supervision or risk assessment) for
the entire Kreditinstitute-Verbund. In the event of a breach of general instructions
the Central Organisation may issue individual instructions in order to restore
compliance with law and contract within the Kreditinstitute-Verbund. The
Verbundvertrag serves the regulated liquidity transfer among the members
(Liquidity Scheme) and the provision of other services among the members (Joint
Liability Scheme) and thus, the indirect protection of the creditors of all members.

Liquidity Scheme: The Central Organisation is obliged to steering the liquidity
within the Kreditinstitute-Verbund in a way to comply at any time with all applicable
regulatory rules. The Associated Credit Institutions are obliged to invest their
liguidity in accordance with the general instructions. In the event of a liquidity
emergency of individual Associated Credit Institutions and in case of a breach of
general instructions regarding the liquidity transfer or regulatory rules, the Central
Organisation has to take implementing measures pursuant to the Verbundvertrag
in order to remedy the liquidity emergency or breach. In the event of a
Kreditinstitute-Verbund liquidity emergency all assets of the associated institutions
may be used to remedy such emergency.

Joint Liability Scheme: The joint liability company ("Haftungsgesellschaft") may
render services particularly in form of short and long term liquidity aids,
guarantees and other liabilities, subordinated loans, redemption of third party
claims and equity injections. A reinsurance by the banks of the Kreditinstitute-
Verbund is foreseen in favour of the Haftungsgesellschaft. The Central
Organisation's obligation to financial contributions to the Haftungsgesellschaft is
unlimited. The Associated Credit Institutions are merely obliged to pay
contributions if and insofar as the contributions to be paid by the Central
Organisation and which are in the for the Associated Credit Institutions binding
estimation of the Haftungsgesellschaft required are insufficient to cover the
services of the Haftungsgesellschaft.

Merger of Investkredit Bank AG as transferring company and VBAG as
accepting company
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Investkredit will be merged in VBAG with effect as of the merger date
31 December 2011. The Issuer's shareholders meeting dated 26 April 2012 also
resolved on the merger an approved the merger agreement. The merger is
intended to be completed and become legally binding in the course of 2012.

Capital write-down and capital increase of VBAG

A capital write-down will take place with retroactive effect as of 31
December 2011. The capital write-down affects the VBAG's shares and
participation capital in an amount of approximately 70% of the nominal value of
such securities. VBAG's share capital will be decreased from EUR 311,095,411.82
by EUR 217,766,788.27 to EUR 93,328,623.55 in order to cover losses without
repayment of deposits to the shareholders (simplified capital decrease) by
decreasing the pro-rata part of the share capital per share pursuant to Sec 182 et
seqq of then Austrian Stock Corporation Act retro-active as of 31 December 2011
and the nominal amount of the participation capital of VBAG will be decreased by
70%. At the same time, the decreased share capital of EUR 93,328,623.55 will be
increased against fully paid in cash deposits by EUR 483,999,999.91 to
EUR 577,328,623.46 by the issue of 221,916,552 registered non-par value shares
pursuant to Sec 189 of the Austrian Stock Corporation Act effective as of
31 December 2011. In the course of the capital increase the shareholders'
statutory subscription rights are be excluded and the holders of participation
capital will receive a compensation pursuant to Sec 23 para 5 of the Austrian
Banking Act. The Republic of Austria has been approved for the subscription of
114,626,318 new shares (subscription amount EUR 249,999,999.56) and
Volksbanken Holding eingetragene Genossenschaft (e.Gen.) has been approved
for the subscription of 107,290,234 new shares (subscription amount
EUR 234,000,000.35). The Volksbanken will remain the VBAG's major owners.
VBAG's shareholder meeting of 26 April 2012 has resolved on the approval of the
capital decrease and the capital increase (together the "Capital-Cut") and on the
approval of the VBAGs financial statements as of 31 December 2011 including the
retro-active Capital-Cut.

Restructuring Agreement

Based the Term Sheet, DZ Bank AG, ERGO, RZB, Volksbanken Holding
eingetragene Genossenschaft (e.Gen.), the Republic of Austria and VBAG
concluded a restructuring agreement on 26 April 2012 the main content of which
is:

Services of the parties to the restructuring agreement

The Republic of Austria subscribes new shares of VBAG in an amount of
approximately EUR 250,000,000.00. Furthermore, the Republic of Austria takes
liability as deficiency guarantor for certain assets of VBAG up to an aggregate
nominal amount of EUR 100,000,000.00. The Republic of Austria participates in
the capital decrease with EUR 700,000,000.00 of the participation capital
subscribed by it.

The Volksbanken subscribe new shares in VBAG in an amount of approximately
EUR 234.000.000,00. The Volksbanken safeguard the payment of the liability
remuneration for the deficiency guarantee of the Republic of Austria and, from
2018 on, the reimbursement of the participation capital subscribed by the Republic
of Austria (EUR 300,000,000.00). The Volksbanken conclude the Verbundvertrag
and join the Kreditinstitute-Verbund. As long as the Republic of Austria holds
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shares in or participation capital of the issuer or is its guarantor, there is a
distribution prohibition out of the Kreditinstitute-Verbund (with certain exemptions).
The Volksbanken waive their dividend preference and participate in the Capital-
Cut.

DZ Bank AG agrees to remain in place the liquidity lines for Volksbank Romania
and der VB-Leasing International Holding GmbH. DZ Bank AG will contribute to
and assist in the sale of the shareholding in Volksbank Romania and VB-Leasing
International Holding GmbH ("VBLI") to the best possible extent. By 30 June 2012,
DZ Bank AG will accept assets of Investkredits's Frankfurt branch in an amount of
EUR 400,000,000.00 at nominal value. With respect to the remaining portfolio of
Investkredits's Frankfurt branch a best effort commitment of DZ Bank AG is in
place. As shareholder, DZ Bank AG participates in the Capital-Cut.

ERGO agrees, to let in place the liquidity lines provided to VBAG (ERGO may
terminate in case of a down-grading of VBAG below Investment Grade under
certain circumstances). ERGO contributes to and assist in the sale of the
shareholding in Volksbank Romania and VBLI to the best possible extent. ERGO
will continue its co-operation with the Volksbanken in the insurance area (Sale of
insurance products, investment in VBAG products and no sale of investment
products of VBAG safe for a down-grading of VBAG below Investment Grade
Rating). As shareholder, ERGO participates in the Capital-Cut.

RZB will implement measures by 31 August 2012 which will result in a positive
own funds development for VBAG amounting to EUR 100,000,000.00 and include
a liquidity injection of EUR 500,000,000.00. As shareholder, RZB participates in
the Capital-Cut.

VBAG is ready to sell its shareholding in RZB, provided that VBAG does not suffer
a book value loss. VBAG will sell its shareholdings in Volksbank Romania and
VBLI as soon and as good as possible. VBAG will close its Frankfurt branch as
soon as possible.

The restructuring measures outlined above are subject to approval by the Austrian
Financial Markets Authority, the Cartel Court and the European Commission. Only
upon such approvals being granted, particularly the Capital-Cut and the merger of
Investkredit and VBAG may be effected.

3.3.2. Sale of shareholdings

The Issuer holds interests in VBLI and Volksbank Romania. The agreement of
February, 2012 between the lIssuer's shareholders, the Issuer and the Republic of
Austria foresees a sale of the Issuer's shareholdings in VBLI and Volksbank Romania
as fast and as good as possible.

On 15 February 2012, the sale of VBI Group closed. Sberbank of Russia ("Sberbank")
acquired 100% of the shares in VBI Group excluding Volksbank Romania.

3.4 RATINGS

The Issuer’s ratings are as follows: Baa2 (Moody’s as defined below) and A (Fitch as
defined below). Detailed information on the rating can be found on the Issuer’s website
(www.volksbank.com/investor_relations/rating). General information regarding the
meaning of the rating and the qualifications which have to be observed in connection
therewith can be found on Moody’s Investors Service’s (www.moodys.com) and Fitch
Rating Ltd’s (www.fitchratings.com) homepages. The Issuer is not rated by S&P (as
defined below).
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Fitch Ratings ("Fitch") with its seat in 30 North Colonnade, London E14 5GN, United
Kingdom is registered at Companies House in England. Moody’s Investors Services
Ltd. ("Moody’s") has its registered office at One Canada Square, Canary Wharf,
London E14 5FA, United Kingdom and is registered at Companies House in England.®

A rating is not a recommendation to buy, sell or hold securities and may be suspended,
changed or withdrawn at any time by the assigning rating agency.

3.5 BUSINESS OVERVIEW

Being an universal bank, VBAG offers through its subsidiaries, comprehensive banking
services to private clients, corporate clients, and to its partners. In addition, the VBAG
Group offers investment funds, real estate and leasing products and related services.

According the articles of association resolved in the shareholders’ meeting of
26 April 2012 (which will become effective upon registration of the amendment of the
articles of association in the companies register), the principal corporate purpose of
VBAG is to further the interests both of the Austrian Volksbanken and their members
as well as those of SMEs. The Issuer is the central credit institution and the Central
Organisation of the credit institutions associated with the Credit Co-operatives pursuant
to the system Schulze-Delitzsch and the "Kreditinstitute-Verbund" pursuant to Sec 30a
of the Austrian Banking Act. Furthermore, VBAG's objective as central institution of the
Austrian Volksbanken is to engage in all types of banking operations domestically and
internationally, including performing the following tasks for the Austrian Volksbanken:

= Performing the functions of the Central Organisation of the "Kreditinstitute-
Verbund" pursuant to Sec 30a of the Austrian Banking Act, including the issuance
of instructions to the Associated Credit Institutions in order to safeguard the
compliance with banking regulatory requirements;

= Managing and investing liquidity funds, especially the liquidity reserves of the
Associated Credit Institutions;

= granting loans to the Associated Credit Institutions, offering loan support and
temporary liquidity support, providing liquidity e.g. by way of security issuances, as
well as facilitating money and business transactions among them and with third
parties;

=  conducting cashless payment transactions and providing other banking services,
ensuring such transfers and services and their further technological development
and advertising for such payment transfers and banking services;

=  issuing covered bonds;

=  supporting the Associated Credit Institutions in their sales efforts;

Moody's and Fitch are registered under Regulation (EC) No. 1060/2009 of the European Parliament and of
Council of 16 September 2009 on credit rating agencies as amended by Regulation (EU) No 513/2011 (credit
rating agency regulation, the "CRA Regulation") as registered rating agencies. The European Securities and
Markets Authority publishes on its website (www.esma.europa.eu) a list of credit rating agencies registered in
accordance with the CRA Regulation. That list shall be updated within five working days following the
adoption of a decision under Articles 16, 17 or 20 of the CRA Regulation. The European Commission
publishes that updated list in the Official Journal of the European Union within 30 days following the updates.
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= representing the interests of the Associated Credit Institutions;

= together with the Associated Credit Institutions bringing forward syndicate
business; and

= value protecting down-sizing of assets without strategic importance.
Description of main business segments

Being a central credit institution, the Issuer will in the future focus on the servicing
within the alliance of Volksbanken (Volksbanken Verbund) (the "Volksbanken
Verbund") and targets on a rectification of its business activities to the greatest
possible extent. Material business segments will be abandoned and parts of the
existing portfolio will be downsized. VBAG's activities are organised in the following
business segments:

Loan and syndicate business

This segment covers the units Kredit Verbundbank (loan alliance bank), VB Factoring
and product leasing in Austria. The future core business consists of the Austrian-wide
syndicate business with the Austrian Volksbanken, product and housing financing and
financings in the area of renewable energies in Austria and abroad (mainly Germany).
The regional focus of the core business in the corporate business will be in Austria.
The Austrian retail business is limited to deposit taking business (under the brand
LiveBANK).

VB Factoring executes the larges part of the factoring business of the Austrian
Volksbanks. VB Leasing Finanzierungsgesellschaft m.b.H. mainly renders services in
the area of vehicles and office automation in Austria and is leasing partner of the
Austrian Volksbanken.

In the CEE countries, the leasing business is conducted by the affiliate VBLI. In future,
VBLI will not be part of the Issuer's business model (cf "Non Core Business" below).

By reason of the sale of VBI Group, the retail business in the CEE countries is
restricted to Volksbank Romania. As the shareholding in Volksbank Romania is to be
sold, Volksbank Romania is not be part of the Issuer's business model (cf "Non Core
Business" below).

Financial Markets

This segment consists of the profit centers Group Treasury, Volksbank Investments
and Immo Kapitalanlagen AG (formerly KAG) and the deposit taking business under
the brand LiveBANK. Within the Group, the financial markets segment is responsible
for short and long term liquidity position, security and foreign exchange trading and for
the steering of liquidity and market price risks. This resort further acts as product
supplier for the Volksbank-Sector and for institutional customers in Austria and abroad.

= The treasury encompasses consulting (supporting the Volksbanken Verbund in their
own business and that of their customers), trading (liquidity procurement, trading in
interest rates, foreign exchange and commodities as well as structured products),
sales (with focus on corporates and institutional customers). The emphasis in all
business areas is on customer trading and service and the distribution of products.
The customer markets cover customers in Austria, Germany/Switzerland and sub
regions in CEE.

= The Issuer offers integrated asset management products under the brand
"Volksbank Investments". This includes investment products, investment funds,
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structured products (structured interest products, certificates) and insurance
solutions.

= |Immo Kapitalanlagen AG structures open fund products and special funds. On this
basis, "Immofondsl" has been established as retail fund in 2004 to offer retalil
customers to invest in a diversified real estate portfolio.

= The objective of LiveBANK (online banking) is to provide liquidity for the Austrian
Volksbank-Sector via the central institution and to obtain access to the primary
funds and to provide online financial services (home savings - Bausparen)
financing, insurance, etc).

Investment book

This segment covers the areas Capital Markets and Asset Liability Management
("ALM"). Capital Markets is responsible for the central management of the credit risk of
the strategic investment book positions within the Group; these are capital market
investments without relation to customers (distinction to customer loan business) and
with long holding periods (distinction to trading). In addition, the assessment of
international credit risks is a core competence of Capital Markets. ALM consists of
operative liquidity steering, reporting and long term strategic liquidity management.
ALM is the central point for liquidity risks within the Group.

Non Core Business

This segment encompasses all shareholding and former business segments which will
not be part of the Issuer's core business in the future. The most important portfolios
which are to be downsized are large parts of corporate lending and leveraged finance
in Austria and CEE, the whole real estate portfolio, a large part of corporate finance
(e.g. international project finance, parts of the corporate business, the Frankfurt
branch), the shareholdings in VBLI and Volksbank Romania and the activities in Malta.

3.6 RISK MANAGEMENT

Risk report

Assuming and professionally managing the risks associated with its business activities
is a core function of any bank. VBAG performs the key tasks of implementing and
supporting processes and methods for identifying, managing, measuring and
monitoring all risks related to its banking operations at VBAG Group level.

Risk strategy

The Group-wide risk strategy is reassessed and determined by the Management Board
annually — taking into account results from the Internal Capital Adequacy Assessment
Process ("ICAAP") — and forms the basis for a uniform approach to dealing with risks
throughout the entire VBAG Group. Enhancements of the methods applied for
measuring and managing risks are incorporated into the risk strategy via the annual
update process.

Risk management structure

The VBAG Group has implemented the organisational precautions necessary to meet
the requirements of a modern risk management system as set forth inter alia in the
minimum standards of credit business. There is clear separation of market and risk
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assessment, measurement and control. For security reasons and in order to prevent
conflicts of interest, these tasks are performed by different organisational units.

Since 2006, a single Chief Risk Officer is responsible for the risk management
throughout the entire VBAG Group. All centrally managed and regulated risk
management activities at the VBAG Group are concentrated in this Management Board
function uniting the risk management for the segments corporates, real estate, banks
and the strategic risk management under a uniform management and in one
organisational unit. For reasons of cost effectiveness and to optimise collections,
receivables management is performed locally in the individual sub-groups and
subsidiaries.

Basle Il — Implementation in the VBAG Group

The implementation of pillar 1 in the VBAG Group not only fulfils the minimum
requirements but, while taking cost efficiency into account, also provides for
implementation of internal models in order to improve the risk management systems for
all types of risk on an ongoing basis. Thus, at present the following methods are used
to calculate the minimum capital requirements for each type of risk:

= Credit risk: Standard approach and IRB approach since 1 April 2008

= Market risk in the trading book: Internal VaR model since 1 January 2005. VBAG
Group is currently implementing Murex as front and back office system which will
replace the existing risk management systems Kondor+/KvaR. In order to minimise
the effort for the required approval processes in the course of a material model
change it has been agreed with the competent authorities that the Issuer will recline
the existing approved model in effective in November 2011 and temporarily
calculates the own funds requirements and the market risk in the trading book
pursuant to the standard approach. The new internal model is intended to be filed
with the regulator at the end of 2012 or in the beginning of 2013.

= Operational risk: Standard approach (in exceptional cases and timely restricted
basis indicator approach) since 1 January 2011 for the whole VBAG Group

Internal capital adequacy assessment process

The ICAAP requires banks to take all necessary measures to guarantee at all times
that there are sufficient capital resources for current business activities and those
planned for the future as well as the associated risks. Internal methods and procedures
developed by the banks may be used for this purpose. The size and complexity of the
business activities play a key role in the formulation of the strategies, methods and
systems required for implementing the ICAAP (proportionality principle).

The ICAAP is a revolving management circuit which starts with defining a risk strategy,
identifying, quantifying and aggregating risks, determining risk-bearing ability,
allocating capital and establishing limits and leads to ongoing risk monitoring. The
individual elements of the circuit are performed with varying regularity (daily for
measurement of trading book market risk, monthly for interest rate risk in the
investment book and liquidity risk, quarterly for the calculations of the risk bearing
capacity and annually for risk assessment and risk strategy). All the activities described
in the circuit are examined at least once a year to ensure that they are up to date and
adequate and are adjusted to current underlying conditions if necessary.

In line with this principle and based on risk assessments conducted across the VBAG
Group, VBAG Group regularly ascertains what risks are present in ongoing banking
operations within the VBAG Group as well as their significance and the danger they
potentially pose for the VBAG Group. This process involves both a quantitative
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assessment of individual types of risk and an assessment of the existing methods and
systems for monitoring and managing risks (qualitative assessment). The risk
assessment concept is based on a scoring procedure, thus providing a comprehensive
overview of the risk situation at VBAG Group.

The results of the risk assessments are compiled in a risk map in which the individual
types of risk are allocated to the subsidiaries according to their significance. The
results of the risk assessments are incorporated into the risk strategy, which defines
and documents the general framework and principles for risk management to be
applied consistently across the VBAG Group and the design of appropriate processes
and organisational structures in a clear and comprehensible manner.

The basis for the quantitative implementation of the ICAAP in the VBAG Group is the
risk bearing capacity calculation, which demonstrates that adequate risk-covering
capital is in place at any time to provide sufficient cover for risks that have been
entered into and which also ensures such cover is available in future. For this purpose,
firstly all individual risks are aggregated into a total bank risk. The existing previously
defined risk-covering capital is then compared with this total bank risk. In the course of
the risk monitoring process, compliance with the defined limits is monitored, the risk-
bearing ability is calculated and the VBAG Group risk report is produced.

Credit risk

In the VBAG Group, general credit and default risk, counterparty default risk in
derivative transactions and concentration risk are categorised under credit risk.

Pursuant to the decision of the FMA dated 31 March 2008, VBAG was granted
approval as the superordinated bank (ibergeordnetes Kreditinstitut) of a banking group
as well as on a single-entity basis for calculating the assessment basis for credit risk
using the Internal Rating Based Approach (IRB approach).

General credit risk

General credit risk denotes potential losses in value that may arise from business
partners defaulting. Control of this risk is based on the interplay of organisational
structure and assessment of individual exposures.

Strict separation of sales and risk management units is in place in all VBAG Group
units that generate credit risk. All case-by-case decisions are made under strict
observance of the principle of dual control, which led to stipulation of new
processes for the collaboration between the risk management units in the
subsidiaries and risk management at Group level. For large-volume transactions, a
new process was created to ensure the involvement of operational group risk
management and the group Management Board in risk analyses and credit
decisions. All measurable risks in the VBAG Group are subject to a limit structure
that is in turn subject to ongoing operational monitoring. The “no risk without limit”
principle applies. Risks for which current theory does not provide sufficiently exact
measurement methods or instruments are considered either on the basis of
regulatory equity requirements or conservative calculation methods, taking stress
assumptions into consideration, or in the form of safety buffers. The prudence
principle is applied in such cases.

Controlling the credit risk also necessitates the development of sophisticated
models and systems tailored to VBAG's own portfolio. The aim is firstly to structure
and improve credit decision-making and secondly to use such instruments and
their findings as a basis for portfolio management. When implementing these
systems, the VBAG Group paid particular attention to ensuring that all rating
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systems used with the Group show a comparable probability of default ("PD") and
are connected with the Volksbank master scale, which comprises a total of 25
rating categories. The PD-band used enables both comparison of internal ratings
with the classifications of external rating agencies and, most importantly,
comparison of credit ratings across countries and customer segments.

Credit value at risk

The term "economic capital" describes the minimum economic capital necessary
from an economic perspective based on the result of a risk measurement. Along
with regulatory capital, economic capital is held for the purpose of covering
unexpected losses exceeding expected losses. In VBAG, the calculation of the
economic capital requirements needed for the credit risk is based on the credit
value at risk ("CVaR") method. For this purpose, the VBAG Group has selected an
analytical calculation method based on an actuarial approach. In particular, a
credit risk model (CreditRisk+ model) adapted in line with internal requirements is
in use for modelling the default risk in the loan portfolio.

From the first quarter of 2010 on, the CVaR method is used at group level as a
basis for the following tasks:

] Breaking down the CVaR into individual segments and customers;

] identifying portfolio concentrations;

] analysing the development of the CVaR in portfolio and new business;

] individual address analysis; and

] identifying the major drivers behind CVaR changes (collateral, new

business, default rate, etc.).

The CVaR for the credit risk is also used for the following purposes as part of
general bank management:

] Calculating economic capital;

] ensuring comparability of the risk situation for different types of risk (e.qg.
credit risk and market risk);

] calculating risk-adjusted performance ratios (e.g. ROEC); and

] allocating capital.

The CVaR results also serve as a means of obtaining additional information for
portfolio analysis and management. A corresponding report is compiled every
month.

An important aim of credit risk methods and instruments is to limit loss through the
identification of risks at an early stage. In this process, the VBAG Group pays
particular attention to ensuring that the systems primarily serve to support the
persons performing the tasks. Thus, in addition to the quality of the methods, great
importance is attached to the training, qualifications and experience of the
employees.

Credit risk reporting

The credit risk section of the Group risk report provides a detailed reporting of the
credit risk at VBAG Group.
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The report contains a quantitative presentation of management-oriented information on
the credit risk, which is supplemented by a brief assessment of the situation and further
gualitative information where appropriate.

Group credit risk manual

The Group credit risk manual ("GCRM") regulates credit risk management throughout
the VBAG Group. It encompasses the existing processes and methods for managing,
measuring and monitoring credit risks within the Group.

The aim of the credit risk manual is to stipulate and document the general framework
and principles for measuring and managing credit risks to be applied consistently
across the Group and the design of appropriate processes and organisational
structures in a clear and comprehensible manner. The GCRM lays the foundation for
operationalising the risk strategy as it relates to credit risk components, setting the
basic risk targets and limits that are to guide business decisions in line with the main
areas of business focus.

The GCRM applies to all fully consolidated entities within the Group, unless otherwise
specified, and for Volksbank Romania. This also applies to new fully consolidated
entities provided that the entity is part of the scope of full consolidation of the VBAG
Group with legally binding effect.

The GCRM is a living document that is regularly expanded and adapted to current
developments and changes within VBAG Group.

Collateral management

As part of internal risk management at VBAG Group, a daily comparison of the fair
value of derivative transactions is currently performed with currently 82 counterparties
on the basis of framework agreements (International Swaps and Derivatives
Association (ISDA) and credit support annex contracts, Austrian and German
framework Agreement for financial derivatives). If the fair values exceed certain
contractually defined thresholds, these surpluses must be covered by collateral. Repo
transactions with currently 81 contractual partners are also collateralised accordingly.
In line with agreed margin calls, collateral is mostly transferred in the form of cash or
government bonds in euro.

Market risk

Market risk in the trading book

Market risks in the trading book are managed and monitored by the independent
Group market risk management department which is located at the strategic risk
management. Apart from the daily risk and profit reporting, the creation of limit
structures on the basis of the economic capital provided by the Management
Board the main tasks of this department include the administration of the front
office systems, collateral management, the development of methods for measuring
market risks, the monitoring of market risk and counterparty limits are also among
the important tasks of this department. The key element in risk measurement is
daily estimating the amount of a possible loss that could arise from unfavourable
market developments. These daily value at risk calculations are performed by
using the internationally recognised software program Kondor Value at Risk
("KVaR+") working with the method of historical simulation and essentially include
the following calculation steps: Following the identification and definition of the
market risk factors to be included in the modelling process, historical changes are
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identified from the time series of the market risk factors. The historic simulation
method is based on the assumption that future changes can be forecast from
these historically observed changes.

To identify the future (hypothetical) development of market risk factors required for
the VaR calculation, in each case the historically observed changes are added as
an alternative to the current development of a risk factor, thus producing a
hypothetical distribution for the future development of individual market risk
factors. In the next step, hypothetical portfolio values are defined for the scenarios
generated in this way that are then used to calculate the profit and loss distribution
by mapping the differences between the hypothetical future and currently observed
portfolio value. The VaR is obtained by applying the relevant quantile to the
empirically calculated profit and loss distribution. The time series length used at
VBAG corresponds with the minimum legal requirement of one year.

The amount of VaR is ascertained from the 1 % quantile of the hypothetical profit
and loss distribution, thus meeting the legal requirement of assuming a one-sided
forecast interval with a probability level of 99 % in the VaR calculation. VBAG
calculates the VaR for a holding period of one day which subsequently is
multiplied by the square of ten in order to rescale a 10-days-VaR. The capital
requirements of products that are not integrated into the internal VaR model are
covered in the standard procedure.

The plausibility and reliability of the risk figures is reviewed daily by way of
backtesting.

A hierarchical limit system approved by the Management Board is a key element
of market risk management. The desired high degree of diversification in the
portfolios and the trading strategy are key factors in the development of this limit
structure. In addition to the VaR, a further series of market risk figures are
calculated and limited up to department level. These include mainly interest rate
sensitivities and option risk ratios.

Volume limits for all currencies and product groups are established in order to limit
the liquidity risk. Management action triggers and stop loss limits are also in place.
The effectiveness of hedging strategies is monitored through comprehensive
position data management and daily market data checks. Besides the KVaR+ risk
engine, the front office systems Kondor+ and Bloomberg TS are available for daily
risk controlling. The external pricing software UnRisk is also used to support the
valuation of complex products.

As the effects of extreme situations on earnings cannot be covered by VaR, stress
tests using around 80 historical and portfolio-specific worst case scenarios are
performed monthly or more frequent if required.

Well-organised, efficient processes and procedures are an important component of
risk management. The process for launching new treasury products, which falls
under the responsibility of the Group market risk management department, also
plays an important role in this context.

All the rules and organisational processes connected with measuring and
monitoring market risks are compiled in the VBAG market risk manual. The manual
also lays down the limit structure and escalation procedures in the event of limits
being exceeded.

Interest rate risks in the investment book

Generally, taking interest rate risks is a normal part of banking business and is a
key source of income. However, excessive interest rate risk represents a
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significant threat to the earnings and capital situation of a bank. Accordingly, an
effective risk management system that monitors and limits interest rate risk in line
with the scope of business is vital for maintaining VBAG's ability to bear risk.

The declared aim of interest rate risk management at VBAG is to identify all
material interest rate risks from assets, liabilities and off-balance positions in the
investment book. This requires analysis of both the income effect and the present
value effect of interest rate changes using simulation scenarios in the form of
static and dynamic reports that also incorporate new business.

Risk report and risk measurement systems

A building block of reporting is the gap report, which also forms the basis for
interest rate risk statistics in line with the gap analysis method. To determine the
gaps, products sensitive to interest rate movements are allocated to the
appropriate maturity band according to their remaining maturity or the points in
time at which interest rates are to be fixed.

Initial risk ratios are obtained from calculating the net positions and weighting them
using the associated weighting factors. A further risk ratio is obtained by then
comparing the present value risk calculated in this way with own funds.

As an additional step, a gap report can be produced that approximates the basis
risk, e.g. of positions that are linked to secondary market rates of return, by
replicating fixed-interest portfolios.

Additionally, present value reports are produced at VBAG to obtain further ratios.
Besides parallel shifts, twists in interest rate curves are used. These scenarios
and stress tests are regularly examined as to their validity and may be added to or
replaced.

The risk measurement system aims at recording all the main forms of interest rate
risk, such as basis and option risks. All positions sensitive to interest rate
movements are intended to be included. Risk reporting covers the whole Group
and takes place on a monthly or an ad-hoc basis whenever necessary. The
objective of risk management is to keep the VBAG's interest rate risks within
specific parameters defined by the bank itself.

Strategic investment book positions

Particular attention is paid to what are termed strategic investment book positions
("SBBP"). These essentially include all bonds, credit default swaps and
securitisations. Credit linked notes, syndicated loans, investment and hedge funds
and shares in the entire VBAG Group are also covered but are of minor
importance. These positions are brought to the attention of the Management Board
on a quarterly basis as part of the risk report. The SBBP reporting is broken down
in a portfolio section and a risk section.

Operational risk

VBAG Group defines operational risk as the risk of loss resulting from inadequate or
failed internal processes, people or systems or from the occurrence of external events.
Beyond the stipulations of banking law provisions, VBAG also takes legal risks and
reputational risks, such as those arising from disruptions to business processes, into
account in the risk assessment. Since January 2011, capital requirement has been
based on the standard approach for the whole VBAG Group.

Both quantitative and qualitative methods are used in the measurement of operational
risks. The line management responsible for managing operational risks receives
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optimum support from the operational risk control function based in strategic risk
management. Local business line operational risk managers in the business units and
the risk committees based in some Group member units provide for optimum
operational risk management in VBAG Group and deal with operational risk issues on
an ongoing basis. Close collaboration with other Group functions such as audit,
compliance and legal as well as security, safety and insurance management shall
ensure optimum and comprehensive management of operational risks.

Liquidity risk

ALM and liquidity management

Through the use of both, tried-and-tested instruments and newly developed tools,
operational liquidity management monitors compliance with legal provisions, daily
reporting and liquidity provision within the Group within short timeframes.

ALM/Liquidity management is a centralised operational liquidity management
function within the VBAG Group. Its main tasks are the fund transfer pricing, the
group wide management of collateral, the funding structure, the managing
available liquid assets and ensuring the compliance with the refinancing strategy.

In addition, liquidity management is documented via the liquidity manual and the
liguidity emergency manual.

Liquidity risk management

To present the structural liquidity risk management in the bank, the Group market
risk management department creates a liquidity gap report that takes into account
both deterministic and stochastic capital cash flows and interest rate cash flows of
on- and off-balance sheet products. The cash flows are calculated and modelled in
their original currency first of all and are then aggregated and translated into euro.
Surplus cover and deficits from the cumulative cash flows are identified and
analysed using the GAP method. The report visualises the net cash flows for each
maturity band, the cumulative cash flow and the liquidity buffer. The liquidity buffer
corresponds to the lending value of the unencumbered assets/collaterals
deposited and accepted at the central banks.

Real estate risk and other risks

VBAG defines real estate risk as the risk that potentially negative changes in value in
the Group’s own real estate portfolio will come about as a result of a general fall in
value or rent. In terms of other risks, the VBAG Group is confronted with strategic risk,
reputational risk, equity risk and business risk. Although other risks are not of key
significance to the VBAG Group, they are intrinsic to its operations. While business risk
is to be quantified using value at risk in future, this type of measurement is not possible
for the other risk sub-groups of strategic risk, reputational risk and equity risk. Mainly
organisational measures are implemented for the management of other risks. A capital
buffer is therefore defined in order to protect against other risks and the risk arising
from market value changes of investment valuations.
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3.7 PRINCIPAL MARKETS

VBAG is a universal bank and offers banking services to private customers, customers
from the public sector and their partners, mainly the Austrian Volksbanken (credit co-
operatives), in its core market, Austria. Certain services (predominantly investment
products) are offered in the close border area abroad. Furthermore, at the date of this
Prospectus, services of the business area Non Core Business are offered abroad
(Germany, Czech Republic, Poland, Slovakia, Slovenia, Hungary, Croatia, Bosnia-
Herzegovina, Serbia, Romania and Malta), whereby the Issuer intends to terminate or
sell this business of the Non Core Business.

3.8 ORGANISATIONAL STRUCTURE

Volksbanken Verbund and Group

As the central credit institution of the alliance of Volksbanken (Volksbanken Verbund)
(the "Volksbanken Verbund"), VBAG plays a central role in the Volksbanken Verbund.

The Volksbanken Verbund consists of the Volksbanken primary level (Primérbanken)
(the "Volksbanken" or the "Primary Level" and each a "Volksbank"), the VBAG
Group, the Volksbank Vorarlberg Group, the Allgemeine Bausparkasse registrierte
Genossenschaft mit beschrankter Haftung ("ABV") and the insurance companies (cf
the chart below "Simplified description of selected members of the Volksbanken
Verbund"). The primary level of the Volksbanken Verbund (i.e. the Priméarbanken)
consists of 51 regional Volksbanken, 7 special banks and 4 special purpose credit co-
operatives. Each Volksbank holds an own banking licence issued by the FMA.

As of 30 May 2011, the Volksbanken sector (Volksbanken Sektor) (the "Volksbanken
Sector") has 67 member institutions: In addition to the Primary Level, the Volksbanken
Sektor consists of VBAG as single entity, VB Factoring Bank AG, Volksbank- Quadrat
Bank AG, IK Investmentbank AG and Investkredit Bank AG (ABV and the insurance
companies which are part of the Volksbanken Verbund do not belong to the
Volksbanken Sector).

The owners (members) of the regional Volksbanken are mainly natural persons.
Approximately 544,000. Each regional Volksbank is not only legally independent but
also autonomous in its management. In this respect, the bank management is subject
to supervision by the FMA and internal control. In addition to the internal control, the
structures and procedures organisation is monitored by the internal revision on a
regular basis. An external revision (Austrian Cooperative Association as auditing
association) is annually conducting a balance and management audit in the form of a
premature and an annual audit.

The Issuer believes that the customers' proximity to the decision-making process is an
advantage of the regional Volksbanken. Volksbanken Verbund is a vertically organised
system in which the independent entities work together. On the basis of common goals
they withdraw certain individual functions from their autonomous decision-making
realm and transfer them to other members of VBAG Group to be fulfilled ("principle of
subsidiarity"). This principle regulates the relationship between decentralised units
(regional Volksbanken) and centralised units Osterreichischer
Genossenschaftsverband (Schulze-Delitzsch) ("Austrian Cooperative Association")
and VBAG. The centralised units' function is intended as supplemental assistance for
the (decentralised) members.

The Austrian Cooperative Association was founded in 1872. Each financial institution
within Volksbanken Verbund must be a member of the Austrian Cooperative
Association, whereby also non-financial (industrial and commercial) co-operatives are
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members. The loan section in the Austrian Cooperative Association consisting of the
financial institutions within the Volksbanken Verbund takes a key role in the co-
ordination of the Volksbanken Verbund and in the administration of the support fund of
the Volksbanken Verbund.

In addition to its function as central credit institution in the Volksbanken Verbund,
VBAG indirectly — through Investkredit Bank AG - holds interests in banks in Germany.
Furthermore, the Issuer directly hold an interest in a bank in Malta and one in Romania.
These shareholdings belong to the Non-Core Business.

For information on the sale of Volksbank International AG and VB-Leasing International
Holding GmbH, please see "3.1 Business history and business development of VBAG"
sub-chapter "3.3 Recent developments".

Dependence within the Volksbanken Verbund

VBAG is a joint stock corporation and dependent on its shareholders (see "3.13
Shareholder Structure™). The regional Volksbanken hold a 59% (upon registration of
the restructuring measures concerning VBAG in the companies register, 50.1%)
interest in VBAG via Volksbanken Holding eingetragene Genossenschaft (e.Gen.).
Thus the Volksbanken Verbund has a significant influence over VBAG.

For details regarding the Kreditinstitute-Verbund according to Sec 30a of the Austrian
Banking Act see "3.3 Recent Developments”.
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Simplified description of selected members of the Volksbanken Verbund

Osterreichischer Genossenschaftsverband ("OeGV")
(Schulze-Delitzsch) o

» Sicherheitseinrichtungen (Support Institutions)

Gemeinschaftsfonds (joint fund)— Schulze-Delitzsch-Haftungsgenossenschaft — Volksbanken- *)
Beteiligungsgesellschaft m.b.H.
4
A VOLKSBANK AG (VBAG) [
: 9
—» 51.0%
51 REGIONAL VOLKSBANKEN 1000 & "y y | 100%
BUILDING SOCIETY Credit Institutions: VOLKSBANK VOLKSBANK
- Allgemeine Bausparkasse e Volksbank Invest ROMANIA S.A. MALTA
registrierte Genossenschaft mit Kapitalanlageges.m.b.H.
beschrankter Haftung «+ VB Factoring Bank AG
INSURANCES

- Victoria-Volksbanken
Pensionskassen AG

- Victoria Volksbanken
Vorsorgekasse AG

- Volksbanken-
Versicherungsdienst GmbH

*) The regional 51 Volksbanken hold a 59.0 % (upon registration of the restructuring measures concerning VBAG in

the companies register, 50.1%) participation in VBAG

**) Membership in OGV

Source: Issuer
3.9 TREND INFORMATION

Material adverse changes

Safe as disclosed in this Prospectus, particularly under "2.1 Risk Factors relating to the
Issuer”, "3.3 Recent Developments ", there have been no been no material adverse
change in the prospects of the issuer since the date of its last published audited
financial statements of 31 December 2011. As per the details on the Issuer's
restructuring and the effects on the Issuer, please see "3.3 Recent Developments".

Material changes in the current business year
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Safe as disclosed in this Prospectus, the Issuer is not aware of any known trends,
uncertainties, demands, commitments or events that are reasonably likely to have a
material effect on the Issuer's prospects for at least the current financial year. For
details concerning VBAG's restructuring and the effects on the Issuer, please see "3.3
RECENT DEVELOPMENTS"

3.10 PROFIT FORECASTS OR ESTIMATES

No profit forecasts or profit estimates are being included in this Prospectus.

3.11 ADMINISTRATIVE, MANAGEMENT, AND SUPERVISORY BODIES

Members of the administrative, management and supervisory bodies

Name Activities outside VBAG

MANAGEMENT
BOARD
(Vorstand)

Martin FUCHSBAUER
Member of the Management Board
Management Board

Investkredit Bank AG

Supervisory Board

Gefinag-Holding AG (Chairman)

VB GFI AG (Chairman)
VICTORIA-VOLKSBANKEN Vorsorgekasse
AG

VB Factoring Bank Aktiengesellschaft
VIVH AG (Chairman)

Volksbank International AG
Verwaltungsgenossenschaft der Volksbank
Wien e.Gen. (Chairman)
Volksbanken-Versicherungsdienst-
Gesellschaft m.b.H.

Michael MENDEL
Member of the Management Board
Management Board

Investkredit Bank AG

Supervisory Board

Volksbank International AG
RHON-KLINIKUM AG, Bad Neustadt/Saale
AVECO Holding AG, Frankfurt am Main

Audit Committee
Volksbank International AG

Kredit Committee
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Wolfgang PERDICH
Member of the
Management Board

SUPERVISORY
BOARD
(Aufsichtsrat)

Susanne ALTHALER

Richard ECKER

Volksbank International AG

Management Board
Investkredit Bank AG

Supervisory Board

VB Factoring Bank Aktiengesellschaft
(Chairman)

VB-Holding Aktiengesellschaft (Chairman)
VB-Leasing International Holding GmbH
(Chairman)

VICTORIA zivotno osiguranje d.d.
VICTORIA — VOLKSBANKEN Biztosito Zrt.
Victoria — Volksbanken Eletbiztosito Rt.
Victoria — Volksbhanken Pojistovna a.s. (CZ)
Victoria — Volksbhanken Pojistovna a.s. (SK)
VICTORIA-VOLKSBANKEN
Versicherungsaktiengesellschaft
Volksbank International AG (Chairman)
Volksbank-Quadrat Bank AG
Volksbanken-Beteiligungsgesellschaft
m.b.H.
Schulze-Delitzsch-Haftungsgenossenschaft
registrierte Genossenschaft mit
beschrankter Haftung

DZ Bank Polska S.A.

VACH Holding GmbH

Managing Director
VIBE-Holding GmbH

Management Board
Volksbank Scharding eG

Supervisory Board

TGZ Technologie- und Grinderzentrum
Scharding GmbH

VACH Holding GmbH (until 23 May 2012)
VERAG Spedition AG

Volksbank-Quadrat Bank AG (until 23 May
2012)

Volksbanken Beteiligungsgesellschaft m.b.H.
(until 23 May 2012)

Managing Director
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Hermann EHINGER

Josef HEIDEGGER

Markus HORMANN

Rainer KUHNLE
First Deputy Chairman

Klaus KUMPFMULLER

Hans LANG

Michaela POKORNY

Josef PREISSL

Realitaten Beteiligungs-GmbH

delegated by the Staff Council to the
Supervisory Board

delegated by the Staff Council to the
Supervisory Board

Management Board

HAGEBANK TIROL Holding, eingetragene
Genossenschaft

Volksbank Tirol Innsbruck-Schwarz AG

Supervisory Board
Volksbank Wien AG

Managing Director
Meinhardgarage Gesellschaft m.b.H.
Volksbank Tirol Innsbruck-Schwarz
Versicherungsservice GmbH

Delegates' Representative
TIROLER VERSICHERUNG V.a.G.

Management Board

VB Wien Beteiligung eG

Volksbank Krems-Zwettl Aktiengesellschaft
Verwaltungsgenossenschaft der Volksbank
Krems-Zwettl registrierte Genossenschaft mit
beschrankter Haftung

Volksbanken Holding eingetragene
Genossenschaft (e.Gen.) (Chairman)

Supervisory Board
Investkredit Bank AG
Volksbank Wien AG

Managing Director

VB — REAL Volksbank Krems-Zwettl
Immobilien- und
Vermogenstreuhandgesellschaft m.b.H.

Managing Director
Osterreichische Bundesfinanzierungsagentur

delegated by the Staff Council to the
Supervisory Board

Management Board
Volksbank Wien AG
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Edwin REITER

Hans JOorg SCHELLING
Chairman

Matthaus THUN-
HOHENSTEIN

Franz ZWICKL
Second Deputy Chairman

Supervisory Board
IMMO-BANK Aktiengesellschaft
Allgemeine Bausparkasse reg.Gen.m.b.H.

Management Board

VOLKSBANK OBERKARNTEN registrierte
Genossenschaft mit beschrankter Haftung
(Chairman)

Volksbanken Holding eingetragene
Genossenschaft (e.Gen.)

Supervisory Board

Bad Kleinkirchheimer Bergbahnen Holding
AG

Investkredit Bank AG

Supervisory Board

Sozialversicherungs-Chipkarten Betriebs-
und Errichtungsgesellschaft m.b.H. - SVC

delegated by the Staff Council to the
Supervisory Board

Collegialitat Versicherung auf
Gegenseitigkeit

Verein Family Business (Chairman)

Management Board

Mischeck Privatstiftung
Privatstiftung zur Verwaltung von
Anteilsrechten

Venus Privatstiftung
Osterreichische Gewerkschaftliche
Solidaritat Privatstiftung

WWTF — Wiener Wissenschafts-,
Forschungs- und Technologiefonds

Unlimited Partner

B 70 Immobilienverwaltung OG

Franz Zwickl & CO Immobilienverwaltung
oG

Supervisory Board

CA Immobilien Anlagen Aktiengesellschaft
Oesterreichische Kontrollbank
Aktiengesellschaft

card complete Service Bank AG
Osterreichisches Verkehrsbiiro
Aktiengesellschaft

Volksbank Romania S.A., Ruméanien

Advisory Board
UniCredit SpA, Italien (until 11 May 2012)

Managing Director
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A & | Beteiligung und Management GmbH
AVZ Finanz-Holding GmbH

AVZ GmbH

AVZ Holding GmbH

Austrian Tax Advisory & Trustee
Steuerberatung GmbH

Franz Zwickl Beteiligungsverwaltung GmbH
LVBG Luftverkehrsheteiligung GmbH
STANREAL Immobilienbeteiligungs GmbH

State
Commissioners
(Staatskommissare)

Viktor LEBLOCH
Appointed as of 1 June 1995

Heinrich LORENZ
Appointed as of 1 August 2010

The business address for all members of the Management Board, the Supervisory
Board and the Advisory Council is Kolingasse 14-16, 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. As
per the risk of potential conflicts of interest, please see the according risk factor in the
risk factor section of this Prospectus.

3.12 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
Prospectus. In the course of the restructuring measures, the Issuer's share capital will
be decreased to EUR 93,328,623.55 with retro-active effect of 31 December 2011 and
in the same time increased to EUR 577,328,623.46. Upon the implementation of the
capital decrease and the capital increase, the share capital is divided in 264,708,218
registered non-par value shares carrying voting rights, 10 shares of which are
restricted in transfer (vinkuliert). Each share has an equal value participation in share
capital.

In April 2009, VBAG has issued participation capital securities in an aggregate nominal
amount of EUR 1,000,000,000 to the Republic of Austria in accordance with the
provisions of an agreement in principle (i.e. the Grundsatzvereinbarung as described
under "3.16 Material Contracts"). The Republic of Austria has the option to convert its
participation capital securities into ordinary shares of the Issuer. In order to safeguard
such conversion right, the Issuer's shareholder meeting of 15 December 2008
(amended by the Issuer's shareholder meeting of 20 March 2009) has resolved on a
conditional capital increase by up to EUR 155,547,705.91 by way of issuance of up to
21,395,833 voting right carrying bearer shares of common stock to an exchange value
to be determined by a company valuation to be performed for this purpose. This
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conditional capital increase should only take place insofar as the holders of the
participation capital to be issued by reason of the resolution of the shareholders
meeting dated 15 December 2008 decide to make use of their conversion right. The
Republic of Austria has granted a pre-emption right to the Issuer according to which the
Issuer may either itself acquire or nominate a third party to acquire the participation
capital securities in case of a contemplated sale by the Republic of Austria.
Furthermore, the Issuer has been granted a call option by the Republic of Austria
according to which the Issuer itself or a third party may acquire the participation capital
securities from the Republic. The capital write-down in the course of the restructuring
of the Issuer relates inter alia to the participation capital of the Republic of Austria and
amounts to 70% of the nominal value of the participation capital.

3.13 SHAREHOLDER STRUCTURE

As of the date of this Prospectus, the Issuer's shareholder structure is as follows:

Shareholders after capital measures before capital measures
Volksbanken Holding e. Gen. 50.1 % 59.0 %
Republik Osterreich 43.3% -
DZ Bank AG 3.8% 23.4%
ERGO Group 15% 9.4 %
RZB 0.9% 5.7 %
Volkskreditbank AG 0.1% 0.5%
Others 0.3% 20%

3.14 FINANCIAL INFORMATION CONCERNING VBAG

Historical financial information

The audited consolidated annual financial statements of VBAG for the fiscal years
ended on 31 December 2010 and 31 December 2011, in each case with the audit
report thereon and the unaudited consolidated interim financial statements for the first
quarter of the year ended 31 March 2012, are incorporated by reference in this

Prospectus.

Extracts from the audited consolidated annual financial statements of 2010 and 2011
are included below without material adjustments.
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Extracts from the Consolidated Balance Sheet of VBAG (for the years ended
31 December 2011 and 31 December 2010 according to IFRS and the unaudited
consolidated interim financial statements for the first quarter of the year ended
31 March 2012)

As of 31 As of

March 31 December
. 2012 2011 2010
in EUR thousand unaudited audited  audited *

Loans and advances to

credit institutions (gross)

Loans and advances to
customers (gross)

Amounts owed to credit

7,847,708 7,964,310 6,431,879
12,206,361 12,717,062 23,614,938

11,073,095 11,649,751 14,377,129

institutions
Amounts owed to customers 2,798,591 2,712,738 7,311,931
Equity 392,115 476167  1,974.175
Total Assets/ Liabilities 31,626,492 41,134,582 46,549,710
and Equity

Extracts from the Consolidated Income Statement of VBAG for the business years
2011 and 2010 and the unaudited consolidated interim financial statements for the
first quarter of the year ended 31 March 2012

As of 31 March

In EUR thousand 2012 201%—, 2-010

unaudited unaudited unaudited
Net interest income 56,050 116,413 207,373
Risk provisions -22,162 -45,366 -106,856
Net fee and commission income 20,301 25,484 35,709
Net trading income 8,485 4.823 11,372
General administrative expenses -65,500 -88,663 -140,159
Result before taxes 38,912 59,189 21,586
Result after taxes 34,037 54,059 19,965

(Source: audited consolidated financial statements of VBAG for the financial years ended 31 December 2010
(contained in the Annual Report 2010) and 31 December 2011 (contained in the Annual Report 2011) and the
unaudited consolidated interim financial statements for the first quarter of the year ended 31 March 2012
(contained in the Interim Report First Quarter 2012). The comparative figures for 31 December 2010 and for 31
March 2011 have been adjusted according to International Accounting Standards 8.

* The comparative figures for 2010 have been adjusted according to International Accounting Standards 8 due to
changes in the accounting policies.

% The comparative figures for 2010 have been adjusted according to International Accounting Standards 8 due to
changes in the accounting policies.
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Auditors' Report

The auditors' reports on the consolidated financial statements as of 31 December 2011
and 31 December 2010 are incorporated by reference into this Prospectus.

3.15 LEGAL AND ARBITRATION PROCEEDINGS

Neither VBAG nor any of its subsidiaries are or have been involved in any legal or
arbitration proceedings which may have or have had during the twelve months prior to
the date of this Prospectus, a significant effect on the financial position or the
profitability of VBAG or its subsidiaries. VBAG is not aware of any such proceedings
pending or threatening.

3.16 MATERIAL CONTRACTS

Outside the ordinary course of its business, the Issuer has concluded the following
material contracts:

Guarantee agreement for publicly guaranteed bonds

The Issuer and the Republic of Austria signed certain framework agreements on issues
of publicly guaranteed bonds. Under these framework agreements, the Issuer is
entitled to issue bonds that will be guaranteed by the Republic of Austria (pursuant to
section 1 paragraph 4 of the Interbank Market Support Act). The guarantee of the
Republic of Austria is explicit, unconditional, irrevocable and unsubordinated, and it
warrants due and timely payment. The Issuer has issued three series of bonds
guaranteed by the Republic of Austria with a total nominal amount of EUR 3 billion
(EUR 1 billion each), whereby one issue (EUR 1 bn) was redeemed in 2012.

Subscription of participation capital by the Republic of Austria

In March 2009, VBAG signed an agreement in principle (Grundsatzvereinbarung) (the
"Grundsatzvereinbarung") with the Republic of Austria for the subscription of
participation capital (which currently qualifies as tier 1 capital according to the Austrian
Banking Act) by the Republic of Austria. In accordance to the Grundsatzvereinbarung,
VBAG has issued participation capital securities in an aggregate nominal amount of
EUR 1,000,000,000 to the Republic of Austria. The Grundsatzvereinbarung contains
certain covenants and undertakings in connection with the issue of the participation
capital securities and in connection with the conduct of VBAG, which are in force as
long as the Republic of Austria holds such participation capital securities. Provided that
the Issuer decides to make payment on these participation capital securities, holders of
such participation capital securities participate in the annual profit (Jahresgewinn) of
the Issuer. The aggregate nominal amount of this participation capital will be reduced
by 70% due to the capital cut.

Inclusion of mortgage claims in the Issuer's cover asset pool

The Issuer is on a regular basis concluding trustee agreements within the Volksbanken
Verbund on the inclusion of mortgage claims for the Issuer's cover asset pool for an
indefinite period of time according to Sec 1 para5 No 2 of the Austrian Law on
Covered Bank Bonds (Gesetz Uiber fundierte Bankschuldverschreibungen). The trustee
agreement may be terminated each party with effect on the last day of each month by
upon giving 10 days notice. However, in such case the provisions of the trustee
agreement continue to apply for such claims which have already been included to the
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cover asset pool before the contract was terminated until the according covered bonds
which have been issued have been redeemed.

If the trusteeship of the Austrian Volksbanken for the Issuer ends, e.g. due to a
termination of the trustee agreement by the Austrian Volksbanken, the approval of the
Austrian Volksbanken to include the cover assets in the Issuer's cover pool and the
relevant provisions in the trustee agreement continue to apply nevertheless. The
Austrian Volksbanken are not entitled to claim the transfer of the relevant cover assets
as long as the claims are included in the Issuers cover asset pool.

For details regarding the Verbundvertrag and the restructuring agreement, please see
"3.3 Recent Developments".

Negative Statement

Save as disclosed in this chapter "3.16 Material contracts”, 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.

3.17 DOCUMENTS ON DISPLAY

The documents on display are listed under "8. General Information" and under
"Documents incorporated by reference".
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4 TERMS AND CONDITIONS OF THE NOTES

4.1 TERMS AND CONDITIONS OF THE NOTES

The Notes under the Programme will be issued according to the following Terms and
Conditions (the Conditions). They will be supplemented by "Supplemental Terms and
Conditions for Cash-or-Share-Notes" (sec 4.2) for cash-or-share Notes ("reverse convertible
notes").

The provisions of the following Conditions apply as completed, modified, supplemented or
replaced, to the extent permitted by law, 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.

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 neither listed on any stock exchange nor which are/or have been offered
publicly, copies of the relevant Final Terms will only be available to holders 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 correctness of such translation.

§1
(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 tap issue or as single issue, as determined in the
Final Terms (item 3). The issue price is determined in the way specified in the Final
Terms (item 11(i)). In the case of a tap issue (which is an issue of Notes that may be
subscribed during the term of the Notes), 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 conditions 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
denominations) specified in the Final Terms (item 10) (each a Specified Denomination).

(4) Representation. As determined in the Final Terms (item 35), 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
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(®)

(6)

1)

)

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
authorised 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
issuance 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 persons, 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 issuance 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 Temporary 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
Permanent Global Note will, depending on the Final Terms (item 48) either be deposited
with the Issuer (deposit with Issuer) or with or in the name of a Clearing system until all
obligations of the Issuer under the Notes are met. Clearing System means the clearing
system(s) determined in the Final Terms (item 48) and each successor in this function.

Cancellation. The Issuer shall be entitled to revoke the issue of the Notes until the issue
date, i.e. to recall the public offer of any Notes (to recall the invitation to purchase any
Notes). In this case, any subscription or purchase order shall become void. The
subscribers will immediately be informed about such cancellation pursuant to § 11 para 1.
Any amounts paid to the Issuer will be reimbursed to the subscribers to the account know
by the Issuer, if any. Further claims of the subscriber shall not exist.

§2
(Status)

Status. The Notes may be senior Notes, subordinated 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.
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(4)

Subordinated Notes. Notes that are specified in the Final Terms (item 15) as
subordinated (i.e. "Subordinated Capital Notes" or "Short Term Subordinated 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 obligations 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 obligations 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 respect 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 subordination 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 Bonds according to the Final Terms (item
15), the following shall apply:

(a) 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
Uber 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
Switzerland 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 guaranteed 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.

(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.

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:
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(1) Rate of interest and fixed coupon amount. The Notes shall bear interest on their
Specified Denominations or per unit annually (as far as not determined otherwise in item
18(ii) of the Final Terms) at the rate of interest determined in the Final Terms (item 18(i)),
or, if set out in the Final Terms, at the annual fixed coupon amount (item 18(i)) from and
including the interest commencement date (see item 18(ii) of the Final Terms) (the
Interest Commencement Date) to and including the interest termination date (see item
18(ii) of the Final Terms). Broken interest amounts will be paid unless provided for
otherwise in the Final Terms (item 18(v)).

(2) 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:

(1) 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 interest
commencement date (see item 19(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 19(i)). 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). Broken interest amounts will be paid unless interest is
determined at the end of the Interest Period in which case the Final Terms (item 19a(viii)
shall contain provisions on the payment of broken interest amounts.

(2) 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 19a(i)), be the Interest Calculation Base (as defined in § 3 part G para 6)
plus or minus (according to the sign) the margin (item 19a(ii) of the Final Terms).

(3) 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
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, at the Rate of Interest,
depending on whether the reference rate determined in the Final Terms (item 19a(iii) as
of the determination date or during an observation period determined in the Final Terms
(item 19a(iv) lies within or outside the ranges determined in the Final Terms (item 19a(v)).
Interest shall be paid not longer than and including the Interest Termination Date. The
Final Terms (item 19a) may contain further provisions regarding interest for the Notes, in
particular 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 19a(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. The provisions contained in 8§ 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.
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(4)

Interest linked to an underlying. The Final Terms (item 19b) 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
underlyings (the Basket) specified in the Final Terms (item 19b(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
applicable Conditions in a way that the economic position of the
Noteholders remains as unchanged as possible by such Adjustment Event
(e.g. 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
contracts 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 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
unchanged 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 (i) any event in relation to the respective
Underlying 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 respective Underlying, or would effect an adjustment 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 assets
and the capital of the company issuing the Underlying, in particular a capital
increase by issue of new shares against contributions, capital increase 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
Underlying which require an adjustment of the Underlying, if the basis or
the method of calculation has changed materially so that the continuity or
comparability with the Underlying calculated on the old basis is not given
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(ii)

(iii)

anymore and such adjustment can be made considering applicable legal
provisions, market conditions practice and settlement.

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 calculation (e.g. Rate of Interest, exchange rate, commodity price,
etc) is not published anymore or is no longer available (e.g. 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 19b(x)).

Underlying is an index. For Underlyings consisting of an index (or a
basket 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
calculation of the Underlying,

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
Index, provided the context allows for it.

If the Index Calculation Agent effects a material change in the calculation
formula or in the calculation method or another material modification of the
respective index during the term (except such changes which are foreseen
for the valuation and calculation of the respective 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 published 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 calculation 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 27), 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
Relevant Options Exchange, or would become effective if corresponding
option contracts would be traded there, or at such point in time as
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(b)

(©

(d)

determined by the Issuer. The Issuer will try to (without being obliged to)
notify the Noteholders promptly (whereas a period of five business days
shall be sufficient in any case) pursuant to § 11 if adjustments have been
effected.

(iv) 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
Final Terms (item 19b(xi)).

Early redemption due to circumstances relating to the Underlying. If (i) the
Underlying or a component of the Basket is definitively discontinued or no longer
existing, (ii) the Issuer loses its right to use the Underlying (e.g. 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 Underlying 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 19b(xii) of the Final Terms) (a
Reference Stock Exchange) is definitively discontinued due to whatsoever
reason, (iv) only small liquidity with regard to the respective Underlying, or in case
of Notes, whose Underlying 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, 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 published for the Notes or at a price determined by the Issuer.

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 19b). 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
defined in § 5 para 4), except if provided otherwise in the Final Terms. For the
purpose 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
Reference 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 19b(vii) shall contain provisions on the payment of broken interest
amounts.

If on any determination date in relation to the Underlying or an Underlying
contained 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
postponed 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 19b(xi)) contain no
other or additional market disruption events, (i) the suspension or limitation of
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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
Exchange (see item 19b(xii) of the Final Terms), to the extent such a suspension or
disruption materially affects the calculation of such Underlying, or (ii) suspension or
limitation of trading of future or option contracts 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 Exchange (see item
19b(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 published or not available, or (v)
another material disruption 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 commaodities, market disruption
shall additionally be constituted by (i) material changes in the calculation formula or
method regarding the relevant commaodity, (ii) the introduction, change or abolition
of any tax concerning the relevant commodity, or (iii) other material modifications
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
assessment of the Calculation Agent.

A limitation of hours or number of days on which trading takes place does not
constitute a market disruption to the extent the limitation results from a prior
announced change of regular business hours of the respective stock exchange. A
limitation 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
determined due to other reasons, the Issuer shall be entitled to determine a
relevant value for the Underlying affected by the market disruption, which
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 19b(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
composition of the Underlying(s) (or the Basket), the observation period, the
starting value, the barrier and the determination dates. If not stated otherwise, the
number 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
19b(ix)).
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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
Specified Denominations or per unit at the rates of interest determined in the Final Terms
(item 20) from and including the interest commencement dates (item 20 of the Final
Terms) (each an Interest Commencement Date) to and including the interest
termination dates (item 20 of the Final Terms).

(2) Due date. Each Interest Amount (as defined in 8§ 3 part G para 1) shall be due and
payable 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
determined in the Final Terms (item 21), the Redemption Amount will be calculated pursuant a
formula (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 22).

Part G — General rules regarding interest and definitions

(1) Interest Amount. The Calculation Agent (as defined in 8§ 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
defined below) to each denomination and rounding the resulting figure if the Specified
Currency is Euro to the nearest 0.01 Euro, 0.005 Euro being rounded upwards and, if the
Specified Currency is not Euro to the nearest minimum unit of the Specified Currency,
with 0.5 of such unit being rounded upwards.

(2) 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
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as soon as possible after their determination, and, if required by the rules of any stock
exchange 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 Interest 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 23).

Target coupon. If set out in the Final Terms (item 19c(i)), the Notes may carry a target
coupon (the Target Coupon). Depending on the Final Terms (items 19c(ii) and (iii)), the
target coupon shall be paid with or without overpayment:

(@) “"with topping up" means: all interest payments made since the Interest
Commencement Date are added up until the Target Coupon is reached. If, by the
last interest 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 shall be paid in full.

(d) “"without overpayment” means: the last interest payment amounts to the Target
Coupon specified in the Final Terms (item 19c(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 25). In the case an Interest Payment Date falls on a day which is no
Business Day (as defined in 8 5 para 4), the Interest Payment Date will be adjusted
according 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:

(&) If ISDA Determination applies (item 20a(Vviii)(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 actualised (the ISDA Definitions), respectively.

Whereas:

0) the floating rate option (in the ISDA Definitions called "Floating Rate
Option") is determined in the Final Terms (item 19a(viii)(A));

(i) the designated maturity (in the ISDA Definitions called "Designated
Maturity") is determined in the Final Terms (item 19a(viii)(A)); and

(iii) the relevant reset date (item 19a(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
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currency, or (B) in any other case as determined in the respective Final
Terms.

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

In the case of screen rate determination (item 19a(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
determined in the Final Terms (item 19a(viii)(B)) (the Specified Time) provided for
on the interest determination date (item 19a(viii)(B)), as determined by the
Calculation 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 determining the arithmetic mean (rounded as provided above) of such offered
quotations.

The screen page will be determined in the Final Terms (item 19a(viii)(B)) and
includes any successor page of such screen page (the Screen Page). If no such
offered 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
19a(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
deposits 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 19a(iii) of the Final Terms) is EURIBOR, thousandth of a
percentage point, with 0.0005, or in all other cases the hundred-thousandth of a
percentage 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
Calculation 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 Calculation 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 provided 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
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case may be, the quotations of such banks to the Calculation Agent). If the Interest
Calculation Base cannot 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 26).

Interest Determination Date means the date determined in the Final Terms (item
19a(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
calendar 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
adjustments.

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

(@) Inthe case of Actual/Actual (ICMA) (see Final Terms item 24):

0] If the Calculation Period is equal to or shorter than the Interest Period
during 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.

(b)  Inthe case of 30/360 (see item 24 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 February shall not be considered to be lengthened to a 30-day month)).

(¢) Inthe case of 30E/360 or Eurobond Basis (see item 24 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
February in which case the month of February shall not be considered to be
lengthened to a 30-day month).

(d) Inthe case of Actual/365 or Actual/Actual (ISDA) (see item 24 of the Final Terms):
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The actual number of days in the Calculation Period divided by 365 (or, if any
portion of that Calculation Period falls in a leap year, the sum of (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).

(e) Inthe case of Actual/365 (Fixed) (see item 24 of the Final Terms):
The actual number of days in the Calculation Period divided by 365.
() In the case of Actual/360 (see item 24 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,
opinions, determinations, calculations, quotations and decisions given, expressed, made
or obtained 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.

§4
(Redemption)

Redemption on maturity date. Unless previously redeemed and cancelled, the 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. Notes with a Target Coupon (see item 19c of the Final Terms)
will, if on an Interest 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 28). 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
redemption method selected in the Final Terms (items 13 and 28):

(@) 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 28).

(c) In the case of "redemption not below par", the Redemption Amount for each Note
equals the amount calculated according to the Final Terms (item 28ay(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 28a(ii))
which is linked to an Underlying (or Basket), as described and determined in the
Final Terms (item 28a(i)). The Final Terms may contain a minimum redemption
amount (item 28a(ix)) and/or a maximum redemption amount (item 28a(x)), as well
as other details (item 28a(xi) with regard to redemption. The number of figures
following the decimal point, up to which the Redemption Amount and the
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Underlying are rounded is determined according to the provisions in the Final
Terms (item 28a(iii)), or, as far as not otherwise provided there, the number of
figures following the decimal point corresponds to the number specified by the
Reference Stock Exchange or the screen page for such Underlying.

(e) In the case of "no redemption, forfeiture", no Redemption Amount will be paid on
the Maturity Date and the right of redemption shall be forfeited.

The Final Terms may determine further redemption modalities (e.g. redemption pursuant
to a redemption table, item 28b). 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
Underlying (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 27), 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
effected by the Issuer and are (absent manifest error) binding on all persons involved.
Further market disruptions, Adjustment Events and/or changes of Adjustment Events may
be contained in the Final Terms (item 28a(xi)).

Early redemption due to tax reasons. If applicable according to the Final Terms (item
31), the Notes will be redeemed 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 Issuer on the following date of
any payment or delivery under the Notes would be obliged to pay additional amounts
pursuant 8 6. In case of Notes representing regulatory own funds, an early redemption
shall only be permissible under 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 29), the
Issuer has the right to redeem on each optional redemption date (item 29(i) of the Final
Terms) (each an Optional Redemption Date) the Notes in whole or in part at the
Optional Redemption Amount (as defined below) after having notified the Noteholders at
least five (or another notice period stated in the Final Terms item 29(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 29(iii) of the Final Terms) and/or not more than the maximum redemption amount
(see item 29(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 under 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
30), 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
Final Terms item 30(iii)) in advance, to repay the respective Notes on the optional
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redemption date (item 30(i) of the Final Terms) (each an Optional Redemption Date) at
the Optional Redemption Amount (as defined below) plus interest accrued. 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
increased hedging-costs. If provided for in the Final Terms, the Issuer has the right to
redeem 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
administrative 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 (i) the entry into force of changes of the laws or
regulations (including but not limited to tax provisions), or (ii) changes of the interpretation
of 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 (A) the
holding, purchase or sale of the Underlyings relevant for the Notes has become illegal, or
(B) the costs, which are linked to the obligations under the Notes have increased
substantially (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.

Hedging-Disruption shall mean that the Issuer is in no position, upon application of
economically reasonable efforts, (A) to conclude, continue or settle transactions and
purchase, 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 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; 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 brokerage fees) in order to (A) conclude, continue or settle transactions and
purchase, 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 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 under certain conditions, as set out in § 4 para 8 of these Conditions.

Restriction of early redemption in case of regulatory own funds.

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
respective Final Terms) to redeem the Subordinated Capital Notes early or if the
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Subordinated 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 quality. A 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 Conditions
(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 redemption or
repayment of the Short Term Subordinated Capital Notes upon decision of the Issuer
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 (i) 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. A set-off of the claim for payment
of the redemption amount with claims of the Issuer is not permissible.

Definitions:

Optional Redemption Amount means the Specified Denomination of the Notes (unless
defined otherwise in items 29(ii) or 30(ii) of the Final Terms), or in the case of zero
coupon Notes the Amortised Face Amount (as defined below). The Final Terms may
alternatively foresee e.g. a redemption pursuant to a redemption table.

Early Redemption Amount means the Specified Denomination of the Notes (unless
defined otherwise in item 33 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 e.g. a redemption pursuant to a redemption table.

Amortised Face Amount means (unless defined otherwise in item 33 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 24 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
cancelled by the Issuer. The purchase of Subordinated Capital Notes, Short Term
Subordinated Capital Notes may only be effected in accordance with the mandatory
regulatory provisions, in particular sec 23 para 16 of the Austrian Banking Act.

§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
repayment 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
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the Issuer 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
order for credit to the relevant institution managing the account of the Noteholders. If so
specified in the Final Terms (item 49), the Issuer shall be discharged from its payment
obligation vis-a-vis the Noteholders by payment to, or to the order of, the Paying Agent(s)
in the amount of payment effected, and a payment on the Notes is considered to be in
time if it arrives on the due date of the respective 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 Short Term Subordinated Capital Notes.

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 5 of the Austrian Banking Act.

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
Following 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 38 of the Final Terms) are open for commercial operations (including foreign
exchange 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") System
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 (e.g. 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
immediately preceding Business Day.

(¢) 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
calendar 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 the last Business Day in the month which falls into the specified
interest period after the preceding applicable Interest Payment Date.

(d) Inthe case of application of the Preceding Business Day Convention the date shall
be brought forward to the immediately preceding Business Day.
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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
Redemption Amount of the Notes, the Optional Redemption Amount of the Notes, the
Amortised 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
principal or interest will be deemed to include any additional amounts in respect of
principal or interest (e.g. 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
because of whatsoever reason, the outstanding amount shall bear default interest of two
percentage points above the base interest rate from and including the due date to and
excluding 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 39)
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
governmental 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, e.g. as is currently the case in
respect of withholding tax pursuant to sec. 93 of the Austrian Income Tax Act
(Einkommensteuergesetz) and pursuant to sec. 1 of the Austrian EU-Withholding Tax Act
(EU-Quellensteuergesetz). 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 account of any taxes, duties
assessments or governmental charges, which:

(@) 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

(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

(c)  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
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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
withholding 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
refer 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
39) 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
governmental 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 withholding 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 contained
in the Base Prospectus of the € 10,000,000,000 Debt Issuance Programme dated
30 May 2012, or in the Final Terms (item 40). 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 European Directive on
the taxation of savings income, savings income may be subject to a taxation at the
source.

§7

(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).

@)

)

§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 sentence, not become due and payable in the event that the relevant pool of
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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 another 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 administrator 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.

§9
(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 49).
Paying Agent:

One (or more) Paying Agent(s) determined in the Final Terms (item 50).
Calculation Agent:

The Calculation Agent(s) determined in the Final Terms (item 51).

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
Calculation 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 Council meeting of 26-27 November 2000 on the taxation of savings income or
any law implementing or complying with, or introduced to conform to, such Directive, and
(i) so long as the Notes are listed on a stock exchange, a Paying Agent (which may be
the Principal 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 Calculation 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 identities or specified offices of the Principal Paying Agent, any Paying Agent or the
Calculation 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.
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Determinations binding. All certificates, communications, opinions, determinations,
calculations, quotations and decisions given, expressed, made or obtained for the
purposes 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. 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, other
than in case of gross negligence or intent.

8§10
(Substitution)

Substitution®. The Issuer may at any time for Notes substitute the Issuer without the
consent of the Noteholders by any other company which is directly or indirectly controlled
by the Issuer, as the new issuer (the New Issuer) in respect of all obligations arising
under or in connection with the Notes with the effect of releasing the Issuer of all such
obligations, if:

(@) the New Issuer 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;

(b) the New Issuer has obtained all authorisations and approvals necessary for the
substitution and the fulfilment of the obligations arising under or in connection with
the Notes;

(c) 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;

(d)  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
connection with the Notes; and

References.

(@ in the event of a substitution pursuant to § 10 para 1, any reference in these
Conditions to the Issuer shall be a reference to the New Issuer and any reference

® In connection with a possible substitution please note that already the granting of the possibility of a substitution

in the terms and conditions is detrimental for the qualification of subordinated capital as regulatory own funds
due to reasons expressed in Sec 23 para 8 No 4 of the Austrian Banking Act
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to the Republic of Austria shall be a reference to the New Issuer's country of
domicile for tax purposes.

(b) In 8 4 para 4 and § 6, if such reference would be missing as a result of the
foregoing 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 sentence to the New Issuer's country of domicile for tax purposes.

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
effected as determined in the Final Terms (item 53). The Issuer shall ensure that all
notices are duly published and in compliance with the requirements 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 newspaper in Austria will be
published in the "Amtsblatt zur Wiener Zeitung”, publications relating to Notes which are
mandatorily required to be published in a newspaper in Germany will be published in the
"Frankfurter Allgemeine Zeitung”, unless in each case another newspaper is specified in
the Final Terms (item 53), 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 53), are published by electronic
communication systems, or if they are forwarded to the respective Noteholder directly or
via the account holding entity.

Notice to the Clearing System. The Issuer has the right to substitute a newspaper
publication 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.

§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.

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,
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, i.e. do not
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materially impair their financial situation. No duty to publication of changes or
supplements exists, as far as the economic position of the Noteholders is not materially
negatively affected. 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.

§13

(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
Republic 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. The submission to the jurisdiction of the
courts of Vienna shall not limit the right of any Noteholder to take proceedings in a place
of consumer jurisdiction if and to the extent mandated by applicable statute.

§15
(Language)

If German is determined as the binding language in the Final Terms (item 55), 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 55), the version in the other language is a translation which is provided
for convenience only.
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4.2 SUPPLEMENTARY TERMS AND CONDITIONS FOR CASH-OR-SHARE-
NOTES

If the Final Terms (item 34) 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
inconsistent, 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
reviewed the correctness of such translation.

8 4a

(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 division, consolidation or reclassification of the Shares (excluding mergers) or a
distribution of dividends under the Shares to existing shareholders in the form of a special
dividend, 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 liquidation
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 respective
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.

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

(e) a repurchase of the Shares by the issuer or one of its subsidiaries, be it from profit or
capital, 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
separation of shareholders rights from the subscribed capital, and which follows a defence
package developed against hostile take-overs, which foresees in the case of occurrence of
certain events set out in such defence package 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

(g) any other similar event, which may affect the theoretical price of the Shares in a
diminishing or concentrating way.

Price in Case of Settlement Disruption has the value determined in the Final Terms (see item
34(xii)).
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Shares or Underlyings are determined in the Final Terms (see item 34(ii)).

Share Basket Transactions means an issue of Notes which are identified in the Final Terms
(see item 34(i)) as such.

Extraordinary Dividends means the amount determined in the Final Terms (see item 34(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
regard to the Underlying.

Valuation Date is determined in the Final Terms (see item 34(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 34(vii)).

Exchange means with regard to a Share each exchange or quotation system specified as such
for such Share (see item 34(xv) of the Final Terms), any successor to such exchange or
quotation 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
comparable 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,
notwithstanding 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.

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
Relevant 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
relating to the Share on any relevant Related Exchange.

Basket means a basked composed of Shares determined in the Final Terms (see item 34¢(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 34(ix)).
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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
cannot clear the transfer of such Share.

Delivery Date means, in the case of redemption of a series of Notes by delivery of the
Underlyings, 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
Disruption, (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
Related 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
Exchange or an Related Exchange fails to open for trading during its regular trading session or
on which a Market Disruption has occurred.

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
exchange 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 contracts 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 purchaser or legal successor of such Exchange.

Exchange Ratio is determined in the Final Terms (see item 34(v)), subject to an adjustment
pursuant § 4d.

§4b

(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
according to the provisions of § 4c. In the case of (ii), the payment of the Redemption
Amount takes place on the due date (see item 34(viii)) (the Due Date). The Issuer may
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determine 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 34(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, 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.

Cash-settlement. To the extent foreseen in the Final Terms (see item 34(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
Valuation Date.

Termination and Payment. If "Termination and Payment" is specified in the Final Terms
(item 34(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 33 of the Final Terms) plus,
if applicable, interest accrued until and excluding the date of repayment, provided the
Issuer has notified the Noteholders at least five Business Days in advance pursuant to 8
11.

8 4c
(Delivery of Underlyings)

Delivery of Underlyings. For each Note with a denomination in the amount of the
Specified Denomination (item 10 of the Final Terms or another denomination determined
in the Final Terms in item 34), the Issuer will deliver (or have delivered by the Delivery
Agent) on the Delivery Date the Underlyings according to the Exchange Ratio (item 34(v)
of the Final Terms), subject to adjustment pursuant to 8§ 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
exchange "ex-dividend" is prior to the date on which the Underlyings are credited to the
securities 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
Underlyings contained in a Basket). The Noteholders have no claim for interest or other
payments or compensation measures if the Underlyings are delivered prior to the Early
Redemption Date or the Due Date. As far as the number of Underlyings which was
calculated pursuant to these Conditions provides for an integral number, such number of
Underlyings 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
exchange rate of the Calculation Agent on that day (the Cash Settlement Amount).

Delivery expenses. All expenses, especially deposit fees, charges, certification fees,
register 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
respective 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.
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®)

(6)

1)

)

No obligation. Neither the Issuer nor a Paying Agent shall be obliged to register the
respective 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 §
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
executable, the Issuer may fulfil its obligations under the Notes by payment 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 effected in the way
notified to the Noteholders pursuant to § 11.

§4d
(Adjustments by the Calculation Agent)

Adjustment Event. In the case of an Adjustment Event the Calculation Agent will
determine 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
diluting 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 adequate to account for such diluting 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
adjustment(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
respective 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
details with regard to the Adjustment Event. The Calculation Agent may additionally or
instead of an adjustment of the Conditions according to the provisions described above
issue 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
payments".

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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4.3 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 [@®]

ISIN [®]

€ 10,000,000,000
DEBT ISSUANCE PROGRAMME

dated 30 May 2012

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 30 May 2012 and as
supplemented from time to time (the Prospectus). The Prospectus constitutes a base
prospectus for the purposes 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 Prospectus may be inspected during normal business hours at
the registered offices of the Principal Paying 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.

The terms of this Document amend, supplement and vary the Terms and Conditions of the
Notes 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 Conditions 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 correct as of any date subsequent to this date. Every significant new factor, material mistake
or inaccuracy relating to the information included herein which is capable of affecting the
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assessment of the Notes and which has 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.

An investment in the Notes carries a high degree of risk. See " 2. Risk Factors" in the
Prospectus for further details which shall be considered before investing in the
Notes. Investors which have an insufficient command of the English language to read
and understand the risk factors and the Prospectus, should refrain from investing in
the Notes.

[In case of Notes with Early Redemption at the option of the Issuer which are offered to
consumers, please insert: Investors should note that where the Terms and Conditions
of the Notes provide for a right of Early Redemption by the Issuer only, Noteholders
usually receive a higher yield on their Notes than they would if they were also
granted a right of Early Redemption of the Notes. Excluding the Noteholders' right to
redeem the Notes prior to their maturity is often a precondition for the Issuer being
able to hedge its exposure under the Notes. Thus, without Early Redemption by the
Noteholders being excluded, the Issuer would not be able to issue Notes, or the
Issuer would have to calculate the Redemption Amount taking into consideration
hedging break costs, thus reducing the yield investors receive from the Notes.
Investors should therefore carefully consider whether they think that a right of Early
Redemption only for the Issuer would be to their detriment, and should, if they think
that this is the case, not invest in the Notes.]

[In case of Notes with Early Redemption for tax reasons, changes in law, hedging disruption
or increased hedging costs to consumers, please insert: Investors should note that where
the Terms and Conditions of the Notes provide for a right of Early Redemption for tax
reasons, changes in law, hedging disruption or increased hedging costs by the Issuer
only, Noteholders usually receive a higher yield on their Notes than they would if
such Early Redemption right were not granted to the Issuer, as otherwise the Issuer
would need to calculate potential future tax changes or changes in law, hedging
disruptions or increased hedging costs into the conditions of the Notes which would
reduce the vyield investors receive from the Notes. Investors should therefore
carefully consider whether they think that a right of Early Redemption for tax
reasons, changes in law, hedging disruption or increased hedging costs only for the
Issuer would be to their detriment, and should, if they think that this is the case, not
invest in the Notes.]

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 "7. Subscription and Sale" in the 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
disposable 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 investors particularly knowledgeable in investment matters. Investors should
participate in the investment only if they are in a position to consider carefully the risks
associated with the 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.]
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[if applicable, insert: The FMA has not confirmed that the Notes, once issued, will constitute
regulatory own funds of the Issuer according to the Austrian Banking Act.]

1. Issuer:

2. 0] Series Number:
(i) ~ Tranche Number: (If fungible with an
existing Series, details of that Series,
including the date on which the Notes

become fungible).

3. Type of Issue:

4, Offer Period:

5. Term of the Notes
® Start:
(ii) End:

6. Maturity Date:

7. Business Day Convention:

Osterreichische Volksbanken-
Aktiengesellschaft

[®]
[®]

[ tap issue’
[] single issue

[®]

[®] (inclusive)
[®] (inclusive)

[l [®] [Specify date]

[1 no maturity date

[1 last Interest Payment Date in the
redemption month

[l Following Business Day Convention

[l Modified Following Business Day
Convention

[l FRN Convention

\ Preceding Business Day Convention

\ other (give details)

(Note: Different conventions may be
selected for the adjustment of different
dates, e.g. interest payment dates,
determination dates etc)

7 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.

12.

13.

Specified Currency:

Aggregate principal amount or amount of

units:
0] Series:
(i)  Tranche:

Specified Denomination:

® Issue Price:

(ii) Net proceeds:

Coupon:

Redemption / Payment Basis:

108

[®] (in case of dual redemption Notes
insert also redemption currency or
currencies)

L [e]
amount)
[l [®] units (Insert amount of units)

(Insert  aggregate principal

The Issuer may increase or decrease the
aggregate principal amount or the amount
of units from time to time.

[®] (Insert number of Series)
[®] (Insert number of Tranche)

L [e]
[l [®] per unit

[l [®] per cent. of
principal amount

[l [®] per unit (in the case of Notes
divided into units)

[l , and thereafter determined on a
continuous basis by the Issuer (in
case of tap issues)

[I plus [®] per cent. issue surcharge

[1 other (insert Details)

the aggregate

[1 [®] (Required only for listed issues)
[J not applicable

[ fixed rate

[1 floating rate (includes Notes where
interest rate is linked to an underlying
or a basket of underlyings)

stepped coupon

Zero coupon

no interest accrual

other (specify)

(further details are specified below)
[1 redemption at par

[1 redemption at a percentage of par
[1 redemption not below par



14. Early redemption at the option of the
Noteholder or the Issuer:

15. Status of the Notes:

16. Method of distribution:

17.  Prospectus requirement

0] Austria:

(i) Germany:

(i) other jurisdictions:

redemption linked to an underlying
redemption linked to a basket of
underlyings

according to a redemption table

no redemption, forfeiture

other (specify)

(further particulars specified below)

U
l

U

not applicable

early redemption at the option of the
Issuer

early redemption at the option of the
Noteholder

(further particulars specified below)

L
L
(

L

Senior

Subordinated Capital Notes
Short Term Subordinated Notes
Covered Bonds

non-syndicated
syndicated

not applicable
no public offer
public offer

not applicable
no public offer
public offer

not applicable
no public offer
public offer

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE (Condition 3)

18. Fixed interest rate:
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l
l
I

not applicable
applicable
applicable from [@] to [®]

(If not applicable, delete the remaining
subparagraphs of this paragraph)



19.

0] Rate(s) of interest / fixed coupon
amount(s):

(i)  Interest period:

- Interest commencement date:

- Interest termination date:

- Interest periods are:

(i) Yield on issue price:

(iv)  Other terms relating to the method of

calculating interest for fixed rate
Notes:
(v)  Provisions for broken interest

amounts:

Floating rate interest:
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[1 [®] per cent per annum

[l [®] per cent per interest period

[l [®] per Specified Denomination / unit
(in case of fixed coupon amounts)

[®] (inclusive) [annually] [®] (insert as
appropriate)

[®] (inclusive) [annually] [®] (insert as
appropriate)

[] unadjusted
[ adjusted: [®] (insert details)

[I not applicable

[] [®], calculated pursuant to
method

[l [®], calculated pursuant to [®] (insert
details of the calculation method) on
the issue date.

ICMA-

[The ICMA method determines the
effective 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)

[] not applicable

[l [®] (insert details)

[1 broken interest amounts are payable
[l [®] (insert details)

[l not applicable

[l applicable from [®] to [@®]
[1 applicable



19a.

® Interest period:

- Interest commencement date:

- Interest termination date:

- Interest periods are:

(i)  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 coupons
which are not based on an underlying

0] Formula or details on the interest
rate:

(ii) Margin(s):

(iii) Reference rate:

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[®] (inclusive) [annually] [®] (insert as
appropriate)

[®] (inclusive) [annually] [®] (insert as
appropriate)

O

unadjusted
adjusted
[®] (insert details)

0O O

[1 not applicable
[I [®] (insert details)

not applicable

applicable

applicable from [@] to [®]
applicable as in item 19

o s o

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[ interest calculation base [+/- ] margin

[ [®] per cent. per annum, if the
Reference Interest Rate is within the
relevant Range

[ [®] per cent. per annum, if the
Reference Interest Rate is beyond
the relevant Range

[] [®] per cent. of the Reference Interest
Rate

[l [®] (insert details)

[l not applicable
[l [+/-] [®] per cent. [per annum] [other]

[l not applicable

[l [®]-Month-EURIBOR ("[®]M Euribor")

[l [®]-Y-Constant Maturity Swap ("[®]Y-
CMS")

[l LIBOR



(iv)

v)

(vi)

(Vi)

Observation Period:

Range(s):

Determination date(s):

Number of figures following

decimal point:

(viii)

(A)

Interest calculation base

ISDA Determination:

- Floating Rate Option:

- Designated Maturity:

- Reset Date:

Broken interest amounts:

the

[1 [®] (insert other)

[l not applicable

[l from the commencement (including)
of the term until the end (including) of
the term of the Notes

[l from the commencement (including)
of the term of the Notes until the last
determination date (including)

[1 [®] (insert details)

[l not applicable
L [e]

[I not applicable

[l interest determination date pursuant
to item 19a(viii)(B))

[1 [®] (insert details)

[®]

[1 not applicable
[1 applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[®] (insert details)
[®] (insert details)
[®] (insert details)

\ in case of purchases / sales of Notes,
broken interest amounts are payable
at the minimum rate of interest

[ in case of purchases / sales of Notes,
broken interest amounts are not
payable as interest rate is determined
in arrears

[ in case of purchases / sales of Notes,
broken interest amounts are payable

[l [®] (insert details)



19b.

(B) Screen Rate Determination:

- Relevant Time

- Interest Determination Date:

- Screen page:

- Reference Banks:

(ix)

payment:

Interest linked to the performance of an
underlying

Other details regarding the interest
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[l not applicable
[1 applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[l 11:00 a.m. CET
o [e]

[l [®] TARGET Business Days prior to
[the begin] [the end] of each Interest
Period

[1 [®] (insert other)

(Insert  the following if Interest
Determination Date is at the end of the
applicable Interest Period):

[J in case of purchases / sales of Notes,
broken interest amounts are payable
at the minimum rate of interest

[J in case of purchases / sales of Notes,
broken interest amounts are not
payable

[l in case of purchases / sales of Notes,
broken interest amounts are payable

[1 [®] (insert details)

[J Reuters Fixing [®]
[l [®][Specify relevant screen page]

[l as in 8 3 Part G sec 6(b) of the
Conditions

[l [®] [Specify four Reference Banks, if
not pursuant to the Conditions]

[l not applicable
[l [®] (insert details)

[l not applicable
[l applicable from [®] to [@]
[1 applicable as in item 19

(If not applicable, delete the remaining
subparagraphs of this paragraph)



® Interest payment linked to the
performance of:

(i) Formula or Detail of interest

calculation:

(i)  Observation Period:

(iv) Ranges:

(v)  Starting Value (if not stated under
composition of basket):

(vi) Barrier:

(vii) Determination Date(s):

[®] (insert details on underlying)

[®]

l

(Insert

not applicable

from the commencement (including)
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)

[®] (insert details)

not applicable

[®]

not applicable

closing value/s of underlying/s: [®]
(insert date)

other (insert details)

not applicable

either [®] or [®] of the starting value/s
or a value within this range, as
determined by the Issuer on [®]

[®] of the starting value/s)

other (insert details)

not applicable

[®@] TARGET days prior to
[commencement] [end] of
relevant interest period

other (insert details)

the
the

the following if Interest

Determination Date is at the end of the
applicable Interest Period):

in case of purchases / sales of Notes,
broken interest amounts are payable
at the minimum rate of interest

in case of purchases / sales of Notes,
broken interest amounts are not
payable

in case of purchases / sales of Notes,



19c.

(viii) Place of Publication of the

Underlying(s):

(ixX) Number of figures following the
decimal point;

(X)  Relevant Options Exchange:

(xi) Additional provisions relating to
adjustment of underlyings / market
disruption

(xii) Reference stock exchange(s):

(xiii) Other details regarding the interest

payment:

Target Coupon

(i)

(ii)

(i)

Target Coupon:

topping up:

overpayment:
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broken interest amounts are payable
[®] (insert details)

not applicable
[®] (insert Screen Page or other
place)

not applicable

[®] for the interest rate
[®] for the underlying
other (insert details)

Figures will be commercially rounded

J

as defined in § 3 of the Terms and
Conditions
other (specify)

not applicable
[®] (insert details)

not applicable
see ANNEX
[®] (insert details)

not applicable
[®] (insert details)

not applicable
applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[®] per cent.

with topping up
without topping up

with overpayment

without overpayment; the last interest
payment amounts to [e] per cent.
minus the sum of all interest
payments made so far.



20.

Stepped coupon:

0] Rate of interest:

(i)  Interest periods:

- Interest commencement date:

- Interest termination date:

- Interest periods are:

Interest rate:

[®]
[®]
[®]

(i) Yield on issue price:

(iv)  Other terms relating to the method of

calculating interest:

[l not applicable
[l applicable from [®] to [®]
[l applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

according to the table below

according to the table below
according to the table below

[J unadjusted
[I [®] (insert details)

Interest commencement Interest termination date:

date:

[®] (inclusive)
[®] (inclusive)
[®] (inclusive)
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[®] (inclusive)
[®] (inclusive)
[®] (inclusive)
(insert additional rows as appropriate)

[l not applicable

[] [®], calculated pursuant to ICMA-
method

[l [®], calculated pursuant to [®] (insert
details of the calculation method) on
the issue date.

[The ICMA method determines the
effective 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)

[1 not applicable
[l [®] (insert details)



(v) Provisions for broken interest

amounts:

21. Zero coupon

0] Formula to determine due amount:

(i)  Internal Rate of Return ("IRR"):

(i)  IRR-period
- commencement:
- end:
(iv)  Other details:
22.  Interest for other Notes

0] Interest period:

[ in case of purchases / sales of Notes,
broken interest amounts are payable
at the minimum rate of interest

[ in case of purchases / sales of Notes,
broken interest amounts are not
payable

[ in case of purchases / sales of Notes,
broken interest amounts are payable

[1 [®] (insert details)

[1 not applicable
[ applicable from [@] to [@]

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[1 not applicable
[1 [®] (insert Formula)

[®] per cent.
the basis of

IRR is calculated on
[Actual/Actual (ICMA)/ [@]]

IRR is paid out on the Maturity Date and
is already included in the Redemption
Amount.

[®] (inclusive) [annually] [®] (insert as
appropriate)

[®] (inclusive) [annually] [®] (insert as
appropriate)

[] not applicable
[1 [®] (insert details)

[1 not applicable
[ applicable from [@®] to [®]
[1 applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)



- Interest commencement date:

- Interest termination date:

- Interest periods are:

(i) Formula or Detail of interest
calculation:

(i)  Number of figures following the
decimal point:

(iv) Other details regarding the interest
payment:

23. (i) Minimum Rate of Interest:

(i) Maximum Rate of Interest:

24.  Day Count Fraction:

25. Interest Payment Date(s):

26. Interest calculation period:
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[®] (inclusive) [annually] [®] (insert as
appropriate)

[®] (inclusive) [annually] [®] (insert as
appropriate)

l unadjusted
[l  adjusted
( [®] (insert details)

[®]
[®]

[I not applicable
[1 [®] (insert details)

[I not applicable
[1 [®] per cent. per annum
[1 [®] per cent. per interest period

[1 not applicable
[1 [®] per cent. per annum
[] [®] per cent. per interest period

[1 Actual/Actual (ICMA)
[ 30/360
\ [®] (insert details)

[1 not applicable
[l [®] (insert interest payment date(s)

[J annually

[1 half-annually

[l quarterly

[1  monthly

[1 [®] (insert other)

[l in advance
[l inarrear

[l Interest period
[l [®] (insert other interest calculation



27.

Commercial Property Rights

Use approved for:
Disclaimer:

L
(

[®]

period)

not applicable
[®] (insert details)

[®] [see ANNEX]

PROVISIONS RELATING TO REDEMPTION (Condition 4)

28.

28a.

Redemption amount

Redemption payment linked to performance
of an underlying or a basket of underlyings

(ii)

(iii)

(iv)

v)

Redemption amount linked to the
performance of:

Formula or details for calculation of
Redemption Amount:

Number of figures the

decimal point:

following

Observation Period:

Starting Value (if not stated under
composition of basket):
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par
[®] of par [all IRR is already included
in the redemption amount.]

linked to an underlying, not below par
linked to an underlying

according to a redemption table

no redemption, forfeiture

other (specify)

(further particulars specified below)

L
(

not applicable
applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[®] (insert Underlying / Basket)

pursuant to ANNEX [®] (insert
ANNEX)

[®] (other)

[®] (insert formula / description)
pursuant to ANNEX [®] (insert
ANNEX)

not applicable
[®] for the redemption amount
other (insert details)

not applicable
[®] (insert details)

not applicable

closing value/s of underlying/s: [®]
(insert date)

other (insert details)



(vi) Barrier: [1 not applicable
[l [®] of the starting value/s
[1 other (insert details)

(vii) Determination Date(s): [l not applicable
[®] (insert details)

(viii) Screen page: [l not applicable
[l Reuters: [@®]
[1 Bloomberg: [®]
L [e]
(ix)  Minimum Redemption Amount: [1 not applicable
[l par
[1 [®] per Specified Denomination / unit
L [e]
(xX)  Maximum Redemption Amount: [1 not applicable
L [e]
(xi)  Other details regarding redemption: [1 not applicable
L [e]
28b. Redemption payment according to [1 not applicable
redemption table or otherwise [l [®] (insert redemption table and/or
other details regarding redemption)
29. Early Redemption at the Option of the [l not applicable
Issuer® [ applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

0] Optional Redemption Date(s): [®]

(i)  Optional Redemption Amount(s) of [ par

8 Subordinated Notes will only be redeemed after a minimum term of five 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. 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.
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30.

(i)

(iv)

each Note and method, if any, of

calculation of such amount(s):

Redeemable in part:

- Minimum Redemption Amount:
- Maximum Redemption Amount:

Description of any other Issuer's

option:

(v)

Notice period:®

Early Redemption at the Option of the
Noteholder:*°

(i)

(ii)

(iii)

Redemption Date(s):
Redemption Amount(s) and method,

if any, of calculation of such
amount(s):

Notice period:™

O

[®]
[®]

[®]

[®] of par
according to a redemption table
other (specify)

not applicable
applicable

[®] TARGET days prior to the relevant
Optional Redemption Date

[®]

not applicable
applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[®]

par
[®@] of par

according to a redemption table
(insert redemption table below or in
ANNEYX, if required)

other (specify)

[®] TARGET days prior to the relevant

° |f setting notice periods which are different to those provided in the Conditions, the Issuer is advised to consider
the practicalities 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. Subordinated 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.

1 Not applicable to Subordinated Notes which are to qualify as regulatory capital.

™ |f setting notice periods which are different to those provided in the Conditions, the Issuer is advised to consider
the practicalities of distribution of information through intermediaries, for example clearing systems and



31.

32.

33.

(iv) Description of any other Noteholder's
option:

Redemption for tax reasons

Redemption in case of a change in law,
hedging disruption or increased hedging
costs

Early Redemption Amount in case of the
occurrence of a tax event, change in law,
hedging disruption or increased hedging
costs:

Optional Redemption Date
L[e]

[®]

[l not applicable
[1 applicable

[l not applicable
[1 applicable

not applicable

par

amortised face amount

amount determined in accordance

with the redemption table

[1 at market price as determined by the
Issuer

[1 [®] (insert other applicable provisions)

0o 0o

ADDITIONAL PROVISIONS FOR CASH-OR-SHARE NOTES

34.

Cash-or-Share-Note:

(i) Share basket transaction:

(i) Shares / Underlying(s):

(iii) Issuer of the shares:

(iv) Extraordinary dividend:

[1 not applicable
[1 applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[J not applicable
[1 applicable

[1 not applicable
[1 applicable

[®]

[®]

custodians, as well as any other notice requirements which may apply, for example as between the Issuer and
its Principal Paying Agent.



(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:

(xiv) Extraordinary event:

(xv) Exchange(s):

(xvi) Further provisions:

[®]

[o]

[®] (insert date and financial centre)

[®]

[®]

[®]

[1 not applicable

[l applicable

[®] (insert formula or calculation method)
[1 not applicable

[l [®] per cent. of
Denomination

the Specified

[J termination and payment
[J adjustment by Calculation Agent
[1 other (insert details)

[l not applicable
[] applicable

GENERAL PROVISIONS APPLICABLE TO THE NOTES

35.

36.

Form of Notes:

New Global Note:

123

[ Permanent Global Note
[1 Temporary Global Note exchangeable
for a Permanent Global Note

[l Yes
[l No

(Note that this Programme contemplates
that Notes may be issued in NGN form
even if they are not intended to be
recognised as eligible collateral for
Eurosystem marketing policy and intra-
day credit operations by the Eurosystem
either upon issue or at any or all times



37.

38.

39.

40.

41.

Intended to be held in a manner which
would allow ECB eligibility (in new global
note form (NGN)):

Financial Centre(s) or other special

provisions relating to Payment Business

Days:

Tax gross up (Condition 6):

Additional tax disclosure:

Other final terms or provisions:

2 Applies to international issues of Notes.

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 37.)

[l not applicable
[1 applicable

(Note that if this item is applicable it
simply means that the Notes are intended
upon issue to be deposited with one of
the international central securities
depositaries  (ICSDs) as common
safekeeper and does not necessarily
mean that the Notes will be recognised as
eligible  collateral for  Eurosystem
monetary policy and intra-day credit
operations by the Eurosystem either upon
issue or at any or all times during their
life. Such recognition will depend upon
satisfaction of the Eurosystem eligibility
criteria (ECB eligibility).)"?

[I not applicable
[] [®] (insert details)

(Note that this item relates to the date and
place of payment, and not interest period

end dates)

[l without tax gross up
[] with tax gross up

[l not applicable
[1 [®] (insert details)

[l not applicable
[l [®] (insert details)

(When adding any other final terms,



42.a Consolidation provisions:

DISTRIBUTION

42.

43.

Syndicated:

(i)

Names and addresses of Lead
Manager(s) and Manager(s) and
underwriting commitments:

(i)  Date of Subscription Agreement:

(i) Stabilising Agent(s):

(iv) Dealer's commission:

(v)  Notification Process for allotted
amount

Not syndicated:

- name of Dealer:

125

consideration 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
Directive.)

[l not applicable
[1 [®] (insert details)

[I not applicable
[1 applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[®] (give names, addresses and
underwriting commitments)

(Include names and addresses of entities
agreeing to underwrite the issue on a firm
commitment basis and names and
addresses 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.)

[®]

[l not applicable
[] [®] (give name)

[1 not applicable
[l [®] (give details)

[l not applicable
[l applicable

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[l not applicable

[1 Osterreichische Volksbanken-



44.  Market Making

45.  Additional selling restrictions:

OPERATIONAL INFORMATION
46. ISIN / WKN:

47, - Common Code:

- Telekurs-Code:

48.  Clearing System(s):

49.  Principal Paying Agent:

126

Aktiengesellschaft
[®] (insert name of other Dealer)

not applicable

[®] (insert name and address of
entites  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)

not applicable
[®] (insert additional selling restriction)

not applicable
[®] (insert common code)

not applicable
[®] (insert code)

Oesterreichische Kontrollbank
Aktiengesellschaft, Am Hof 4, A-
1010 Vienna, Austria

Clearstream Banking AG,
Mergenthalerallee 61, D-65760
Eschborn

Euroclear Bank S.A./N.V. (Euroclear
Operator), 1. Boulevard du Roi
Albert Il, B-1210 Brussels
Clearstream Banking société
anonyme, Luxembourg, 42 Avenue
JF Kennedy, L-1855 Luxembourg
other / additional Clearing System
(give name(s) and number(s))]
deposit with Issuer

not applicable

Osterreichische Volksbanken-
Aktiengesellschaft

[®] (insert other Principal Paying
Agent)



50.

51.

52.

53.

54.

55.

56.

Payment to the Paying Agent is a valid
discharge of the Issuer's payment
obligations towards the Noteholders:
Additional Paying Agent(s) (if any):

- Paying Agent, if Notes are listed on a
stock exchange

Calculation Agent:

Applicable TEFRA Rules:

Publication:

Governing Law:

Binding Language:

The aggregate principal amount of Notes
has been translated into Euro at the rate of
[amount] [currency] = 1 Euro, producing the
sum of:

U
(

l

not applicable
applicable

not applicable
[®] (insert additional paying agent(s))

Osterreichische Volksbanken-
Aktiengesellschaft  (in particular
where Notes are listed on the Vienna
Stock Exchange)

[®]
Osterreichische Volksbanken-
Aktiengesellschaft

[®] (insert other calculation agent)

C-Rules
D-Rules
none

not applicable

Amtsblatt zur Wiener Zeitung
website:
www.volksbankinvestments.com or
www.volksbank.com/anleihen

[1 [®] (insert other)

Austrian law

l
l

German

English

English, with non-binding German
translation

not applicable
euro [@]


http://www.volksbank.com/anleihen

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 Prospectus.

[NO MATERIAL ADVERSE CHANGE STATEMENT

There has been no significant change in the financial condition of Osterreichische Volksbanken-
Aktiengesellschaft or the Group since [insert date of last audited accounts or interim accounts
(if later)] and no material adverse change in the financial condition of Osterreichische
Volksbanken-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

By: By:

Duly authorised Duly authorised

[ANNEX — Description and Chart of the Underlying/s / Basket of Underlyings]
[ANNEX - Specific Risk Factors]
[ANNEX - Additional Tax disclosure]

(insert as appropriate)
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1.

PART B - OTHER INFORMATION
LISTING

Listing: [l no listing

[1 may be applied for by the Issuer

\ will be applied for at Vienna Stock
Exchange
[if Notes with coupon are denominated in
units and listed on the Vienna Stock
Exchange: Due to technical reasons,
broken interest amounts for the Notes
issued as units during the interest period
can not be calculated. Hence, the broken
interest amounts are already included in
the quotation. This is subject to a change
of the system of the Vienna Stock
Exchange.]

[l will be applied for [®] (other stock
exchange)

[1 The Issuer retains the right to list the Notes
at any time on further and/or other stock
exchanges within the European Union or
Switzerland.

Admission to trading: [] none

[J itis intended to admit the Notes to trading
to the second regulated market of the
Vienna Stock Exchange

[] itis intended to admit the Notes to trading
to [®] (insert market)

[J The Issuer retains the right to admit the
Notes to trading at any time on other
stock exchanges within the European
Union or Switzerland.

(Where documenting a fungible issue, need to
indicate that original securities are already

admitted to trading.)

Estimate of total expenses related to [@]
admission to trading:

RATINGS

Ratings: [The Notes have not been rated]
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[The Notes to be issued have been rated
[S&P:[®]]

[Moody's: [®]]

[[Other]: [®]]

[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
homepage]. 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.]

3. NOTIFICATION

[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 alternative for subsequent issues) the [include
names of competent authorities of host Member 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 Prospectus, 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"™

(] not applicable

(] applicable:
(i) Reasons for the offer [®]

(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.)

(ii) Estimated net proceeds:™ [®]

(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.)

(iii) Estimated total expenses: [®] [Include breakdown of expenses.]

(iv) Other expenses: (@]

6. FLOATING RATE NOTES

(1 not applicable
[1 [Please insert in case of Floating Rate Notes with a reference rate:

The information included herein with respect to the reference rate, to which the Notes refer, only
consists of extracts from, or summaries of, publicly available information. The Issuer confirms
that this information has been accurately reproduced and that as far as the Issuer is aware and
is able to ascertain from this publicly available information, no facts have been omitted which
would render the reproduced information inaccurate or misleading. Besides these
representations, the Issuer does not assume any further or other responsibility in respect of
such information. In particular, the Issuer assumes no responsibility in respect of the accuracy
or completeness of the information set forth herein concerning the reference rate, or that a

3 Clauses (i), (i) and (iii) are only applicable, i.e. disclosure in (i), (i) and (iii) is only necessary to include, if the
Notes are derivative securities to which Annex Xl to the Prospectus Directive Regulation applies.

* Only necessary to include disclosure of net proceeds at (ii) and total expenses at (i) where any disclosure is
included at (i) above.
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circumstance has occurred which could affect the accuracy or completeness of such
information.

Additional data and information such as previous or future developments of the reference rate
may be obtained through information providers such as Bloomberg
(http://www.bloomberg.com/) or Reuters (http://de.reuters.com/).

The performance of Floating Rate Notes is particularly dependent on the development of
the market interest rate levels, offer and demand on the secondary market and the credit-
worthiness of the Issuer. A change in such factors may lead to a fluctuation of the market
value of the Notes. The Issuer specifically points to the fact that changes in the market
levels of interest rates during an interest period may adversely affect the interest payable in
subsequent interest periods. The Issuer cannot influence these factors.

In case of a sale of the Notes prior to redemption, investors may lose amounts (in part)
invested as the market value of such Notes may be below the issue price.

For a detailed description of the risks associated with Floating Rate Notes, please refer to
the section "2.4 RISKS OF CERTAIN FEATURES AND INDIVIDUAL PRODUCT
CATEGORIES OF NOTES. NOTES MAY ENCOMPASS SEVERAL FEATURES" of the
Prospectus.]

[In the case of minimum interest rates: The minimum interest rate of this Note has been
determined by taking the standard interest rate at the time of the issuance of this Note less
a deduction. Such deduction shall accommodate for the fact that the minimum interest rate
may exceed interest rates calculated by reference to the applicable market level.]

[Please insert in case of Floating Rate Notes with another Underlying:

[0 The information included herein with respect to the Underlyings to which the Notes are linked
consists only of extracts from, or summaries of, publicly available information. The Issuer
confirms that this information has been accurately reproduced and that as far as the Issuer is
aware and is able to ascertain from this publicly available information, no facts have been
omitted which would render the reproduced information inaccurate or misleading. No further or
other responsibility in respect of such information is accepted by the Issuer. In particular, the
Issuer accepts no responsibility in respect of the accuracy or completeness of the information
set forth herein concerning the Underlyings of the Notes or the reference obligors or that there
has not occurred any event which would affect the accuracy or completeness of such
information.

Additional data and information such as previous or future developments of the Underlyings
may be obtained by inspecting the webpage of the relevant exchange on which the Underlyings
are traded or through information providers such as Bloomberg (http://www.bloomberg.com/) or
Reuters (http://de.reuters.com/).
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The performance of this Note depends in particular on the development of the Underlyings, the
market interest rate levels and the Issuer's credit-worthiness. Therefore, the market value of
these Notes may fluctuate depending on the development of the Underlyings, offer and demand
on the secondary market, whole or in part payment of interest and or principal by the Issuer and
the Issuer’s credit-worthiness. A change in such factors may lead to a fluctuation of the market
value of the Notes.

The Issuer explicitly points out that changes to the market interest rate level and the
performance of the Underlying during an interest period may have an adverse effect on the
amount of the interest in the subsequent interest periods. The Issuer cannot influence such
factors.

In case of a sale of the Notes prior to redemption, investors may lose amounts invested as the
market value of such Notes may be below the issue price.

For a detailed description of the risks associated with Notes, which are dependent upon an
underlying, please refer to the section " 2.4 RISKS OF CERTAIN FEATURES AND INDIVIDUAL
PRODUCT CATEGORIES OF NOTES. NOTES MAY ENCOMPASS SEVERAL FEATURES "
of the Prospectus in particular.]

[Please insert in the case of minimum interest rates:

The minimum interest rate of this Note has been determined by applying the standard interest
rate at the time of the issuance of this Note less a deduction. Such deduction should
accommodate for the fact that the minimum interest rate may exceed interest rates calculated
by reference to the applicable market level.]

7. NOTES WITH REDEMPTION LINKED TO |INDICES OR OTHER
UNDERLYINGS *°

(1 not applicable

[l [The information included herein with respect to the Underlyings to which the Notes are
linked consists only of extracts from, or summaries of, publicly available information. The Issuer
confirms that this information has been accurately reproduced and that as far as the Issuer is

' 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 index 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.]
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aware and is able to ascertain from this publicly available information, no facts have been
omitted which would render the reproduced information inaccurate or misleading. No further or
other responsibility in respect of such information is accepted by the Issuer. In particular, the
Issuer 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 occurred any
event which would affect the accuracy or completeness of such information.]

[Additional data and information such as previous or future developments of the Underlyings
may be obtained by inspecting the webpage of the relevant exchange on which the Underlyings
are traded or through information providers such as Bloomberg (http://www.bloomberg.com/) or
Reuters (http://de.reuters.com/). ]

[The development of these Notes depends particularly on the development of the Underlyings
and the Issuer’s credit-worthiness. As a consequence, the market value of these Notes may
fluctuate depending on the development of the Underlyings, offer and demand on the secondary
market, full or partial payment of interest and or principal by the Issuer and the credit-worthiness
of the Issuer. A change in such factors may lead to a fluctuation of the market value of the
Notes.]

[In case of a sale of the Notes prior to redemption, investors may lose amounts invested as the
market value of such Notes may be below the issue price.]

[For a detailed description of the risks associated with Notes with redemption linked to indices
or other underlyings, please refer to the section "2.4 RISKS OF CERTAIN FEATURES AND
INDIVIDUAL PRODUCT CATEGORIES OF NOTES. NOTES MAY ENCOMPASS SEVERAL
FEATURES" of the Prospectus.]

[In the case of redemption at the minimum redemption amount: The minimum redemption
amount only takes effect at the end of the term. Therefore, an early redemption or a sale prior to
the end of the term may result in a lower redemption amount.]

8. DUAL REDEMPTION NOTES *°

[ not applicable

[®] (insert details)

* 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 circumstances when the risks are most evident.]
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4.4 GERMAN VERSION OF THE TERMS AND CONDITIONS OF THE NOTES
— EMISSIONSBEDINGUNGEN DER SCHULDVERSCHREIBUNGEN

Important Notice: The accuracy of this German translation has not been examined
by the FMA.

Die Schuldverschreibungen (ausgenommen kreditabhangige Schuldverschreibungen) unter
dem Programm werden gemall den nachstehenden Emissionsbedingungen (die
Emissionsbedingungen) begeben. Fir Aktienanleihen werden sie durch die "Ergéanzenden
Emissionsbedingungen fiir Aktienanleihen (Cash-or-Share-Schuldverschreibungen)" (Punkt 5)
erganzt.

Die Regelungen der nachstehenden Bedingungen werden durch die Bestimmungen der diesen
Bedingungen beigefligten endgultigen Bedingungen (die Endgiltigen Bedingungen oder die
siehe EB) ganz oder teilweise geéndert, vervollstandigt und ergéanzt (im Wege von Verweisen
auf die in Klammer angegebenen Punkte der Endgiltigen Bedingungen). In diesen
Emissionsbedingungen kursiv gedruckte Begriffe sind in den Endgulltigen Bedingungen
definiert. Insoweit sich die Emissionsbedingungen und die Endgulltigen Bedingungen
widersprechen sollten, gehen die Endglltigen Bedingungen den Emissionsbedingungen vor.
Die Endgultigen 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 Ublichen Geschéftszeiten eingesehen werden und Kopien der
Endgultigen Bedingungen sind bei diesen Stellen kostenlos erhéltlich. Dies gilt bei nicht-
notierten Schuldverschreibungen, die nicht 6ffentlich angeboten werden, 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

(Wahrung. Form. Emissionsart. Stiickelung. Verbriefung. Verwahrung)

(1) Wahrung. Form. Die Osterreichische Volksbanken-Aktiengesellschaft (die Emittentin)
begibt Schuldverschreibungen (die Schuldverschreibungen) in der in den Endgultigen
Bedingungen (Punkt 8) festgelegten Wahrung (die Festgelegte Wahrung). Die
Schuldverschreibungen lauten auf den Inhaber und sind frei Ubertragbar.

(2) Emissionsart. Die Schuldverschreibungen werden als Daueremission oder
Einmalemission ausgegeben, wie in den Endgultigen Bedingungen (Punkt 3) bestimmt.
Der Emissionspreis bestimmt sich wie in den Endglltigen Bedingungen (Punkt 11(i))
angegeben. Im  Falle einer Daueremission (dh einer Emission von
Schuldverschreibungen, die wahrend ihrer Laufzeit gezeichnet werden kdnnen) wird der
Emissionspreis zum Laufzeitbeginn in den Endgiltigen Bedingungen (Punkt 11(i))
bestimmt und danach laufend von der Emittentin gem&R herrschenden
Marktbedingungen festgelegt.
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®3)

(4)

(®)

Stuckelung. Die Schuldverschreibungen weisen den in den Endglltigen Bedingungen
festgelegten Gesamtnennbetrag (Punkt 9) auf oder werden in der in den Endgtiltigen
Bedingungen (Punkt 9) genannten Anzahl an Stiicken ausgegeben und sind eingeteilt in
Stlckelungen mit dem in den Endgiltigen Bedingungen (Punkt 10) bestimmten
Nennbetrag (oder den Nennbetrdgen) (jeweils ein Nennbetrag).

Verbriefung. Je nachdem, wie in den Endgultigen Bedingungen (Punkt 35) bestimmt,
werden die Schuldverschreibungen wie folgt verbrieft:

() Dauerglobalurkunde. Die Schuldverschreibungen sind in einer
Dauerglobalurkunde (die Dauerglobalurkunde) ohne Zinsscheine verbrieft. Jede
Dauerglobalurkunde tragt die eigenhandigen oder faksimilierten Unterschriften von
zwei vertretungsberechtigten Personen der Emittentin oder deren Bevollmachtigten
und ist nach Wahl der Emittentin von der Hauptzahistelle oder in deren Namen mit
einer Kontrollunterschrift versehen. Einzelurkunden und Zinsscheine werden nicht
ausgegeben.

(b)  Vorlaufige Globalurkunde. Die Schuldverschreibungen sind zunéchst in einer
vorlaufigen Globalurkunde (die Vorlaufige Globalurkunde) ohne Zinsscheine
verbrieft. Die Vorlaufige Globalurkunde wird gegen Schuldverschreibungen, die
durch eine Dauerglobalurkunde (die Dauerglobalurkunde) (beide eine
Globalurkunde) ohne Zinsscheine verbrieft sind, ausgetauscht. Die Vorlaufige
Globalurkunde und die Dauerglobalurkunde tragen jeweils die eigenhé&ndigen oder
faksimilierten Unterschriften von zwei Vertretungsberechtigten der Emittentin oder
deren Bevollmachtigten und sind jeweils von der Hauptzahlstelle oder in deren
Namen mit einer Kontrollunterschrift versehen. Einzelurkunden und Zinsscheine
werden nicht ausgegeben.

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 fir einen solchen
Austausch darf nicht weniger als 40 Tage nach dem Tag der Ausgabe der
Vorlaufigen Globalurkunde liegen. Ein solcher Austausch darf nur nach Vorlage
von Bescheinigungen erfolgen, wonach der oder die wirtschaftlichen Eigentimer
der durch die Vorlaufige Globalurkunde verbrieften Schuldverschreibungen keine
U.S.-Personen sind (ausgenommen bestimmte Finanzinstitute oder bestimmte
Personen, die Schuldverschreibungen Uber solche Finanzinstitute halten).
Zinszahlungen auf durch eine Vorlaufige Globalurkunde  verbriefte
Schuldverschreibungen erfolgen 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 Globalurkunde eingeht, wird als ein Ersuchen
behandelt werden, diese Vorlaufige Globalurkunde auszutauschen. Wertpapiere,
die im Austausch fur die Vorlaufige Globalurkunde geliefert werden, sind nur
aulBerhalb der Vereinigten Staaten von Amerika (einschlielich deren
Bundesstaaten und des "District of Columbia”) sowie deren Territorien
(einschlieBlich Puerto Ricos, der U.S. Virgin Islands, Samoa, Wake Island und
Northern Mariana Islands) zu liefern.

Den Anleiheglaubigern stehen Miteigentumsanteile an jeder Globalurkunde zu, welche
gemall dem anwendbaren Recht und den Bestimmungen und Regeln des Clearing
Systems (falls vorhanden) Ubertragen werden kdnnen.

Verwahrung. Jede Vorlaufige Globalurkunde (falls diese nicht ausgetauscht wird)
und/oder jede Dauerglobalurkunde wird nach Maligabe der Endgiltigen Bedingungen
solange entweder von der Emittentin (Eigenverwahrung, Punkt 48) oder von einem oder
im Namen eines Clearing-Systems verwahrt, bis samtliche Verbindlichkeiten der
Emittentin aus den Schuldverschreibungen erfillt sind. Clearing System bedeutet das in
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den Endgiltigen Bedingungen (Punkt 48) genannte Clearing System (oder die Clearing
Systeme) und jeder Funktionsnachfolger.

Absage der Emission: Die Emittentin ist berechtigt, bis zum Valutatag die Begebung der
Schuldverschreibungen abzusagen, d.h. das o6ffentliche Angebot (die Einladung zur
Zeichnung) zurtickzunehmen. In diesem Fall werden samtliche Zeichnungen und erteilten
Kaufauftrage unglltig. Eine solche Absage wird den Zeichnern unverziiglich gemaR § 11
Absatz 1 mitgeteilt. Den Zeichnern werden von der Emittentin etwaige bereits geleistete
Zahlungen auf das der Emittentin bekannte Konto (falls vorhanden) unverziglich
rickerstattet. Dartiber hinausgehende Anspriiche der Zeichner bestehen nicht.

§2
(Rang)

Rang. Die Schuldverschreibungen kénnen nicht nachrangige (senior)
Schuldverschreibungen, nachrangige Schuldverschreibungen oder fundierte
Schuldverschreibungen sein, je nachdem, wie in den Endgultigen Bedingungen (Punkt
15) festgelegt.

Nicht nachrangige Schuldverschreibungen. Wenn die Schuldverschreibungen in den
Endgultigen 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
Endgultigen Bedingungen (Punkt 15) als nachrangig bestimmt werden (dh "Nachrangige
Schuldverschreibungen” oder "Kurzfristige nachrangige Schuldverschreibungen"),
begriinden die Schuldverschreibungen nicht besicherte, nachrangige (gemaf § 45 Abs 4
Bankwesengesetz) Verbindlichkeiten der Emittentin, die untereinander und mit allen
anderen nachrangigen Verbindlichkeiten der Emittentin mit Ausnahme solcher
nachrangiger Verbindlichkeiten, die im Rang lber den Schuldverschreibungen stehen
oder solcher nachrangiger Verbindlichkeiten, denen aufgrund gesetzlicher Bestimmungen
ein Vorrecht eingeraumt wird, gleichrangig sind. Im Fall der Liquidation oder des
Konkurses der Emittentin dirfen die Forderungen aus den Schuldverschreibungen erst
nach den Forderungen der anderen nicht nachrangigen Anleiheglaubiger der Emittentin
befriedigt werden, so dass Zahlungen auf die Schuldverschreibungen solange nicht
erfolgen, wie die Anspriche der anderen nicht nachrangigen Anleiheglaubiger der
Emittentin nicht vollstandig befriedigt sind. Kein Anleiheglaubiger ist berechtigt, mit
Rickerstattungsanspriichen aus den Schuldverschreibungen gegen Forderungen der
Emittentin  aufzurechnen. FiUr die Rechte der Anleiheglaubiger aus den
Schuldverschreibungen darf diesen keine vertragliche Sicherheit durch die Emittentin
oder durch Dritte gestellt werden; eine solche Sicherheit wird auch zu keinem Zeitpunkt
gestellt werden. Nachtraglich konnen der Nachrang gemaR diesem § 2 nicht beschrankt
sowie die Laufzeit dieser Schuldverschreibungen und eine allenfalls anwendbare
Kindigungsfrist nicht verkirzt werden.

Fundierte Schuldverschreibungen. Wenn die Schuldverschreibungen laut den
Endgiltigen Bedingungen (Punkt 15) fundierte Schuldverschreibungen sind, gilt
folgendes:

(8) Fundierte Schuldverschreibungen begriinden direkte, unbedingte und nicht-
nachrangige Verpflichtungen der Emittentin und haben untereinander den gleichen
Rang.
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(b)  Fundierte Schuldverschreibungen werden durch gesonderte Deckungswerte
besichert, welche zur vorzugsweisen Deckung der Schuldverschreibungen geman
dem Gesetz betreffend fundierte Bankschuldverschreibungen (BGBI 1905/213 in
der geltenden Fassung) bestimmt sind und welche, wie gesetzlich festgelegt, unter
anderem Forderungen gegen inlandische Koérperschaften des offentlichen Rechts,
andere Mitgliedstaaten des Europaischen Wirtschaftsraumes als Osterreich oder
gegen die Schweiz sowie gegen deren Regionalregierungen oder ortliche
Gebietskorperschaften, fir welche die zustéandigen Behdrden nach Art 43 Abs 1 lit
b Z 5 der Richtlinie 2000/12/EG eine Gewichtung von héchstens 20% festgelegt
haben, oder Forderungen, die von einer der vorgenannten Kérperschaften
garantiert werden, oder Wertpapiere, wenn sie von einer der vorstehend genannten
Kdrperschaften begeben wurden oder wenn eine dieser Kérperschaften die
Gewabhrleistung Ubernimmt, oder Forderungen und Wertpapiere, wenn sie zur
Anlage von Mindelgeldern geeignet sind (8 230b ABGB), oder Forderungen und
Wertpapiere, wenn ein Pfandrecht dafiir in einem o6ffentlichen Buch eingetragen ist,
oder Sicherungsgeschafte (Derivativgeschéfte), die zur Verminderung der Gefahr
kinftiger Zins-, Wahrungs- oder Schuldnerrisiken dienen, enthalten.

(c) Die Deckungswerte haben zu jeder Zeit zumindest den Rickzahlungsbetrag und
die Zinsen der ausgegebenen fundierten Schuldverschreibungen sowie die
voraussichtlichen Verwaltungskosten im Falle eines Konkurses der Emittentin zu
decken.

Aktienkapital meint die Stammaktien der Emittentin, gemeinsam mit allen anderen
Wertpapieren der Emittentin (einschlielich Vorzugsaktien), die gleichrangig mit den
Stammaktien der Emittentin sind.

§3

(Zinsen)

Teil A - Fixe Verzinsung

Bei Schuldverschreibungen mit fixer Verzinsung (EB Punkt 12) gilt folgendes:

1)

)

Zinssatz und Festzinsbetrag. Die Schuldverschreibungen werden bezogen auf ihren
Nennbetrag oder pro Stick jahrlich (wenn in Punkt 18(ii) der Endgultigen Bedingungen
nichts anderes bestimmt ist) mit dem in den Endgiltigen Bedingungen (Punkt 18(i))
bestimmten Zinssatz oder, falls ein solcher in den Endgiiltigen Bedingungen angefihrt ist,
mit dem jahrlichen Festzinsbetrag (Punkt 18(i)) ab dem Verzinsungsbeginn (siehe EB
Punkt 18(ii)) (einschlieBlich) (der Verzinsungsbeginn) bis zum Verzinsungsende (siehe
EB Punkt 18(ii)) (einschlie3lich) verzinst. Bei unterjghrigen Kaufen und/oder Verkaufen
sind Stlckzinsen zahlbar, ausgenommen, die Endgltigen Bedingungen (Punkt 18(v))
sehen etwas anderes vor.

Falligkeit. Der Zinsbetrag (wie in 8§ 3 Tell G Absatz 1 definiert) ist an jedem
Zinszahlungstag (wie in § 3 Teil G Absatz 5 definiert) zahlbar.

Teil B - Variable Verzinsung

Bei Schuldverschreibungen mit variabler Verzinsung (EB Punkt 12) gilt folgendes:
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Verzinsung. Falligkeit. Die Schuldverschreibungen werden bezogen auf ihren
Nennbetrag oder pro Stick ab dem Verzinsungsbeginn (siehe EB Punkt 19(i))
(einschlie3lich) (der Verzinsungsbeginn) bis zu dem Kalendertag (einschlieRlich), der
dem ersten Zinszahlungstag vorangeht, und anschlieend von jedem Zinszahlungstag
(einschlieB3lich) bis zu dem Kalendertag (einschlieBlich), der dem unmittelbar folgenden
Zinszahlungstag vorangeht, mit dem Zinssatz (wie in § 3 Teil B Absatz 2 definiert)
verzinst, langstens aber bis zu dem in den Endgultigen Bedingungen (Punkt 19(i))
festgelegten Verzinsungsende (einschlief3lich) (das Verzinsungsende). Der Zinsbetrag
(wie in 8 3 Teil G Absatz 1 definiert) ist an jedem Zinszahlungstag (wie in § 3 Teil G
Absatz 5 definiert) zahlbar. Stlckzinsen sind immer zahlbar, es sei denn, die
Zinsfestlegung erfolgt am Ende der Zinsperiode. In diesem Fall enthalten die Endgiiltigen
Bedingungen (Punkt 19a(viii)) Bestimmungen lber 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 Endgultigen Bedingungen (Punkt 19a(i)) nichts
Abweichendes bestimmt wird, der Zinsberechnungsbasis (wie in 8§ 3 Teil G Absatz 6
definiert), zuzuglich oder abzuglich (je nach Vorzeichen) der Marge (siehe EB Punkt
19a(ii)).

Bandbreiten. Referenzsétze. Sonstige Details der Verzinsung. Zinssammler/Range
Accrual Schuldverschreibungen und andere Schuldverschreibungen werden, wenn dies
in den Endgultigen Bedingungen vorgesehen ist, bezogen auf ihnren Nennbetrag oder pro
Stick ab dem Verzinsungsbeginn (einschlieBlich) bis zu dem Kalendertag
(einschlief3lich), der dem ersten Zinszahlungstag vorangeht, und anschlieRend von jedem
Zinszahlungstag (einschlief3lich) bis zu dem Kalendertag (einschlie3lich), der dem
unmittelbar folgenden Zinszahlungstag vorangeht, mit dem Zinssatz verzinst, je nach
dem, ob der in den Endgtiltigen Bedingungen (Punkt 19a(iii)) bestimmte Referenzsatz am
Feststellungstag oder wahrend eines Beobachtungszeitraumes (EB Punkt 19a(iv))
innerhalb oder aufRerhalb der in den Endglltigen Bedingungen definierten Bandbreiten
(Punkt 19a(v)) liegt. Eine Verzinsung erfolgt langstens bis zu dem Verzinsungsende
(einschlie8lich). Die Endgultigen Bedingungen (Punkt 19a) konnen fir die
Schuldverschreibungen weitere Bestimmungen zur Verzinsung enthalten, insbesondere
eine Formel oder sonstige Details zur Berechnung der Verzinsung vorsehen, die Anzahl
der Nachkommastellen (welche, wenn in den Endgiltigen Bedingungen in Punkt 19a(vii)
nichts anderes angegeben ist, der von der Bildschirmseite fir den zugrundeliegenden
Referenzsatz angegebenen Anzahl an Nachkommastellen entspricht), Feststellungstage,
Bonuszahlungen, Zielkupons, Wahlrechte der Emittentin oder der Inhaber der
Schuldverschreibungen zur Anderung der Verzinsung und/oder zur Auswahl von
Verzinsungsvarianten, eine Abhangigkeit des Zinssatzes von einem Wechselkurs
und/oder sonstige Details zur Verzinsung festlegen. Die in § 3 Teil B Absatz 4
enthaltenen Bestimmungen Uber Anpassung, Marktstérungen und Kiindigung gelten auch
fur Schuldverschreibungen mit nicht-basiswertabhangiger Verzinsung.

Basiswertabhéngige Verzinsung. Die Endgiltigen Bedingungen (Punkt 19b) kdnnen
Bestimmungen zur basiswertabhangigen Verzinsung der Schuldverschreibungen
enthalten. In diesem Fall ist die Verzinsung abhéangig von der Entwicklung des in den
Endglltigen Bedingungen (Punkt 19b(i)) benannten und beschriebenen Basiswertes oder
Korbes von Basiswerten (der Basiswert oder Basiswertkorb).

(&8 Anpassung. Der Basiswert oder Basiswertkorb wird allenfalls angepasst wie folgt:

0) Basiswert ist kein Index. Wenn bei Schuldverschreibungen, deren
Basiswerte nicht aus einem Index (oder einem Korb von Indices) bestehen,
wahrend der Laufzeit ein Anpassungsereignis (wie nachstehend definiert)
hinsichtlich des Basiswertes oder eines oder mehrerer in einem
Basiswertkorb enthaltener Basiswerte eintritt, wird die Emittentin entweder
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(i) eine Anpassung der anwendbaren Bedingungen in einer Weise
vornehmen (zB durch Ersetzung eines Basiswertes durch einen anderen
vergleichbaren oder méglichst gleichwertigen Wert), dass die Inhaber der
Schuldverschreibungen wirtschaftlich mdglichst so gestellt werden, wie sie
ohne das entsprechende Anpassungsereignis (wie nachstehend definiert)
stehen wirden, oder (ii) in sinngemafer Anwendung der entsprechenden
MafRnahmen, welche die MalRgebliche Optionenbérse (wie nachstehend
definiert) fir auf den betreffenden Basiswert gehandelte Optionskontrakte
zur Anwendung bringt, vornehmen, oder, wenn an der Malfgeblichen
Optionenbodrse keine Optionskontrakte auf den betreffenden Basiswert
gehandelt werden, wie sie die Mal3gebliche Optionenbérse vornehmen
wurde, wenn entsprechende Optionskontrakte dort gehandelt wiirden.

Die Emittentin ist in jedem Fall berechtigt, gegebenenfalls von den von der
Maf3geblichen Optionenbdrse vorgenommenen oder vorzunehmenden
Anpassungen abzuweichen, sofern sie dies sachlich fur gerechtfertigt halt
und eine solche Anpassung in der Weise durchgefihrt wird, dass die
Inhaber der Schuldverschreibungen wirtschaftlich moglichst so gestellt
werden, wie sie ohne das entsprechende Anpassungsereignis (wie
nachstehend definiert) stehen wirden. Dabei ist insbesondere auf die von
Optionskontrakten abweichenden Bedingungen dieser
Schuldverschreibungen Rucksicht zu nehmen.

Anpassungsereignis ist (i) jedes Ereignis in Bezug auf den betreffenden
Basiswert bei dessen Eintritt die Mal3gebliche Optionenbédrse eine
Anpassung des Basispreises, des Basiswertes, der Kontraktgréf3e oder der
Anzahl der auf den betreffenden Basiswert gehandelten Optionskontrakte
vornimmt oder vornehmen wirde, wenn Optionskontrakte auf den
betreffenden Basiswert an der Mal3geblichen Optionenbdrse gehandelt
wurden, oder (i) eines der folgenden Ereignisse, je nach Art des
Basiswertes:

Bei Basiswerten (oder Bestandteilen von Basiswertkorben), die Aktien sind,
gilt weiters als Anpassungsereignis, wenn durch die Emittentin des
Basiswertes oder einen Dritten eine MalRhahme getroffen wird, die durch
Anderung der rechtlichen und wirtschaftlichen Verhéltnisse, insbesondere
des Vermogens und des Kapitals der den Basiswert emittierenden
Gesellschaft Auswirkungen auf den Basiswert hat, insbesondere
Kapitalerhhung durch Ausgabe neuer Aktien gegen Einlagen,
Kapitalerh6hung aus Gesellschaftsmitteln, Emission von Wertpapieren mit
Options- oder Wandelrechten auf  Aktien, Ausschittung von
Sonderdividenden, Aktiensplits, Ausgliederung, Verstaatlichung,
Ubernahme durch eine andere Aktiengesellschaft, Fusion, Liquidation,
Einstellung der Borsennotierung, Insolvenz oder Zahlungsunfahigkeit 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
Basiswertes vorgenommen werden, die eine Anpassung des Basiswertes
erfordern, sofern sich die Grundlage oder die Berechnungsweise so
erheblich gedndert haben, dass die Kontinuitdt oder die Vergleichbarkeit
mit dem auf alter Grundlage errechneten Basiswert nicht mehr gegeben ist
und eine Anpassung der Berechnung unter Beriicksichtigung der jeweils
anwendbaren Rechtsvorschriften, Marktgegebenheiten und -
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(ii)

gepflogenheiten sowie aus abwicklungstechnischen Grinden erfolgen
kann.

Bei Basiswerten (oder Bestandteilen von Basiswertkdrben), die
Schuldverschreibungen sind, kénnen insbesondere Kiindigung, Rickkauf,
Notierungseinstellung und Umschuldung des Basiswertes oder andere
wirtschaftlich vergleichbare Ereignisse Anpassungsereignisse sein.

Bei anderen Basiswerten (oder Bestandteilen von Basiswertkdrben) gilt
aulerdem als Anpassungsereignis, wenn ein fir die Berechnung des
Basiswertes malf3geblicher Wert (zB Zinssatz, Wahrungskurs, Rohstoffkurs
etc) nicht mehr veréffentlicht wird oder nicht mehr erhéltlich ist (zB wegen
des Fortbestehens von Marktstérungen) oder andere wirtschaftlich
vergleichbare Ereignisse eintreten.

Mafgebliche Optionenbdrse ist die Terminbdrse mit dem grofdten
Handelsvolumen von Optionskontrakten, die auf den Basiswert gehandelt
werden oder die in den Endgultigen Bedingungen (Punkt 19b(x)) als solche
bezeichnete Borse.

Indexabhéngige Verzinsung. Fur Basiswerte, die aus einem Index (oder
einem Korb von Indices) bestehen, gilt:

Wenn der Basiswert

(A) anstatt von der urspriinglichen Indexberechnungsstelle (die
Indexberechnungsstelle) von einer fir die Emittentin akzeptablen
Nachfolge-Indexberechnungsstelle (die Nachfolge-
Indexberechnungsstelle) berechnet und veroffentlicht wird, oder

(B) durch einen Ersatzindex (der Ersatzindex) ersetzt wird, der die gleiche
oder annahernd die gleiche Berechnungsformel und/oder
Berechnungsmethode fiur die Berechnung des Basiswertes verwendet,

wird der Basiswert, wie von der Nachfolge-Indexberechnungsstelle
berechnet und verdffentlicht oder, je nachdem, der Ersatzindex
herangezogen. Jede Bezugnahme in diesen Bedingungen auf die
Indexberechnungsstelle oder den Basiswert gilt, sofern es der
Zusammenhang erlaubt, als Bezugnahme auf die Nachfolge-
Indexberechnungsstelle oder den Ersatzindex.

Wenn vor dem Laufzeitende die Indexberechnungsstelle eine wesentliche
Anderung in der Berechnungsformel oder der Berechnungsmethode oder
eine sonstige wesentliche Modifikation des jeweiligen Index vornimmt,
ausgenommen solche Anderungen, welche fur die Bewertung und
Berechnung des betreffenden Index aufgrund von Anderungen oder
Anpassungen der in dem betreffenden Index enthaltenen Komponenten
vorgesehen sind, oder andere gleichwertige Standardanpassungen, 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 urspringlichen Berechnungsformel und
der urspriinglichen Berechnungsmethode sowie unter Beriicksichtigung
ausschlieRlich solcher Komponenten, welche in dem jeweiligen Index vor
der Anderung der Berechnung enthalten waren, ergibt. Wenn am oder vor
dem mallgeblichen Bewertungstag die Indexberechnungsstelle eine
lediglich geringfugige Anderung mathematischer Natur  der
Berechnungsformel und/oder der Berechnungsmethode hinsichtlich des
jeweiligen Index vornimmt, wird die Emittentin eine entsprechende
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Anpassung der Berechnungsformel und/oder Berechnungsmethode in der
Weise vornehmen, die sie fiir angebracht halt.

Schutzrechte. Falls erforderlich, wurde der Emittentin die Genehmigung
zur Verwendung der gewerblichen Schutzrechte hinsichtlich des
Basiswertes erteilt. Einzelheiten hierzu sind, soweit anwendbar, in den
Endgiiltigen Bedingungen (Punkt 27) angefiihrt.

(iii) Wirksamkeit von Anpassungen. Die Anpassungen treten zu dem
Zeitpunkt in Kraft, an dem die entsprechenden Anpassungen an der
MaRgeblichen Optionenbérse in Kraft treten bzw. in Kraft treten wirden,
wenn entsprechende Optionskontrakte dort gehandelt wirden, oder zu
jenem Zeitpunkt, den die Emittentin festlegt. Die Emittentin wird sich
bemihen, den Inhabern der Schuldverschreibungen unverziglich (wobei
eine Frist von funf Geschéftstagen jedenfalls als ausreichend gilt) geman
§ 11 mitzuteilen, wenn Anpassungen durchgefiihrt wurden. Eine Pflicht zur
Mitteilung besteht jedoch nicht.

(iv) Bindende Anpassungen. Anpassungen gemafR den vorstehenden
Abséatzen werden durch oder fur die Emittentin vorgenommen und sind,
sofern nicht ein offensichtlicher Fehler vorliegt, fir alle Beteiligten bindend.
Weitere Anpassungsereignisse und/oder Anderungen der
Anpassungsereignisse und/oder Anpassungsmafinahmen kénnen in den
Endgultigen Bedingungen enthalten sein (Punkt 19b(xi)).

Kiundigung aufgrund den Basiswert betreffender Umstande. Wenn (i) der
Basiswert oder eine in einem Basiswertkorb enthaltene Komponente endgultig
eingestellt wird oder nicht mehr vorhanden ist, (i) 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 Schuldverschreibungen, deren Basiswert
aus einem oder mehreren Indices besteht, einer oder mehrerer der im relevanten
Index enthaltenen Komponenten, an einer Referenzbdrse (wie in EB Punkt 19b(xii)
definiert, eine Referenzbtrse), aus welchem Grund auch immer, endgultig
eingestellt wird, (iv) nur noch eine geringe Liquiditat hinsichtlich des betreffenden
Basiswertes, 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 méglich
oder nicht tunlich ist, ist die Emittentin berechtigt aber nicht verpflichtet, die
Schuldverschreibungen vorzeitig unter Einhaltung einer Kindigungsfrist von vier
Geschaftstagen zu kindigen. Die Kindigung wird mit dem Zeitpunkt der
Bekanntmachung gemaR § 11 wirksam. Im Falle der Kindigung erfolgt die
Rickzahlung drei Geschaftstage nach dem Tag der Bekanntmachung der
Kindigung zum letzten veroffentlichten Borsenkurs der Schuldverschreibung oder
zu einem von der Emittentin festgelegten angemessenen Wert.

Zinssatz. Falligkeit. Die Formel zur Errechnung des Zinssatzes bei
basiswertabhéngigen Schuldverschreibungen (der Zinssatz),
Beobachtungszeitraum, Startwert und allenfalls das Verfahren zu dessen
Feststellung, Barriere, Feststellungstag, und/oder sonstige Details zur Verzinsung
sind in den Endgultigen Bedingungen (Punkt 19b) enthalten. Der Zinsbetrag (wie
unten definiert) ist an jedem Zinszahlungstag (wie unten definiert) zahlbar.

Feststellungstag. Sollte ein Feststellungstag in Bezug auf einen bdérsenotierten
Basiswert (oder einen in einem Korb enthaltenen bérsenotierten Basiswert) auf
einen Tag fallen, der an der jeweiligen Referenzbérse kein Handelstag ist, oder
kann der Wert eines Basiswertes (gleich ob notiert oder nicht notiert) nicht
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festgestellt werden, wird der Feststellungstag gemafr der Folgenden-Geschaftstag-
Konvention (wie in 8 5 Absatz 5 definiert) verschoben, ausgenommen die
Endgiiltigen Bedingungen (Punkt 7) sehen etwas anderes vor. Handelstage im
Sinne dieser Bedingungen sind jene Tage, an denen die jeweiligen
Referenzbdrsen zum Handel geéffnet sind. Der Schlusskurs ist der an der
jeweiligen Referenzborse als Schlusskurs festgestellte und verdffentlichte Wert.
Stlickzinsen sind immer zahlbar, es sei denn die Zinsfestlegung erfolgt am Ende
der Zinsperiode. In diesem Fall enthalten die Endgiltigen Bedingungen (Punkt
19b(vii)) Bestimmungen Uber die Zahlung von Stiickzinsen.

Wenn an einem Feststellungstag in Bezug auf den Basiswert oder einen in einem
Basiswertkorb enthaltenen Basiswert eine Marktstérung (wie nachstehend
definiert) eingetreten ist und fortbesteht und daher kein Wert ermittelt werden kann,
verschiebt sich der Feststellungstag auf den ersten Geschéftstag, an dem die
Marktstorung nicht mehr besteht und der relevante Zahlungstag verschiebt sich
entsprechend.

Eine Marktstorung bedeutet, soweit nicht die Endgultigen Bedingungen (Punkt
19b(xi)) andere oder weitere Marktstérungsereignisse enthalten, (i) die Aussetzung
oder Einschréankung des Handels des Basiswertes oder eines oder mehrerer in
einem  Basiswertkorb  enthaltener  Basiswerte, oder im Falle von
Schuldverschreibungen, deren Basiswert aus einem oder mehreren Indices
besteht, einer oder mehrerer der im relevanten Index enthaltenen Komponenten,
an der Referenzbdrse (siehe EB Punkt 19b(xii)), sofern eine solche Aussetzung
oder Einschrankung die Berechnung des betreffenden Basiswertes wesentlich
beeinflusst, oder (ii) die Aussetzung oder Einschrankung 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 relevanten Index enthaltenen Komponenten) bezogenen Terminkontrakten
oder Optionskontrakten an der Mal3geblichen Optionenbdrse, oder (iii) wenn die
Referenzborse (Punkt 19b(xi))) nicht o6ffnet oder (vor dem reguléren
Handelsschluss) schlief3t, (iv) wenn ein Kurs oder ein fur die Berechnung des
Basiswertes anderer malfigeblicher Wert (einschlieBlich Zinssatze) nicht
veroffentlicht wird oder nicht erhaltlich ist, oder (v) eine sonstige wesentliche
Stérung oder Beeintrachtigung der Berechnung oder Vertffentlichung des Wertes
des Basiswertes oder eines oder mehrerer in einem Basiswertkorb enthaltener
Basiswerte.

Bei Basiswerten (oder Bestandteilen von Basiswertkérben), die Rohstoffe sind, gilt
zusatzlich zu den oben genannten Fallen als Marktstérung, wenn (i) sich
wesentliche Anderungen in der Berechnungsformel oder -methode hinsichtlich des
Rohstoffes ergeben, (ii) eine Steuer oder Abgabe auf den jeweiligen Rohstoff neu
eingefuhrt, geédndert oder aufgehoben wird, oder (iii) sonstige wesentliche
Modifikationen hinsichtlich des jeweiligen Rohstoffes eintreten.

Bei Basiswerten (oder Bestandteilen von Basiswertkérben), die Fonds oder
Fondsanteile sind, gilt zuséatzlich zu den oben genannten Féllen als Marktstérung,
wenn (i) kein Net Asset Value fir die Fondsanteile berechnet wird, (ii) aus welchem
Grund auch immer die Fondsanteile nicht eingelost oder im Rahmen eines
vergleichbaren 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 Umstande eintreten,
die eine Berechnung des Net Asset Value der Fondsanteile nicht zulassen.

Bei Marktstérungen, die wahrend der Laufzeit der Schuldverschreibungen
auftreten, hat die Emittentin das Recht, den Wert des von der Marktstérung
betroffenen Basiswertes so festzulegen, dass dieser nach Einschatzung der
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Berechnungsstelle den an diesem Tag herrschenden Marktgegebenheiten
entspricht.

Eine Beschrankung der Stunden oder Anzahl der Tage, an denen ein Handel
stattfindet, gilt nicht als Marktstérung, sofern die Einschrankung auf einer vorher
angekindigten Anderung der regularen Geschéftszeiten der betreffenden Borse
beruht. Eine im Laufe eines Handelstages eintretende Beschrankung im Handel
aufgrund von Preisbewegungen, die bestimmte vorgegebene Grenzen
Uberschreiten, gilt nur dann als Marktstérung, wenn diese Beschrankung bis zum
Ende der Handelszeit an dem betreffenden Tag fortdauert.

Dauert die Marktstérung auch am achten Handelstag an der jeweiligen
Referenzbdrse an oder kann aus anderen Grinden der Wert des maf3geblichen
Basiswertes nicht festgestellt werden, kann die Emittentin einen mafgeblichen
Wert des von der Marktstérung betroffenen Basiswertes bestimmen, der den an
diesem Handelstag herrschenden Marktgegebenheiten entspricht. Weitere
Marktstorungsereignisse und/oder Anderungen der Marktstorungsereignisse
kénnen in den Endgtiltigen Bedingungen enthalten sein (Punkt 19b(xi)).

(e) Sonstige Regelungen. In den Endgiltigen Bedingungen kdnnen weitere
Einzelheiten zur basiswertabhéngigen Verzinsung enthalten sein, insbesondere
Regelungen Uber die Zusammensetzung des Basiswertes (oder des
Basiswertkorbes), den Beobachtungszeitraum, den Startwert, die Barriere und
Feststellungstage. Die Anzahl der Nachkommastellen, auf die der Zinssatz und der
Basiswert gerundet werden, bestimmt sich gemdafl der Regelung in den
Endgultigen Bedingungen (Punkt 19b(ix)), oder, wenn nicht anders angegeben,
entspricht die Anzahl der Nachkommastellen der von der Referenzbérse oder
Bildschirmseite flr diesen Basiswert angegebenen Anzahl.

Teil C - Stufenzins

Bei Schuldverschreibungen mit Stufenzins (EB Punkt 12) gilt folgendes:

)

)

Zinssatz und Festzinsbetrag. Die Schuldverschreibungen werden bezogen auf ihren
Nennbetrag oder pro Stick mit den in den Endgultigen Bedingungen (Punkt 20)
bestimmten Zinssatzen jeweils ab den in den Endglltigen Bedingungen genannten
Verzinsungsheginndaten (sieche EB Punkt 20) (einschlielich) (jeweils ein
Verzinsungsbeginn) bis zu den in den Endgiltigen Bedingungen genannten
Verzinsungsenddaten (siehe EB Punkt 20) (jeweils ein Verzinsungsende)
(einschlief3lich) verzinst.

Falligkeit. Jeder Zinsbetrag (wie in § 3 Teil G Absatz 1 definiert) ist an jedem
Zinszahlungstag (wie in 8§ 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
Laufzeit der Schuldverschreibungen. Die Zinsen werden bei Tilgung ausbezahlt. Falls in den
Endgultigen Bedingungen (Punkt 21) angegeben, wird der Riickzahlungsbetrag gemaR einer
Formel (welche auf einer ebenfalls in den Endglltigen Bedingungen angegebenen Internen
Ertragsrate ("Internal Rate of Return") basieren kann) berechnet.
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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
bezeichneten werden gemaf den Endgiltigen Bedingungen (Punkt 22) verzinst.

1)

)

®)

(4)

Teil G - Allgemeine Regelungen betreffend die Verzinsung und Definitionen

Zinsbetrag. Die Berechnungsstelle (wie in 8 9 definiert) wird (ausgenommen bei
festverzinslichen Schuldverschreibungen) zu oder baldmdglichst nach jedem Zeitpunkt,
an dem der Zinssatz zu bestimmen ist, den auf die Schuldverschreibungen zahlbaren
Zinsbetrag (der Zinsbetrag) fur die entsprechende Zinsperiode (wie nachstehend
definiert) berechnen. 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 nachsten
0,01 Euro auf- oder abgerundet wird, wobei 0,005 Euro aufgerundet werden, und, falls
die Festgelegte Wahrung nicht Euro ist auf die Kkleinste Einheit der Festgelegten
Wahrung auf- oder abgerundet wird, wobei 0,5 solcher Einheiten aufgerundet werden.

Mitteilung von Zinssatz und Zinsbetrag. Ausgenommen bei festverzinslichen
Schuldverschreibungen wird die Berechnungsstelle veranlassen, dass der Zinssatz, der
Zinsbetrag fur die jeweilige Zinsperiode, die jeweilige Zinsperiode und der relevante
Zinszahlungstag der Emittentin und den Anleiheglaubigern durch Bekanntmachung
gemal § 11 baldmdglichst mitgeteilt werden; die Berechnungsstelle wird diese Mitteilung
ferner auch gegenlber jeder Boérse vornehmen, an der die betreffenden
Schuldverschreibungen zu diesem Zeitpunkt notiert sind und deren Regeln eine
Mitteilung an die Boérse verlangen, wobei die Mitteilung baldmoglichst nach der
Bestimmung zu erfolgen hat. Im Fall einer Verlangerung oder Verkirzung der Zinsperiode
kbnnen der mitgeteilte Zinsbetrag und Zinszahlungstag ohne Vorankindigung
nachtraglich angepasst (oder andere geeignete Anpassungsmalinahmen getroffen)
werden. Jede solche Anpassung wird umgehend allen Boérsen, 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 Endglltigen
Bedingungen (Punkt 23) allenfalls bestimmten Hochstzinssatz und/oder Mindestzinssatz
begrenzt.

Zielkupon. Die Schuldverschreibungen sind mit einem in den Endgiltigen Bedingungen
(Punkt 19c(i)) allenfalls bestimmten Zielkupon ausgestattet. Je nachdem, ob und wie in
den Endgultigen Bedingungen (Punkte 19c(ii) und (iii)) vorgesehen, wird der Zielkupon
mit oder ohne Auffiillung und mit oder ohne Uberzahlung ausbezahilt:

(& "mit Auffullung” bedeutet: alle ab Verzinsungsbeginn geleisteten Zinszahlungen
werden solange addiert, bis der Zielkupon erreicht ist. Sollte bis zur letzten
Zinszahlung der Zielkupon nicht erreicht werden, entspricht die letzte Zinszahlung
dem Zielkupon abziiglich der Summe der bisher geleisteten Kuponzahlungen.
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(®)

(6)

(b)  "ohne Auffillung" bedeutet: Wird bis zum Endfalligkeitstag der Zielkupon nicht
erreicht, erfolgt keine Auffillung der letzten Zinszahlung.

(c) "mit Uberzahlung" bedeutet: Der Zinssatz, der die vorzeitige Riickzahlung geméan
§ 4 Absatz 1 auslost, wird zur Ganze ausbezabhlt.

(d) "ohne Uberzahlung™ die letzte Zinszahlung betragt den in den Endgiiltigen
Bedingungen (Punkt 19c(i)) genannten Zielkupon minus der Summe aller bisher
geleisteten Zinszahlungen.

Zinszahlungstag ist jener Tag, an dem Zinsen zur Auszahlung gelangen und ist in den
Endgiiltigen Bedingungen (Punkt 25) definiert. Fallt ein Zinszahlungstag auf einen Tag,
der kein Geschaftstag (wie in § 5 Absatz 5 definiert) ist, wird der Zahlungstermin gemaf
der Folgender-Geschéftstag-Konvention (wie in 8 5 Absatz 5 definiert) angepasst,
ausgenommen die Endgiltigen Bedingungen (Punkt 7) sehen die Anwendung einer
anderen Anpassungsregelung vor.

Zinsberechnungsbasis. In diesen Emissionsbedingungen bedeutet
Zinsberechnungsbasis:

(@ Im Falle der Anwendung von ISDA-Feststellung (Punkt 19a(viii)(A)): Der jeweilige
ISDA Zinssatz (wie nachstehend definiert).

ISDA Zinssatz bezeichnet einen Zinssatz, welcher der variablen Verzinsung
entspricht, die von der Berechnungsstelle unter einem Zins-Swap-Geschaft
bestimmt wirde, bei dem die Berechnungsstelle ihre Verpflichtungen aus diesem
Swap-Geschéaft gemald einer vertraglichen Vereinbarung ausibt, welche die von
der International Swap and Derivatives Association, Inc. verdffentlichten 2000
ISDA-Definitionen und 1998 ISDA-Euro-Definitionen, jeweils wie bis zum
Begebungstag der ersten Tranche von Schuldverschreibungen erganzt und
aktualisiert (die ISDA-Definitionen), einbezieht.

Wobei:

0) die variable Verzinsungsoption (in den ISDA-Definitionen: "Floating Rate
Option" genannt) in den Endgultigen Bedingungen bestimmt wird (Punkt
19a(viii)(A));

(ii) die vorbestimmte Laufzeit (in den ISDA-Definitionen: "Designated Maturity"
genannt) in den Endgultigen Bedingungen bestimmt wird (Punkt
19a(viii)(A));

(iii) der jeweilige Neufeststellungstag (Punkt 219a(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 fir eine bestimmte Wahrung basiert, oder (B) in
jedem anderen Fall wie in den jeweiligen Endglltigen Bedingungen
festgelegt ist.

In diesem Unterabschnitt bedeuten variable Verzinsung, Berechnungsstelle,
variable Verzinsungsoption, vorbestimmte Laufzeit und Neufestestellungstag
dasselbe wie in den ISDA-Definitionen.

(b) Im Falle der Anwendung von Bildschirmfeststellung (Punkt 19a(viii)(B)):

Der Angebotssatz oder das arithmetische Mittel der Angebotssétze (ausgedrickt
als Prozentsatz per annum) fur Einlagen in der Festgelegten Wahrung (Punkt 8,
oder einer anderen in den Endglltigen Bedingungen festgelegten Wahrung) 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
Interbankenmarkt im Geschéftszentrum Ublicherweise die Abgabe von Geld- und
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Briefsatzen fiir Einlagen in der Festgelegten Wahrung erfolgt) oder der in den
Endgiiltigen Bedingungen (Punkt 19a(viii)(B)) bestimmten Zeit (die festgelegte
Zeit) am Zinsfestlegungstag (Punkt 19a(viii)(B)) angezeigt, wie von der
Berechnungsstelle festgestellt. Wenn fiinf oder mehr solcher Angebotsséatze auf
der Bildschirmseite verfiigbar sind, werden der héchste Angebotssatz (oder wenn
mehrere hoéchste Angebotsséatze vorhanden sind, nur einer dieser Angebotssatze)
und der niedrigste Angebotssatz (oder, wenn mehrere niedrigste Angebotssétze
vorhanden sind, nur einer dieser Angebotsséatze) von der Berechnungsstelle zum
Zwecke der Bestimmung des arithmetischen Mittels der Angebotssatze aul3er
Betracht gelassen.

Die Bildschirmseite wird in den Endgiltigen Bedingungen bestimmt (Punkt
19a(viii)(B)) und inkludiert alle Nachfolgerseiten der Bildschirmseite (die
Bildschirmseite). Sollte zur festgelegten Zeit kein Angebotssatz auf der
Bildschirmseite erscheinen, wird die Berechnungsstelle von je einer
Geschaftsstelle von vier Banken, deren Angebotssatze zur Bestimmung des zuletzt
auf der Bildschirmseite erschienenen Angebotssatzes verwendet wurden oder von
anderen Referenzbanken (siehe EB Punkt 19a(viii)(B)) (die Referenzbanken)
deren Angebotssatze (ausgedriickt als Prozentsatz p.a.) fur Einlagen in der
Festgelegten Wahrung fir die jeweilige Zinsperiode (wie unten definiert) gegentber
fihrenden Banken etwa zur selben Zeit am Zinsfestlegungstag anfordern. Falls
zwei oder mehr Referenzbanken der Berechnungsstelle solche Angebotsséatze
nennen, ist die Zinsberechnungsbasis fiur die betreffende Zinsperiode das
arithmetische Mittel (falls erforderlich, auf- oder abgerundet auf das nachste
tausendstel Prozent, falls EURIBOR die Basis des Referenzsatzes (EB Punkt
19a(iii)) ist, wobei ab 0,0005 aufzurunden ist, oder in allen anderen Fallen auf- oder
abgerundet auf das nachste einhunderttausendstel Prozent, wobei ab 0,000005
aufgerundet wird) der Angebotssatze, jeweils wie durch die Berechnungsstelle
festgelegt.

Falls an irgendeinem Zinsfestlegungstag nur eine oder keine der Referenzbanken
der Berechnungsstelle solche Angebotssatze nennt, ist die Zinsberechnungsbasis
fur 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
gegenuber der Berechungsstelle am betreffenden Zinsfestlegungstag etwa zur
festgelegten Zeit Einlagen in der festgelegten Wahrung fur die betreffende
Zinsperiode von flihrenden 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 fur Einlagen in der festgelegten Wahrung fur die
betreffende Zinsperiode oder das arithmetische Mittel (gerundet wie oben
beschrieben) der Angebotsséatze flir Einlagen in der Festgelegten Wahrung 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 gegeniber fuhrenden Banken am relevanten Markt nennen
(bzw. den diesen Banken gegeniiber der Berechnungsstelle nennen). Fur den Fall,
dass die Zinsberechnungsbasis nicht geméaR den vorstehenden Bestimmungen
dieses Absatzes ermittelt werden kann, ist die Zinsberechnungsbasis der
Angebotssatz, bzw. das arithmetische Mittel der Angebotssatze, an dem letzten
Tag vor dem Zinsfestlegungstag, an dem diese Angebotssatze angezeigt wurden.

(7)  Zinsberechnungsperiode ist die Periode, die fur die Berechnung der Zinsen
herangezogen wird und entspricht in der Regel der Zinsperiode oder der in den
Endgiiltigen Bedingungen (Punkt 26) bestimmten Zeitspanne.
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)

9)

(10)

Zinsfestlegungstag bezeichnet den in den Endgiiltigen Bedingungen (Punkt 19a(viii)(B))
bezeichneten Tag.

Zinsperiode bezeichnet den Zeitraum ab dem Verzinsungsbeginn (einschlief3lich) bis zu
dem Kalendertag (einschlieBBlich), der dem ersten Zinszahlungstag vorangeht, sowie
jeden folgenden Zeitraum ab dem Zinszahlungstag (einschlieRlich) bis zu dem
Kalendertag (einschlieB3lich), der dem unmittelbar folgenden Zinszahlungstag vorangeht.
Die Zinsperiode kann in den Endgiltigen Bedingungen anders geregelt sein und/oder
einer Anpassung unterliegen.

Zinstagequotient bezeichnet im Hinblick auf die Berechnung des Zinsbetrages auf eine
Schuldverschreibung fiir einen beliebigen Zeitraum (der Zinsberechnungszeitraum):

(@)

(b)

(©)

(d)

Im Falle der Anwendung von Actual/Actual (ICMA) (siehe EB Punkt 24):

0] Falls der Zinsberechnungszeitraum gleich oder kiirzer als die Zinsperiode
ist, innerhalb welche er féllt, die tatsachliche Anzahl von Tagen im
Zinsberechnungszeitraum, dividiert durch das Produkt (A) der tatsachlichen
Anzahl von Tagen in der jeweiligen Zinsperiode und (B) der Anzahl der
Zinsperioden in einem Jahr.

(ii) Falls der Zinsberechnungszeitraum langer als eine Zinsperiode ist, die
Summe: (A) der tatsachlichen Anzahl von Tagen in demjenigen
Zinsberechnungszeitraum, der in die Zinsperiode fallt, in der er beginnt,
geteilt durch das Produkt von (x) der tatsadchlichen Anzahl von Tagen in
dieser Zinsperiode und (y) die Anzahl von Zinsperioden in einem Jahr, und
(B) der tatsédchlichen Anzahl von Tagen in  demjenigen
Zinsberechnungszeitraum, der in die nachste Zinsperiode fallt, geteilt durch
das Produkt von (x) der tatsachlichen Anzahl von Tagen in dieser
Zinsperiode und (y) die Anzahl von Zinsperioden in einem Jahr.

Im Falle der Anwendung von 30/360 (siehe EB Punkt 24):

Die Anzahl von Tagen im jeweiligen Berechnungszeitraum, dividiert durch 360
(wobei die Anzahl der Tage auf der Grundlage eines Jahres von 360 mit zwolf
Monaten zu 30 Tagen zu ermitteln ist (es sei denn, (A) der letzte Tag des
Zinsberechnungszeitraumes féllt auf den 31. Tag eines Monats, wahrend der erste
Tag des Zinsberechnungszeitraumes weder auf den 30. noch auf den 31. Tag eine
Monats féllt, wobei in diesem Fall der diesen Tag enthaltende Monat nicht als ein
auf 30 Tage gekilrzter Monat zu behandeln ist, oder (B) der letzte Tag des
Zinsberechnungszeitraumes féllt auf den letzten Tag des Monats Februar, wobei in
diesem Fall der Monat Februar nicht als ein auf 30 Tage verlangerter Monat zu
behandeln ist)).

Im Falle der Anwendung von 30E/360 oder Eurobond Basis (siehe EB Punkt 24):

Die Anzahl der Tage im Zinsberechnungszeitraum dividiert durch 360 (es sei denn,
im Fall des letzten Zinsberechnungszeitraumes féllt der Falligkeitstag auf den
letzten Tag des Monats Februar, in welchem Fall der Monat Februar als nicht auf
einen Monat zu 30 Tagen verlangert gilt).

Im Falle der Anwendung von Actual/365 oder Actual/Actual (ISDA) (siehe EB Punkt
24):

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
dividiert durch 365).
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(11)

)

)

(e) Im Falle der Anwendung von Actual/365 (Fixed) (siehe EB Punkt 24):

Die tatséchliche Anzahl von Tagen im Zinsberechnungszeitraum dividiert durch
365.

() Im Falle der Anwendung von Actual/360 (siehe EB Punkt 24):

Die tatsachliche 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) fir die Emittentin, die Hauptzahlstelle, die
Zabhlstellen und die Anleiheglaubiger bindend.

§4
(Ruckzahlung)

Rickzahlung bei Endfalligkeit. Die Schuldverschreibungen werden, soweit sie nicht
zuvor bereits ganz oder teilweise zurlckgezahlt oder zuriickgekauft und eingezogen
wurden, zu ihrem Rickzahlungsbetrag (wie nachstehend definiert) am Endfalligkeitstag
(siche EB Punkt 6) (der Endfalligkeitstag) zuriickgezahlt. Falls die
Schuldverschreibungen nicht endféllig sind, haben sie eine unbefristete Laufzeit.
Schuldverschreibungen mit einem Zielkupon (siehe EB Punkt 19c) werden, wenn an
einem Zinszahlungstag der Zielkupon erreicht ist, zu diesem Zinszahlungstag zum
Nennbetrag oder zu dem in den Endgiltigen Bedingungen (Punkt 28) genannten
Ruckzahlungsbetrag zuriickgezahlt. Wenn die Schuldverschreibungen nur teilweise
zuruckgezahlt werden, werden die zuriickzuzahlenden Schuldverschreibungen nach den
Regeln - sofern vorhanden - des betreffenden Clearing Systems ausgewahlt.

Rickzahlungsbetrag. Der Riickzahlungsbetrag richtet sich nach der in den Endgultigen
Bedingungen (Punkte 13 und 28) gewahlten Rickzahlungsmethode:

(& Bei "Riuckzahlung zum Nennbetrag" entspricht der Ruckzahlungsbetrag fir jede
Schuldverschreibung dem Nennbetrag.

(b) Bei "Rlckzahlung abhangig vom Nennbetrag" wird der Rickzahlungsbetrag flr
jede Schuldverschreibung gemafl den Endglltigen Bedingungen (Punkt 28)
berechnet.

(c) Bei "Ruckzahlung mindestens  zum Nennbetrag"  entspricht  der
Ruckzahlungsbetrag fir jede Schuldverschreibung dem gemafld den Endgiltigen
Bedingungen (Punkt 28a(ii)) errechneten Betrag, der abhangig von einem in den
Endglltigen Bedingungen (Punkt 28a(i)) benannten und beschriebenen Basiswert
(oder Korb von Basiswerten) sein kann, mindestens aber zum Nennbetrag.

(d) Bei "Ruckzahlung abhangig von einem Basiswert" entspricht der
Ruckzahlungsbetrag fir jede Schuldverschreibung dem gemafld den Endglltigen
Bedingungen (Punkt 28a(ii)) errechneten Betrag, der abhéangig von einem in den
Endglltigen Bedingungen (siehe EB Punkt 28a(i)) benannten und beschriebenen
Basiswert (oder Korb von Basiswerten) ist. In den Endgtltigen Bedingungen
kénnen ein  Mindestrickzahlungsbetrag (Punkt 28a(ix)) und/oder ein
Hoéchstriickzahlungsbetrag (siehe EB 28a(x)) sowie sonstige Details (Punkt 28a(xi))
hinsichtlich der Ruckzahlung bestimmt werden. Die Anzahl der Nachkommastellen,
auf die der Riickzahlungsbetrag und der Basiswert gerundet werden, bestimmt sich
geman der Regelung in den Endglltigen Bedingungen (Punkt 28a(iii)), oder, wenn
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nicht anders angegeben, entspricht die Anzahl der Nachkommastellen der von der
Referenzbhdrse oder Bildschirmseite flir diesen Basiswert angegebenen Anzahl.

() Bei "Ohne Rickzahlung, Verfall" wird am  Endfélligkeitstag kein
Rickzahlungsbetrag geleistet und das Rickzahlungsrecht verfallt.

In den Endgiltigen Bedingungen kdnnen weitere Riickzahlungsmodalitaten (zB Tilgung
gemal einer Tilgungstabelle, Punkt 28b) bestimmt werden. Fur Aktienanleihen ("Cash-or-
Share-Schuldverschreibungen™) gelten erganzend die "Erganzenden
Emissionsbedingungen fiir Aktienanleihen (Cash-or-Share-Schuldverschreibungen)”,
welche einen integrativen Bestandteil dieser Emissionsbedingungen bilden.

Basiswertabhéngige Ruckzahlung. Wenn der Rickzahlungsbetrag abhéngig von
einem Basiswert (oder Korb von Basiswerten) ist, gelten die Anpassungsregelungen und
die Marktstérungsregelungen des § 3 Teil B Absatz 4 sinngemaR.

Schutzrechte. Falls erforderlich, wurde der Emittentin die Genehmigung zur Verwendung
der gewerblichen Schutzrechte hinsichtlich des Basiswertes erteilt. Einzelheiten hierzu
sind, soweit anwendbar, in den Endgtiltigen Bedingungen (Punkt 27) angefihrt.

Bekanntgabe von Anpassungen. Die Emittentin wird die Anpassungsmafl3nahmen und
den Stichtag, an dem die Anderungen wirksam werden, unverziglich gemaR § 11
bekannt geben.

Bindende Anpassungen. Anpassungen gemafRl den vorstehenden Absatzen werden
durch oder fur die Emittentin vorgenommen und sind, sofern nicht ein offensichtlicher
Fehler  vorliegt, fur alle Beteiligten bindend. Weitere  Marktstérungen,
Anpassungsereignisse und/oder Anderungen der Marktstérungen, Anpassungsereignisse
und/oder Anpassungsmafnahmen kénnen in den Endglltigen Bedingungen enthalten
sein (Punkt 28a(xi)).

Vorzeitige Ruckzahlung aus steuerlichen Grinden. Wenn dies in den Endgultigen
Bedingungen (sieche EB 31) als anwendbar bestimmt ist, werden die
Schuldverschreibungen vollstandig, aber nicht teilweise, jederzeit zu ihrem vorzeitigen
Rickzahlungsbetrag (wie nachstehend definiert) gemaR § 5 zuriickgezahlt, nachdem die
Emittentin die Anleiheglaubiger mindestens 10 Tage zuvor Uber die entsprechende
Absicht informiert hat, vorausgesetzt, die Emittentin ist zum nachstfolgenden Termin
einer falligen Zahlung bzw. Lieferung unter den Schuldverschreibungen verpflichtet, bzw.
wird dazu verpflichtet sein, in Folge einer Anderung oder Erganzung der auf die
Schuldverschreibungen anwendbaren Gesetze und Verordnungen oder Anderungen in
der Anwendung oder Auslegung solcher Gesetze und Verordnungen durch die
Finanzverwaltung, sofern die entsprechende Anderung am oder nach dem Begebungstag
wirksam wird, zuséatzliche Betrdge gem&R 8§ 6 =zu zahlen. Im Falle von
Schuldverschreibungen, die regulatorische Eigenmittel verbriefen, ist eine vorzeitige
Rickzahlung nur unter bestimmten Voraussetzungen gemalR 8 4 Absatz 8 dieser
Bedingungen zulassig.

Vorzeitige Ruckzahlung nach Wahl der Emittentin. Wenn dies in den Endgultigen
Bedingungen (Punkte 14 und 29) vorgesehen ist, steht es der Emittentin frei, an jedem
Wahlriickzahlungstag (siehe EB Punkt 29(i)) (jeweils ein Wahlriickzahlungstag) die
Schuldverschreibungen vollstandig oder teilweise zu ihrem Wabhlriickzahlungsbetrag (wie
nachstehend definiert) zuzuglich aufgelaufener Zinsen zuriickzuzahlen, nachdem sie die
Anleiheglaubiger der Schuldverschreibungen mindestens funf Tage (oder einer anderen
in den Endgultigen Bedingungen genannten Kindigungsfrist Punkt 29(v)) zuvor gemaf §
11 benachrichtigt hat (wobei diese Erklarung den fir die Ruckzahlung der
Schuldverschreibungen festgelegten Wabhlriickzahlungstag angeben muss). Jede solche
Ruckzahlung muss sich, wenn anwendbar, auf Schuldverschreibungen im Nennbetrag
von zumindest des Mindestriickzahlungsbetrages (siehe EB Punkt 29(iii)) oder maximal
des Hdochstrickzahlungsbetrages (sieche EB Punkt 29(iii)) beziehen. Im Fall einer

150



(6)

)

Teilrickzahlung  von  Schuldverschreibungen werden die  zurlickzuzahlenden
Schuldverschreibungen spatestens 30 Tage vor dem zur Rickzahlung festgelegten
Datum in Ubereinstimmung mit den Regeln und Verfahrensablaufen des jeweiligen
Clearing-Systems ausgewahlt (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 Rlckzahlung nur unter bestimmten
Voraussetzungen gemaf § 4 Absatz 8 dieser Bedingungen zulassig.

Vorzeitige Riuckzahlung nach Wahl der Anleiheglaubiger. Wenn dies in den
Endgiiltigen Bedingungen (Punkte 14 und 30) vorgesehen ist, hat die Emittentin, sofern
ein Anleiheglaubiger der Emittentin die entsprechende Absicht mindestens 15 und
héchstens 30 Tage (oder einer anderen in den Endgiltigen Bedingungen genannten
Kindigungsfrist ~ Punkt  30(iii)) im  Voraus mitteilt, die entsprechenden
Schuldverschreibungen am Wabhlriickzahlungstag (siehe EB Punkt 30(i)) (jeweils ein
Wabhlriickzahlungstag) zu ihrem Wahlriickzahlungsbetrag (wie nachstehend definiert)
zuzilglich aufgelaufener Zinsen zuriickzuzahlen. Um dieses Recht auszuliben, muss der
Anleiheglaubiger eine ordnungsgemal’ ausgefiillte Austbungserklarung in der bei der
Zahlstelle oder der Emittentin erhaltlichen Form abgeben. Ein Widerruf einer erfolgten
Ausilbung dieses Rechts ist nicht mdglich.

Vorzeitige Ruckzahlung bei Vorliegen einer Rechtsénderung, einer Absicherungs-
Stérung und/oder Gestiegenen Absicherungs-Kosten. Wenn dies in den Endgultigen
Bedingungen (Punkt 32) vorgesehen ist, kann die Emittentin die Schuldverschreibungen
jederzeit vor dem Endfalligkeitstag bei Vorliegen einer Rechtsdnderung und/oder, aber
nur for  Schuldverschreibungen  Absicherungs-Stérung und/oder  Gestiegenen
Absicherungs-Kosten zu ihrem vorzeitigen Rlckzahlungsbetrag (wie nachstehend
definiert) vorzeitig zurickzahlen. Die Emittentin wird die Schuldverschreibungen einer
solchen Serie vollstdndig (aber nicht nur teilweise) am zweiten Geschaftstag
zurtickzahlen, nach dem die Benachrichtigung der vorzeitigen Rickzahlung gemaf 8 11
erfolgt ist, vorausgesetzt, dass dieser Tag nicht spater als zwei Geschéftstage vor dem
Endfélligkeitstag liegt (der vorzeitige Rlckzahlungstag) und wird den vorzeitigen
Rickzahlungsbetrag im Hinblick auf die Schuldverschreibungen an die Glaubiger zahlen
oder eine entsprechende Zahlung veranlassen, im Einklang mit den malfgeblichen
Steuergesetzen oder sonstigen gesetzlichen oder behordlichen Vorschriften und in
Einklang mit und gemal diesen Emissionsbedingungen und den Bestimmungen der
malRgeblichen Endglltigen Bedingungen. Zahlungen von Steuern oder vorzeitigen
Rickzahlungsgebihren sind von den entsprechenden Glaubigern zu tragen und die
Emittentin Ubernimmt keine Haftung hierfir.

Wobei:

Rechtsanderung bedeutet, dass (A) aufgrund des Inkrafttretens von Anderungen der
Gesetze oder Verordnungen (einschliel3lich aber nicht beschrankt auf Steuergesetze)
oder (B) der Anderungen der Auslegung von gerichtlichen oder behérdlichen
Entscheidungen, die fur die entsprechenden Gesetze oder Verordnungen relevant sind
(einschlie3lich der Aussagen der Steuerbehdrden), die Emittentin feststellt, dass (i) das
Halten, der Erwerb oder die VerdufRerung der auf die Schuldverschreibungen bezogenen
Basiswerte rechtswidrig geworden ist, oder (ii) die Kosten, die mit den Verpflichtungen
unter den Schuldverschreibungen verbunden sind, wesentlich gestiegen sind
(einschlie3lich aber nicht beschrénkt auf Erhdhungen der Steuerverpflichtungen, der
Senkung von steuerlichen Vorteilen oder anderen negativen Auswirkungen auf die
steuerrechtliche Behandlung), falls solche Anderungen an oder nach dem Begebungstag
wirksam werden.

Absicherungs-Stoérung bedeutet, dass die Emittentin nicht in der Lage ist, unter
Anwendung wirtschaftlich verninftiger Bemihungen, (A) Transaktionen abzuschlie3en,

151



(8)

(10

fortzufilhren oder abzuwickeln bzw. Vermdgenswerte zu erwerben, auszutauschen, zu
halten oder zu veraufRern, welche die Emittentin zur Absicherung von auf die Basiswerte
(oder einzelne davon) bezogenen Preisrisiken im Hinblick auf ihre Verpflichtungen aus
den entsprechenden Schuldverschreibungen der mafgeblichen Serie fur notwendig
erachtet, oder sie (B) nicht in der Lage ist, die Erlése aus den Transaktionen bzw.
Vermogenswerten zu realisieren, zurlickzugewinnen oder weiterzuleiten; und

Gestiegene Absicherungs-Kosten bedeutet, dass die Emittentin im Vergleich zum
Begebungstag einen wesentlich héheren Betrag an Steuern, Abgaben, Aufwendungen
und Gebilhren (aulRer Maklergebiihren) entrichten muss, um (A) Transaktionen
abzuschlieBen, fortzufihren oder abzuwickeln bzw. Vermdgenswerte zu erwerben,
auszutauschen, zu halten oder zu verauR3ern, 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 (B) Erlose aus den Transaktionen bzw.
Vermdgenswerten zu realisieren, zurlckzugewinnen oder weiterzuleiten, unter der
Voraussetzung, dass Betrage, die sich nur erhoht haben, weil die Kreditwirdigkeit der
Emittentin zurlickgegangen ist, nicht als Gestiegene Absicherungs-Kosten angesehen
werden.

Im Falle von Schuldverschreibungen, die regulatorische Eigenmittel verbriefen, ist eine
vorzeitige Rickzahlung nur unter bestimmten Voraussetzungen gemal 8§ 4 Absatz 8
dieser Bedingungen zulassig.

Einschrankungen der vorzeitigen Rickzahlung bei aufsichtsrechtlichen
Eigenmitteln.

Nachrangige Schuldverschreibungen haben eine Laufzeit von mindestens funf Jahren.
Wenn eine Laufzeit nicht festgelegt ist oder die Anleiheglaubiger gemafl diesen
Emissionsbedingungen (und den jeweiligen Endgultigen Bedingungen) die Nachrangigen
Schuldverschreibungen kiindigen durfen oder die Nachrangigen Schuldverschreibungen
nach Wahl der Anleiheglaubiger zurlickzuzahlen sind, ist eine Frist von mindestens funf
Jahren vorzusehen. Eine Kindigung oder Rickzahlung der Nachrangigen
Schuldverschreibungen nach Wahl der Emittentin ist (i) nach Ablauf von flunf Jahren ab
der Begebung der Nachrangigen Schuldverschreibungen ohne Einhaltung einer Frist, und
(ii) im Falle des § 4 Absatz 4 jederzeit ohne Einhaltung einer Frist méglich, vorausgesetzt,
dass die Emittentin zuvor Kapital in gleicher Hohe mit zumindest gleicher
Eigenmittelqualitat beschafft hat. Die Aufrechnung des Anspruches auf Zahlung des
Rickzahlungsbetrages gegen Forderungen der Emittentin ist ausgeschlossen.

Kurzfristige Nachrangige Schuldverschreibungen haben eine Laufzeit von mindestens
zwei Jahren. Wenn eine Laufzeit nicht festgelegt ist oder die Anleiheglaubiger geman
diesen Emissionsbedingungen (und den jeweiligen Endguiltigen Bedingungen) die
Kurzfristigen Nachrangigen Schuldverschreibungen kindigen durfen oder die
Kurzfristigen Nachrangigen Schuldverschreibungen nach Wahl der Anleiheglaubiger
zurickzuzahlen sind, ist eine Frist von mindestens zwei Jahren vorzusehen. Eine
Kindigung oder Rickzahlung der Kurzfristigen Nachrangigen Schuldverschreibungen
nach Wahl der Emittentin 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 jederzeit ohne Einhaltung einer Frist moglich, vorausgesetzt,
dass die Emittentin zuvor Kapital in gleicher HOhe mit zumindest gleicher
Eigenmittelqualitat beschafft hat. Die Aufrechnung des Anspruches auf Zahlung des
Ruckzahlungsbetrages gegen Forderungen der Emittentin ist ausgeschlossen.

Definitionen:

Wahlriickzahlungsbetrag meint den Nennbetrag der Schuldverschreibungen (wenn
nicht in den siehe EB Punkten 29(ii) oder 30(ii) anders definiert), oder im Falle von
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Nullkupon-Schuldverschreibungen, den nachstehend definierten Amortisationsbetrag.
Alternativ dazu kénnen die Endgultigen Bedingungen beispielsweise auch die Tilgung
gemal einer Tilgungstabelle vorsehen.

Vorzeitiger Rickzahlungsbetrag meint den Nennbetrag der Schuldverschreibungen
(wenn nicht in den siehe EB Punkt 33 anders definiert), oder im Falle von Nullkupon-
Schuldverschreibungen, den nachstehend definierten Amortisationsbetrag, jeweils
zuziglich aufgelaufener Zinsen. Alternativ dazu kdnnen die Endgiltigen Bedingungen
beispielsweise auch die Tilgung gemaf einer Tilgungstabelle vorsehen.

Amortisationsbetrag meint (wenn nicht in den EB Punkt 33 anders definiert) den
vorgesehenen Rickzahlungsbetrag der Schuldverschreibungen am Endfélligkeitstag,
abgezinst mit einem jahrlichen Satz (als Prozentsatz ausgedriickt) in Hohe eines Satzes,
der einem Amortisationsbetrag in Hohe des Ausgabepreises der Schuldverschreibungen
entsprache, wiirden diese am Begebungstag auf ihren Emissionspreis abgezinst, auf
Basis einer jahrlichen Verzinsung bereits aufgelaufener Zinsen. Ist eine solche Rechnung
fir einen Zeitraum von weniger als einem Jahr aufzustellen, so liegt ihr der
Zinstagequotient (siehe EB Punkt 24) zugrunde.

Ruckkauf. Die Emittentin ist berechtigt, Schuldverschreibungen im Markt oder
anderweitig zu jedem beliebigen Preis zu kaufen. Die von der Emittentin erworbenen
Schuldverschreibungen kénnen nach Wahl der Emittentin von ihr gehalten, weiterverkauft
oder eingezogen werden. Ein Ankauf von Nachrangigen Schuldverschreibungen und
Kurzfristigen Nachrangigen Schuldverschreibungen darf nur im Einklang mit den
zwingenden aufsichtsrechtlichen Vorschriften erfolgen, insbesondere § 23 Abs 16
Bankwesengesetz.

§5
(Zahlungen)

Ruckzahlungswéhrung. Zahlungen von Kapital und Zinsen auf Schuldverschreibungen
erfolgen in der Festgelegten Wahrung (siehe EB Punkt 8). Im Fall von
Doppelwéahrungsschuldverschreibungen kann die Rickzahlung entweder in der
Festgelegten Wéhrung oder in einer der in den Endgultigen Bestimmungen (Punkt 8)
festgelegten Rickzahlungswéahrungen erfolgen, wobei die Bekanntgabe der Wahl der
Emittentin durch Mitteilung gemall § 11 spatestens fiunf Geschéaftstage vor dem
Falligkeitstag erfolgt.

Zahlungen. Die Zahlung von Kapital und Zinsen erfolgt, vorbehaltlich geltender
steuerlicher und sonstiger gesetzlicher Vorschriften, Uber die Zahlstelle(n) zur
Weiterleitung an die Clearing-Systeme oder nach deren Anweisung durch Gutschrift auf
die jeweilige fur den Inhaber der Schuldverschreibungen depotfihrende Stelle. Wenn
dies in den Endgultigen Bedingungen (Punkt 50) festgelegt ist, wird die Emittentin durch
Leistung der Zahlungen aus den Schuldverschreibungen an die Zahlstelle(n) oder deren
Order in Hohe der geleisteten Zahlung von ihrer entsprechenden Zahlungspflicht
gegenuber den Anleiheglaubigern befreit, und eine Zahlung aus den
Schuldverschreibungen ist rechtzeitig, wenn sie am Falligkeitstag auf dem Bankkonto der
Zahlstelle(n) einlangt. Zahlungen auf Schuldverschreibungen, die durch eine Vorlaufige
Globalurkunde verbrieft sind, erfolgen nach ordnungsgemafer Bescheinigung gemaf § 1
Absatz 4(b).

Zahlungen auf Kurzfristiges Nachrangkapital.

Bei Kurzfristigen Nachrangigen Schuldverschreibungen dirfen Zahlungen von Kapital
oder Zinsen nur geleistet werden, wenn dadurch die anrechenbaren Eigenmittel der
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Emittentin nicht unter das Mindesteigenmittelerfordernis gemafld § 22 Abs 1 Z 1 his 5
Bankwesengesetz absinken.

Zahlungen an einem Geschéftstag. Fallt der Falligkeitstag einer Zahlung in Bezug auf
eine Schuldverschreibung auf einen Tag, der kein Geschéftstag ist, wird der Falligkeitstag
gemald der Folgender-Geschéaftstag-Konvention (wie nachstehend definiert) verschoben,
ausgenommen die Endgiltigen Bedingungen (Punkt 7) sehen eine andere
Anpassungsregelung vor. Diesfalls hat der Anleiheglaubiger keinen Anspruch auf
Zahlung vor dem angepassten Falligkeitstag. Der Anleiheglaubiger ist nicht berechtigt,
weitere Zinsen oder sonstige Zahlungen aufgrund dieser Verschiebung zu verlangen.

Geschéftstag ist jeder Tag (auBer einem Samstag oder Sonntag), an dem (i) das
Clearing System in Betrieb ist, (ii) die Banken im (oder in den) malfgeblichen
Finanzzentrum (oder -zentren) (siehe EB Punkt 38) fir Geschéfte (einschlie3lich
Devisenhandelsgeschafte und Fremdwahrungseinlagengeschafte) gedffnet sind und, falls
die festgelegte Wahrung (oder eine der festgelegten Wahrungen) Euro ist, (iii) alle fur die
Abwicklung von Zahlungen in Euro wesentlichen Teile des Trans-European Automated
Real-Time Gross Settlement Express Transfer Systems ("TARGET") in Betrieb sind. Ein
TARGET-Geschéaftstag bezeichnet einen Tag, an dem das Trans-European Automated
Real-Time Gross Settlement Express Transfer (TARGET) System betriebsbereit ist.

Wenn in diesen Bedingungen und/oder den Endgultigen Bedingungen Anpassungen
bestimmter Tage (zB Zinszahlungstage, Feststellungstage, Beobachtungszeitraum etc)
erforderlich sind, gelten folgende Definitionen:

(& Im Falle der Anwendung der Folgender-Geschéaftstag-Konvention wird der
betreffende Tag auf den nachstfolgenden Geschaftstag verschoben.

(b) Im Falle der Anwendung der Modifizierte-Folgender-Geschéftstag-Konvention wird
der betreffende Tag auf den nachstfolgenden Geschéftstag verschoben, es sei
denn, jener wirde dadurch in den nachsten Kalendermonat fallen; in diesem Fall
wird der betreffende Tag auf den unmittelbar vorausgehenden Geschéftstag
vorgezogen.

(c) Im Falle der Anwendung der Floating Rate Note Konvention ("FRN Convention")
(die nur zur Anpassung von Zinszahlungstagen herangezogen wird) wird der
Zinszahlungstag auf den néchstfolgenden Geschéaftstag verschoben, es sei denn,
jener wirde dadurch in den nachsten Kalendermonat fallen; in diesem Fall (i) wird
der Zinszahlungstag auf den unmittelbar vorausgehenden Geschéftstag
vorgezogen und (ii) ist jeder nachfolgende Zinszahlungstag der jeweils letzte
Geschaftstag des Monats, der die festgelegte Zinsperiode nach dem
vorhergehenden anwendbaren Zinszahlungstag liegt.

(d) Im Falle der Anwendung der Vorangegangener-Geschaftstag-Konvention wird
der betreffende Tag auf den unmittelbar vorausgehenden Geschéftstag
vorgezogen.

Bezugnahmen. Bezugnahmen in diesen Bedingungen auf Kapital der
Schuldverschreibungen schlieBen, soweit anwendbar, den Rulckzahlungsbetrag der
Schuldverschreibungen, den Vorzeitigen Ruckzahlungsbetrag der
Schuldverschreibungen, den Wabhlriickzahlungsbetrag der Schuldverschreibungen, den
Amortisationsbetrag der Schuldverschreibungen, sowie jeden Aufschlag sowie sonstige
auf oder in Bezug auf die Schuldverschreibungen félligen Betrdge mit ein. Eine
Bezugnahme in diesen Bedingungen auf Kapital oder Zinsen schlie3t jegliche
zusatzlichen Betréage im Hinblick auf Kapital oder Zinsen (zB gem&aR § 6) ein, die fallig
sind.

Gerichtliche Hinterlegung. Die Emittentin ist berechtigt, beim zustandigen Gericht Zins-
oder Kapitalbetrage zu hinterlegen, die von den Anleihegldubigern nicht innerhalb von
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zwolf Monaten nach dem maRgeblichen Falligkeitstag beansprucht worden sind, auch
wenn die Anleiheglaubiger sich nicht in Annahmeverzug befinden. Soweit eine solche
Hinterlegung erfolgt, und auf das Recht der Ricknahme verzichtet wird, erldschen die
Anspriiche der Anleiheglaubiger gegen die Emittentin.

Verzugszinsen. Wenn die Emittentin eine fallige Zahlung auf die Schuldverschreibungen
aus irgendeinem Grund nicht leistet, wird der ausstehende Betrag ab dem Tag der
Falligkeit (einschlieBlich) bis zum Tag der vollstandigen Zahlung (ausschlieBlich) mit
Verzugszinsen in Héhe von zwei Prozentpunkten Uber dem Basiszinssatz verzinst. Dabei
ist der Basiszinssatz, der am letzten Kalendertag eines Halbjahres gilt, flir das nachste
Halbjahr maRgebend.

§6

(Besteuerung)

Mit Steuerausgleich. Bei Schuldverschreibungen, fir die gemaR den Endgiltigen
Bedingungen (Punkt 39) ein Steuerausgleich zu zahlen ist, gilt:

Alle Zahlungen von Kapital und/oder Zinsen auf die Schuldverschreibungen sind
unbelastet, ohne Abzug oder Einbehalt jedweder Art von Steuern, Abgaben,
Veranlagungen oder Gebiihren zu leisten, die von oder in der Republik Osterreich oder
von einer dort zur Steuererhebung erméachtigten Behorde auferlegt, erhoben, eingezogen
oder zurlickbehalten werden, es sei denn, ein solcher Einbehalt oder Abzug ist gesetzlich
vorgeschrieben. In einem solchen Fall wird die Emittentin solche zusatzlichen Betrage
zahlen, die erforderlich sind, damit die den Anleiheglaubigern zuflieRenden Betrage
jeweils den Betrdgen an Kapital und/oder Zinsen entsprechen, die den Anleiheglaubigern
zugeflossen waren, wenn ein solcher Einbehalt oder Abzug nicht erforderlich gewesen
ware. Solche zusatzlichen Betrdge sind jedoch von der Zahlung auf die
Schuldverschreibungen ausgenommen, wenn sie aufgrund von Steuern, Abgaben,
Veranlagungen oder Gebihren

(@) durch jedwede im Namen des Anleiheglaubigers als Depotbank oder Verwahrstelle
tatige Person oder auf sonstige Weise zu leisten sind, die keinen Abzug oder
Einbehalt durch die Emittentin auf von ihr getatigte Zahlungen von Kapital und/oder
Zinsen darstellen; oder

(b)  wegen gegenwartiger oder friiherer personlicher oder geschaftlicher Beziehungen
des Anleiheglaubigers zur Republik Osterreich zu zahlen sind und nicht allein
aufgrund der Tatsache, dass Zahlungen auf die Schuldverschreibungen aus der
Republik Osterreich stammen oder fiir steuerliche Zwecke als solche anzusehen
sind. Dabei ist die Osterreichische Kapitalertragsteuer, wie sie zum Zeitpunkt der
Begebung der Schuldverschreibungen erhoben wird, als Steuer anzusehen, die
unter diesen Unterabsatz (b) fallt und in Bezug auf die demgemal keine
zusétzlichen Betrage zu zahlen sind; oder

(c) fur den Fall von Einbehalten und Abziigen bei Zahlungen an Einzelpersonen, die
gemal der Richtlinie des Rates 2003/48/EG oder jeder anderen Richtlinie der
Européischen Union zur Besteuerung privater Zinsertrdge erfolgen, die die
Beschlisse des ECOFIN Ministerratstreffens vom 26. bis 27. November 2000
umsetzt oder aufgrund eines Gesetzes, das aufgrund dieser Richtlinie erlassen
wurde, ihr entspricht oder eingefihrt wurde, um einer solchen Richtlinie
nachzukommen; oder

(d) aufgrund einer Gesetzesanderung zu zahlen sind, die spater als 30 Tage nach der
betreffenden Falligkeit einer Zahlung oder, falls diese Zahlung spater erfolgt, nach
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der durch Bekanntmachung gemaR § 11 angekundigten Leistung der Zahlung in
Kraft tritt; oder

(e) von einem Anleiheglaubiger oder in dessen Namen zur Zahlung vorgelegt werden,
der diesen Einbehalt oder Abzug durch Vorlage der Schuldverschreibung bei einer
Zabhlstelle in einem anderen Mitgliedstaat der Europédischen Union hatte vermeiden
kénnen.

Jede Bezugnahme in diesen Bedingungen auf Kapital und/oder Zinsen gilt auch als
Bezugnahme auf jedwede sonstigen zusatzlichen Betrage, die unter diesem § 6 zahlbar
sein kénnen.

Ohne Steuerausgleich. Bei Schuldverschreibungen, fir die gemafl? den Endgultigen
Bedingungen (Punkt 39) kein Steuerausgleich zu zahlen ist, gilt:

Samtliche Zahlungen von Kapital und Zinsen in Bezug auf die Schuldverschreibungen
werden ohne Einbehalt oder Abzug von Steuern, Abgaben, Festsetzungen oder
behordlichen Gebiihren jedweder Art geleistet, die von der Republik Osterreich oder einer
ihrer Gebietskorperschaften oder Behtérden mit der Befugnis zur Erhebung von Steuern
auferlegt, erhoben, eingezogen, einbehalten oder festgesetzt werden, es sei denn, ein
solcher Einbehalt oder Abzug ist bereits oder wird in Zukunft gesetzlich vorgeschrieben.
In diesem Fall wird die Emittentin die betreffenden Quellensteuern einbehalten oder
abziehen, und die einbehaltenen oder abgezogenen Betrdge an die zustandigen
Behorden zahlen.

Die Emittentin ist nicht verpflichtet, wegen eines solchen Einbehalts oder Abzugs
zusatzliche Betrage an Kapital und/oder Zinsen zu zahlen.

Steuerhinweis. Hinweise zur steuerlichen Behandlung der Inhaber der
Schuldverschreibungen sind dem Basisprospekt (ber das € 10.000.000.000 Debt
Issuance Programme vom 30.5.2012, oder, den Endgultigen Bedingungen (Punkt 40) zu
entnehmen. Anleger mit Wohnsitz in einem anderen Mitgliedstaat der Europaischen
Union als der Republik Osterreich (der Wohnsitz gilt dabei als in jenem Land gelegen,
das den Pass oder den Personalausweis des Steuerpflichtigen ausgestellt hat) sollten
beachten, dass aufgrund der "Richtlinie des Rates 2003/48/EG vom 3.6.2003 im Bereich
der Besteuerung von Zinsertragen" Zinsertrdge einer Quellenbesteuerung unterliegen
kénnen.

§7
(Verjahrung)

Anspriiche gegen die Emittentin auf Zahlungen hinsichtlich der Schuldverschreibungen
verjahren, sofern diese nicht innerhalb von zehn Jahren (im Falle des Kapitals) und innerhalb
von drei Jahren (im Falle von Zinsen) geltend gemacht werden.

1)

§8

(Kindigungsausschluss. Informationspflichten)

Kundigungsausschluss. Die ordentliche Kindigung der Schuldverschreibungen durch
die Anleiheglaubiger vor Ablauf der Laufzeit ist ausgeschlossen, soweit in diesen
Bedingungen nicht ausdriicklich etwas anderes bestimmt wird.
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Fundierte Schuldverschreibungen. Wenn ein Konkursverfahren gegen die Emittentin
durch ein zustandiges Osterreichisches Gericht ertffnet wird, werden fundierte
Schuldverschreibungen (nicht aber andere Schuldverschreibungen) vorbehaltlich des
folgenden Satzes nicht fallig und zahlbar, wenn der maf3gebliche Deckungsstock an ein
geeignetes Kreditinstitut Ubertragen wurde, und der Anleiheglaubiger kann seinen
Anspruch gemaR den Schuldverschreibungen in der Hohe des Ausfalls (oder des
angenommenen Ausfalls, je nachdem) geltend machen, soweit solche Anspriiche durch
die Liguidationserltse des maf3geblichen Deckungsstockes nicht gedeckt sind. In Fallen,
in denen der mafgebliche Deckungsstock nicht an ein anderes Kreditinstitut in
Ubereinstimmung mit dsterreichischem Recht (ibertragen wird und vorausgesetzt, dass
die im Deckungsstockregister aufgefiihrten Vermdgenswerte nicht ausreichen, um die
Anspriiche aller Anleiheglaubiger der Schuldverschreibung zu befriedigen, wird der
maf3gebliche Deckungsstock fur die Schuldverschreibungen auf Antrag des Verwalters
des Deckungsstockes und nach Genehmigung durch das zustdndige Konkursgericht
liquidiert, und die Schuldverschreibungen gelten als fallig und zahlbar gemaR dem
anwendbaren Recht.

§9
(Beauftragte Stellen)

Bestellung. Die Hauptzahlstelle, die Zahlstelle(n) und die Berechnungsstelle (zusammen
die beauftragten Stellen) und ihre Geschéftsstellen lauten:

Hauptzahlstelle:
Die in den Endgultigen Bedingungen bezeichnete Hauptzahistelle (siehe EB Punkt 49).
Zahlstelle:

Eine (oder mehrere) in den Endgiltigen Bedingungen bezeichnete Zahlstelle(n) (siehe
EB Punkt 50).

Berechnungsstelle:

Die in den Endglltigen Bedingungen bezeichnete Berechnungsstelle(n) (siehe EB Punkt
51).

Die Bezeichnungen "Zahlistellen" und "Zabhlstelle" schlieRen, soweit der Zusammenhang
nichts anderes verlangt, die Hauptzahlstelle ein.

Ersetzung. Die Emittentin behalt sich das Recht vor, die Ernennung der Hauptzahistelle,
der Zahlstellen und der Berechnungsstelle jederzeit anders zu regeln oder zu beenden
und eine andere Hauptzahlstelle oder zusatzliche oder andere Zahlstellen oder
Berechnungsstellen zu ernennen. Sie wird sicherstellen, dass jederzeit (i) eine
Hauptzahlstelle und eine Berechnungsstelle, (ii) eine Zahistelle in einem Mitgliedsstaat
der Européischen Union, sofern dies in irgendeinem Mitgliedsstaat der Europdaischen
Union méglich ist, die nicht gemal} der Richtlinie 2003/48/EG des Rates oder einer
anderen die Ergebnisse des Ministerrattreffens der Finanzminister der Europdischen
Union vom 26.-27. November 2000 umsetzenden Richtlinie der Europaischen Union
beziglich der Besteuerung von Kapitaleinkiinften oder gemaR eines Gesetzes, das eine
solche Umsetzung bezweckt, zur Einbehaltung oder zum Abzug von Quellensteuern oder
sonstigen Abziigen verpflichtet ist, und (iii) so lange die Schuldverschreibungen an einer
Bdrse notiert werden, eine Zahlstelle (die die Hauptzahlstelle sein kann) mit einer
benannten Geschéftsstelle an dem von der betreffenden Boérse vorgeschriebenen Ort
bestellt ist. Die Hauptzahlstelle, die Zahlstellen und die Berechnungsstelle behalten sich
das Recht vor, jederzeit anstelle ihrer jeweils benannten Geschéftsstelle eine andere
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Geschéftsstelle in  derselben Stadt oder demselben Land zu bestimmen,
Bekanntmachungen hinsichtlich aller Veranderungen im Hinblick auf die Hauptzahlstelle,
die Zahlstellen oder die Berechnungsstelle erfolgen unverziglich durch die Emittentin
geman § 11.

Keine Auftrags- oder Treuepflichten. Die Hauptzahlstelle, die Zahlstellen und die
Berechnungsstelle handeln ausschlieBlich als Beauftragte der Emittentin und
Ubernehmen keine Verpflichtungen gegeniiber den Anleiheglaubigern; es wird dadurch
kein Auftrags- oder Treuhandverhaltnis zwischen ihnen und den Anleiheglaubigern
begrindet. Die Emittentin kann sich bei Austbung ihrer Rechte gemaR diesen
Emissionsbedingungen der Hauptzahlstelle, der Zahlstellen und/oder der
Berechnungsstelle bedienen.

Verbindlichkeit der Festsetzungen. Alle Bescheinigungen, Mitteilungen, Gutachten,
Festsetzungen, Berechnungen, Quotierungen und Entscheidungen, die von der
Emittentin, der Hauptzahlstelle, Zahlstelle(n) und der Berechnungsstelle fur die Zwecke
dieser Emissionsbedingungen gemacht, abgegeben, getroffen oder eingeholt werden,
sind (sofern nicht ein offensichtlicher Irrtum vorliegt) fir die Emittentin, die
Hauptzabhlstellen, die Zahlstelle(n) und die Anleiheglaubiger bindend.

Haftungsausschluss. Weder die Hauptzahlstelle, noch die Berechnungsstelle noch die
Zahlstelle(n) Gbernehmen eine Haftung fir irgendeinen Irrtum oder eine Unterlassung
oder irgendeine darauf beruhende nachtragliche Korrektur in der Berechnung oder
Verotffentlichung irgendeines Betrags oder einer Festlegung in Bezug auf die
Schuldverschreibungen, aufl3er im Falle von grober Fahrlassigkeit und Vorsatz.

§10

(Schuldnerersetzung)

Ersetzung®’. Die Emittentin ist jederzeit berechtigt, ohne Zustimmung der
Anleiheglaubiger eine andere Gesellschaft, die direkt oder indirekt von der Emittentin
kontrolliert wird, als neue Emittentin fir alle sich aus oder im Zusammenhang mit den
Schuldverschreibungen ergebenden Verpflichtungen mit schuldbefreiender Wirkung fir
die Emittentin an die Stelle der Emittentin zu setzen (die Neue Emittentin), sofern

(@) die Neue Emittentin samtliche Verpflichtungen der Emittentin aus oder im
Zusammenhang mit den Schuldverschreibungen (bernimmt und, sofern eine
Zustellung an die Neue Emittentin auRerhalb der Republik Osterreich erfolgen
miisste, einen Zustellungsbevollmachtigten in der Republik Osterreich bestellt;

(b) die Neue Emittentin sdmtliche fur die Schuldnerersetzung und die Erflllung der
Verpflichtungen aus oder im Zusammenhang mit den Schuldverschreibungen
erforderlichen Genehmigungen erhalten hat;

(c) die Emittentin unbedingt und unwiderruflich die Verpflichtungen der Neuen
Emittentin aus den Schuldverschreibungen zu Bedingungen garantiert, die

17

In Zusammenhang mit einer mdglichen Ersetzung wird darauf hingewiesen, dass bereits die
mogliche Einrdumung einer Substitution in den Bedingungen fiir das nachrangige Kapital aus den
in 8 23 Abs 8 Z 4 BWG genannten Griinden fir die Anrechenbarkeit als Eigenmittel schadlich ist.
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sicherstellen, dass jeder Anleiheglaubiger wirtschaftlich mindestens so gestellt
wird, wie er ohne die Ersetzung stehen wurde;

(d) die Neue Emittentin in der Lage ist, samtliche zur Erfillung der aufgrund der
Schuldverschreibungen bestehenden Zahlungsverpflichtungen erforderlichen
Betrage in der Festgelegten Wahrung an das Clearing System zu zahlen, und zwar
ohne Abzug oder Einbehalt von Steuern oder sonstigen Abgaben jedweder Art, die
von dem Land (oder den Landern), in dem (in denen) die Neue Emittentin ihren
Sitz oder Steuersitz hat, auferlegt, erhoben oder eingezogen werden; und

Bezugnahmen.

(@ Im Fall einer Schuldnerersetzung gemaR 8 10 Absatz 1 gilt jede Bezugnahme in
diesen Bedingungen auf die Emittentin als eine solche auf die Neue Emittentin und
jede Bezugnahme auf die Republik Osterreich als eine solche auf den Staat, in
welchem die Neue Emittentin steuerlich ansassig ist.

(b) In 8 4 Absatz 4 und § 6 gilt, falls eine solche Bezugnahme aufgrund des
vorhergehenden Absatzes fehlen wirde, eine alternative Bezugnahme auf die
Republik Osterreich als aufgenommen (zusétzlich zu der Bezugnahme nach
Maf3gabe des vorstehenden Satzes auf den Staat, in welchem die Neue Emittentin
steuerlich ansassig ist).

Bekanntmachung und Wirksamwerden der Ersetzung. Die Ersetzung der Emittentin
ist gemall § 11 bekanntzumachen. Mit der Bekanntmachung der Ersetzung wird die
Ersetzung wirksam und die Emittentin und im Fall einer wiederholten Anwendung dieses
8§10 jede frihere neue Emittentin von ihren samtlichen Verpflichtungen aus den
Schuldverschreibungen frei. Im Fall einer solchen Schuldnerersetzung werden die Bérsen
informiert, an denen die Schuldverschreibungen notiert sind, und ein Nachtrag zu dem
Prospekt mit einer Beschreibung der neuen Emittentin erstellt.

§11

(Bekanntmachungen)

Bekanntmachungen. Alle die Schuldverschreibungen betreffenden Bekanntmachungen
gelten als wirksam erfolgt, sofern sie in der in den Endgultigen Bedingungen (Punkt 53)
bestimmten Weise erfolgen. Die Emittentin wird sicherstellen, dass alle
Bekanntmachungen ordnungsgemaf und gegebenenfalls in Ubereinstimmung mit den
Erfordernissen der zustandigen Stellen der jeweiligen Bérsen, an denen die
Schuldverschreibungen  notiert sind, erfolgen. Bekanntmachungen betreffend
Schuldverschreibungen, die zwingend in einer Tageszeitung in Osterreich veréffentlicht
werden muissen, werden im Amtsblatt zur Wiener Zeitung ver6ffentlicht,
Bekanntmachungen betreffend Schuldverschreibungen, die zwingend in
einer Tageszeitung in Deutschland veréffentlicht werden miuissen, werden in der
Frankfurter Allgemeinen Zeitung veréffentlicht, aulRer in den Endgultigen Bedingungen
(Punkt 53) wird eine andere Tageszeitung bestimmt, und Bekanntmachungen betreffend
Schuldverschreibungen, die nicht zwingend in einer Tageszeitung verdffentlicht werden
muissen, sind wirksam erfolgt, wenn diese auf der in den Endgiltigen Bedingungen
(Punkt 53) genannten Website abgerufen werden kénnen oder wenn sie dem jeweiligen
Anleiheglaubiger direkt oder Giber die depotfiihrende Stelle zugeleitet werden.

Mitteilung an das Clearing System. Die Emittentin ist berechtigt, eine
Zeitungsveroffentlichung nach 8§ 11 Absatz 1 durch eine Mitteilung an das Clearing
System zur Weiterleitung an die Anleihegldubiger zu ersetzen, vorausgesetzt, dass in
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Fallen, in denen die Schuldverschreibungen an einer Borse notiert sind, die Regeln
dieser Borse diese Form der Mitteilung zulassen.

§12

(Unwirksamkeit. Anderungen)

(1) Salvatorische Klausel. Sollten zu irgendeinem Zeitpunkt eine oder mehrere der
Bestimmungen der  Schuldverschreibungen  unwirksam, unrechtm&Rig oder
undurchsetzbar gemaf dem Recht eines Staates sein oder werden, dann ist diese solche
Bestimmung im Hinblick auf die betreffende Jurisdiktion nur im notwendigen Ausmafd
unwirksam, ohne die Giiltigkeit, RechtmaRigkeit und Durchsetzbarkeit der verbleibenden
Bestimmungen zu bertihren oder zu verhindern.

(2) Anderungen. Die Emittentin ist berechtigt, in diesen Bedingungen ohne Zustimmung der
Anleiheglaubiger offensichtliche Schreib- oder Rechenfehler oder sonstige offensichtliche
Irrtimer zu berichtigen, widerspriichliche oder lickenhafte Bestimmungen zu andern bzw
zu erganzen, wobei nur solche Anderungen bzw Ergénzungen zuldssig sind, die unter
Bericksichtigung der Interessen der Emittentin flr die Anleiheglaubiger zumutbar sind,
dh deren finanzielle Situation nicht wesentlich verschlechtern. Eine Pflicht zur
Bekanntmachung von Anderungen bzw Erganzungen dieser Bedingungen besteht nicht,
soweit die finanzielle Situation der Inhaber der Schuldverschreibungen nicht wesentlich
verschlechtert wird. Im Falle von Schuldverschreibungen, die als aufsichtsrechtliche
Eigenmittel angerechnet werden, darf sich durch Anderungen und/oder Erganzungen
keine Anderung der Qualitat der Eigenmittel ergeben.

§13

(Weitere Emissionen)

Die Emittentin behalt sich das Recht vor, ohne Zustimmung der Anleiheglaubiger weitere
Schuldverschreibungen mit gleicher Ausstattung (gegebenenfalls mit Ausnahme der
vorangegangenen Zinszahlungen) wie die vorliegenden Schuldverschreibungen zu begeben, so
dass sie mit diesen eine Einheit bilden. Der Begriff "Schuldverschreibungen" umfasst im Fall
einer weiteren Begebung auch solche zusatzlich begebenen Schuldverschreibungen.

§14

(Anwendbares Recht. Erfullungsort. Gerichtsstand)

(1) Anwendbares Recht. Erfullungsort. Form und Inhalt der Schuldverschreibungen sowie
alle sich daraus ergebenden Rechte und Pflichten bestimmen sich ausschlieRlich nach
dem Recht der Republik Osterreich unter Ausschluss der Regelungen des internationalen
Privatrechts. Erfullungsort ist Wien.

(2) Gerichtsstand. Nicht-ausschlie3licher Gerichtsstand fur alle sich aus den in diesen
Bedingungen geregelten Rechtsverhaltnissen ergebenden Rechtsstreitigkeiten mit der
Emittentin ist, soweit gesetzlich zulassig, Wien, Innere Stadt, Osterreich. Die
Gerichtsstandsvereinbarung beschrankt nicht das Recht eines Anleiheglaubigers,
wenn und soweit durch anwendbare Gesetze angeordnet, Verfahren vor einem
Verbrauchergerichtsstand anzustrengen.
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§15
(Sprache)

Wenn in den Endgultigen Bedingungen (Punkt 55) Deutsch als bindende Sprache bestimmt ist,
gilt fir die betreffende Emission von Schuldverschreibungen die deutsche Fassung der
Emissionsbedingungen und der Endgiltigen Bedingungen, wenn Englisch als bindende
Sprache bestimmt ist, gilt die englische Fassung. Sofern dies in den Endgultigen Bedingungen

(Punkt 55) vorgesehen ist, stellt die Fassung in der anderen Sprache eine unverbindliche
Ubersetzung dar.



4.5 GERMAN VERSION OF THE SUPPLEMENTARY TERMS AND
CONDITIONS OF THE CASH-OR-SHARE NOTES - ERGANZENDE
EMISSIONSBEDINGUNGEN FUR AKTIENANLEIHEN

Important Notice: The accuracy of this German translation has not been examined
by the FMA.

Die "Emissionsbedingungen fir Schuldverschreibungen” werden, wenn in den Endgtltigen
Bedingungen die “"Zusatzlichen Bestimmungen fir Aktienanleihnen (Cash-or-Share-
Schuldverschreibungen)" als anwendbar bezeichnet werden (siehe EB Punkt 34), durch
Einfligung der unten abgedruckten Bestimmungen vervollstandigt und erganzt. Soweit sich die
unten abgedruckten ergdnzenden Emissionsbedingungen fur Aktienanleihen und die
"Emissionsbedingungen fir Schuldverschreibungen” widersprechen sollten, gehen die
nachstehenden ergdnzenden Emissionsbedingungen fur Aktienanleihen vor.

Wenn eine nicht-bindende Ubersetzung der Emissionsbedingungen fiir Aktienanleihen
beigeschlossen wird, wird darauf hingewiesen, dass die Richtigkeit der Ubersetzung der
Emissionsbedingungen fur Aktienanleihen von der FMA nicht geprift wurde.

8 4a

(Definitionen)

Anpassungsereignis ist jedes der folgenden Ereignisse und, soweit nachstehend nicht erfasst,
die in § 3 Teil B Absatz 4 genannten Anpassungsereignisse:

(&) eine Aufteilung, Konsolidierung oder Neueinstufung der Aktien (Fusionen ausgenommen)
oder eine Ausschittung oder Dividende der Aktien an bestehende Aktiondre in Form
einer Sonderdividende, von Gratisaktien oder ein ahnliches Ereignis;

(b) eine Ausschittung oder Dividende an bestehende Inhaber der Aktien bestehend aus (i)
neuen Aktien oder (ii) sonstigem Aktienkapital oder Wertpapieren, die das Recht auf
Erhalt von Dividenden und/oder Liquidationserldsen vom Emittenten des betreffenden
Aktienkapitals bzw. der Wertpapiere zu gleichen Teilen oder anteilig im Verhéaltnis zu den
betreffenden Zahlungen an Inhaber der entsprechenden Aktien gewdahren, (iii)
Aktienkapital oder anderen Wertpapieren, die die Emittentin der Aktien aus einer
Abspaltung oder einer ahnlichen Transaktion erhalten hat oder halt (unmittelbar oder
mittelbar) oder (iv) einer anderen Art von Wertpapieren, Rechten oder
Berechtigungsscheinen oder anderen Vermdgensgegenstdnden, gegen Zahlung (bar
oder auf andere Weise) von weniger als dem malgeblichen Kurswert, wie von der
Berechnungsstelle festgestellt;

(c) eine AuBerordentliche Dividende;

(d) eine Einzahlungsaufforderung von der Emittentin im Hinblick auf Aktien, die noch nicht
voll eingezahlt sind,;

(e) ein Rickkauf durch die Emittentin der Aktien oder einem seiner Tochterunternehmen, sei
es aus dem Gewinn oder dem Kapital, und gleich, ob die Gegenleistung im Rahmen
eines solchen Rickkaufs in bar, in Form von Wertpapieren oder anderweitig gezahlt wird;

(f)  jedes Ereignis, das im Hinblick auf dei Emittentin der Aktien eine Ausschittung oder
Trennung von Aktiondrsrechten vom gezeichneten Kapital oder anderen Anteilen am



Kapital der Emittentin bedeutet, und das einem gezielt gegen feindliche Ubernahmen
ausgearbeiteten Plan oder Arrangement folgt, der bei Eintritt bestimmter in diesem Plan
oder Arrangement vorgesehener Ereignisse die Ausschittung von Vorzugskapital,
Optionsscheinen, Schuldverschreibungen oder Vermdgensrechten zu einem unterhalb
des Marktniveaus liegenden Preis vorsieht, wie von der Berechnungsstelle festgestellt,
vorausgesetzt, dass jede wegen eines solchen Ereignisses vorgenommene Anpassung
nach Tilgung dieser Rechte wieder zurlickzunehmen ist; oder

(g) jedes sonstige ahnliche Ereignis, das sich mindernd oder konzentrierend auf den
theoretischen Wert der Aktien auswirken kann.

Abrechnungsbetrag bei Lieferungsstérung hat den in den Endgiltigen Bedingungen (siehe
EB Punkt 34(xii)) bestimmten Wert.

Aktien oder Basiswerte werden in den Endgiltigen Bedingungen (siehe EB Punkt 34(ii))
bezeichnet.

Aktienkorb-Transaktion bedeutet eine Emission von Schuldverschreibungen, die in den
Endgultigen Bedingungen (siehe EB Punkt 34(i)) als solche gekennzeichnet ist.

AulBerordentliche Dividende bezeichnet den in den Endgultigen Bedingungen (siehe EB
Punkt 34(iv)) bestimmten oder dort anderweitig festgelegten Betrag je Aktie. Wird in den
Endgultigen Bedingungen keine Aulerordentliche Dividende bestimmt oder anderweitig
festgelegt, wird die Einstufung einer Dividende oder eines Teils davon als Aulerordentliche
Dividende von der Berechnungsstelle vorgenommen.

AuBerordentliches Ereignis ist eine Verschmelzung, ein Ubernahmeangebot, eine
Verstaatlichung, eine Insolvenz, ein Delisting oder jedes andere Ereignis, das zu einer
Auslbung eines Kiindigungsrechtes hinsichtlich der Basiswerte fuhrt oder fihren kann.

Bewertungstag ist in den Endgiltigen Bedingungen (siehe EB Punkt 34(vi)) festgelegt. Wenn
dieser Tag ein Stoérungstag ist, gilt der nachste Geschaftstag, der kein Stérungstag ist, als
Bewertungstag. In diesem Fall kann nach Wahl der Emittentin der Félligkeitstag um dieselbe
Anzahl von Geschéftstagen verschoben werden, wobei diesfalls der betreffende
Anleiheglaubiger keinen Anspruch auf jegliche Zahlungen hat, seien es Zins- oder sonstige
Zahlungen und jedwede diesbezilgliche Haftung der Emittentin ausgeschlossen ist. Die
Emittentin gerat durch diese Verschiebung insbesondere nicht in Verzug. Die Emittentin wird die
Verschiebung unverziiglich geman § 11 bekanntmachen.

Bewertungszeitpunkt ist in den Endgtltigen Bedingungen (siehe EB Punkt 34(vii)) festgelegt.

Borse bedeutet im Hinblick auf eine Aktie jede Bdorse oder jedes Handelssystem, welche(s) als
solche(s) fur diese Aktie bestimmt worden ist (siehe EB Punkt 34(xv)), jeden Rechtsnachfolger
einer solchen Boérse oder eines solchen Handelssystems und jede Ersatzborse oder jedes
Ersatzhandelssystem, auf welche der Handel in dieser Aktie voriibergehend Ubertragen worden
ist (vorausgesetzt, dass nach Feststellung der Berechnungsstelle an dieser Ersatzbdrse oder an
diesem Ersatzhandelssystem eine der urspriinglichen Borse vergleichbare Liquiditat in diesen
Aktien vorhanden ist).

Borsegeschéftstag bedeutet jeden planmaRigen Handelstag, an dem die Bérse und die
verbundene Bdrse fir den Handel wahrend ihrer tGiblichen Bérsesitzungszeit gedffnet sind, auch
wenn diese Borse oder verbundene Boérse vor ihrem planméRigen Borseschluss schlief3t.

Borsestdrung bedeutet im Hinblick auf eine Aktie ein Ereignis (aul3er der frihzeitigen
SchlieBung), welches die Fahigkeit der Marktteilnehmer stort oder beeintrachtigt (wie von der
Berechnungsstelle bestimmt), (i) an der Bdrse in den Aktien Geschéafte auszufiihren oder den
Marktwert dieser Aktien zu erhalten, oder (ii) in auf diese Aktien bezogenen Futures- oder
Optionskontrakten an einer betreffenden Maf3geblichen Optionenbérse Geschafte auszufiihren
oder Marktwerte zu erhalten.
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Fruhzeitige SchlieBung bedeutet an einem Boérsegeschaftstag die SchlieBung der
betreffenden Borse oder der MaRRgeblichen Optionenbérse vor dem planmaRigen Borseschluss,
es sei denn, diese SchlieBung ist von der Bérse oder MalRgeblichen Optionenbdrse eine Stunde
vor (i) der tatsachlichen Schlusszeit der planméaRigen Borsesitzung an dieser Borse oder
MaRgeblichen Optionenboérse an diesem Borsegeschaftstag, oder, falls dieser Zeitpunkt friiher
liegt, (i) dem Annahmeschluss zur Ubermittlung von Auftragen in die Handelssysteme der
Borse oder Maf3geblichen Optionenbérse zur Ausfiihrung zum Bewertungszeitpunkt an diesem
Borsegeschaftstag angekindigt worden.

Handelsaussetzung bedeutet, in Bezug auf eine Aktie jede von der maf3geblichen Bérse oder
verbundenen Borse verhangte oder anderweitig verfligte Aussetzung oder Begrenzung des
Handels, sei es wegen die anwendbaren Begrenzungen der malfgeblichen Bérse oder
verbundenen Borse Uberschreitender Kursausschlage oder wegen sonstiger Griinde, (i) in den
Aktien an der Bdorse, oder (ii) in auf die Aktie bezogenen Futures- oder Optionskontrakten an
jeder malR3geblichen verbundenen Borse.

Korb bedeutet einen Korb zusammengestellt aus allen in den Endgtiltigen Bedingungen (siehe
EB Punkt 34(ii)) bezeichneten Aktien jeder Emittentin der Aktien in der in den Endgultigen
Bedingungen bezeichneten prozentualen Zusammensetzung.

Lieferstelle ist in den Endgultigen Bedingungen (siehe EB Punkt 34(ix)) festgelegt.

Lieferstorung bezeichnet im Hinblick auf eine Aktie ein Ereignis, welches auf3erhalb der
Kontrolle der Parteien liegt und welches dazu fuhrt, dass das mafRgebliche Clearing-System
und/oder die depotfilhrende Stelle die Ubertragung der Aktien nicht abwickeln kann.

Liefertag bedeutet im Fall der Tilgung einer Serie von Schuldverschreibungen durch Lieferung
der Basiswerte denjenigen von der Berechnungsstelle genehmigten Geschaftstag, der auf den
vorzeitigen Rickzahlungstag oder den Endfélligkeitstag fallt oder jeweils friihestmdglich nach
diesem folgt, soweit diese Bedingungen keine ergédnzende Regelung dazu enthalten.

Marktstérung bedeutet im Hinblick auf eine Aktie das Entstehen oder Bestehen (i) einer
Handelsaussetzung, (i) einer Borsestorung, soweit diese in beiden Fallen von der
Berechnungsstelle als erheblich eingestuft werden, innerhalb der letzten Stunde vor dem
mafRgeblichen Bewertungszeitpunkt, oder (iii) eine frihzeitige Schlielung, oder, soweit davon
nicht erfasst, die in 8§ 3 Teil B genannten Marktstérungen.

PlanméaRiger Borseschluss bedeutet beziglich einer Borse oder einer Mafigeblichen
Optionenboérse und beziglich jedem PlanmaRigen Handelstag die planmafige Schlusszeit
dieser Borse oder Maf3geblichen Optionenbérse an Wochentagen an solch einem PlanméaRigen
Handelstag, ohne Beriicksichtigung von Uberstunden oder einem Handel auRerhalb der
reguldren Borsesitzungszeiten.

PlanméaRiger Handelstag bedeutet im Hinblick auf eine Aktie jeden Tag, an dem die Boérse
oder verbundene Boérse planmaRig zum Handel in der jeweiligen regularen Bdrsesitzung
geotffnet ist.

Storungstag bedeutet in Bezug auf eine Aktie einen planmafigen Handelstag, an dem eine
betreffende Bdrse oder eine verbundene Borse wahrend ihrer Ublichen Geschéaftszeiten nicht
gedffnet hat oder eine Markstérung eingetreten ist.

Tilgungswahlrecht bezeichnet das Recht der Emittentin, die Schuldverschreibungen entweder
durch Lieferung der Basiswerte (physisch oder durch Cash-Settlement) oder durch Zahlung des
Ruckzahlungsbetrags zu tilgen.

Verbundene Borse bedeutet, vorbehaltlich der folgenden Bestimmungen, im Hinblick auf eine
Aktie jede Borse oder jedes Handelssystem, welches als solche fir diese Aktie bestimmt
worden ist, jeden Rechtsnachfolger einer solchen Boérse oder eines solchen Handelssystems
und jede Ersatzboérse oder jedes Ersatzhandelssystem, auf welche der Handel in Futures- oder
Optionskontrakten bezogen auf diese Aktie voribergehend Ubertragen worden ist



(vorausgesetzt, dass nach Feststellung der Berechnungsstelle an dieser Ersatzborse oder an
diesem Ersatzhandelssystem eine der urspriinglichen Boérse vergleichbare Liquiditat in den auf
diese Aktien bezogenen Futures- oder Optionskontrakten vorhanden ist); falls "alle Bérsen" als
verbundene BoOrse angegeben sind, bedeutet "verbundene Bodrse" jede Borse oder jedes
Handelssystem (wie von der Berechnungsstelle bestimmt), an der oder dem der Handel eine
erhebliche Auswirkung auf den Gesamtmarkt in auf diese Aktie bezogenen Futures- oder
Optionskontrakte hat (wie von der Berechnungsstelle bestimmt) oder, in jedem dieser Félle, ein
Ubernehmer oder Rechtsnachfolger einer solchen Bérse oder eines solchen Handelssystems.

Wandlungsverhaltnis ist in den Endgultigen Bedingungen (siehe EB Punkt 34(v)) bestimmt,
vorbehaltlich einer Anpassung geman § 4d.

§4b
(Tilgungswahlrecht. Kiindigung)

(1) Tilgungswahlrecht. Die Emittentin hat das Recht, alle, jedoch nicht nur einige
Schuldverschreibungen entweder (i) durch Lieferung der Basiswerte oder (i) durch
Zahlung des Rulckzahlungsbetrags zu tilgen, in beiden Fallen zusammen mit bis zum
Liefertag oder Falligkeitstag aufgelaufenen Zinsen. Im Fall von (i) erfolgt die Lieferung am
Liefertag gem&R den Bestimmungen des § 4c. Im Fall von (ii) erfolgt die Zahlung des
Ruckzahlungsbetrags am Falligkeitstag (siehe EB Punkt 34(viii)) (der Falligkeitstag). Die
Emittentin kann am Bewertungstag zum Bewertungszeitpunkt bestimmen, ob (i) oder (ii)
die anwendbare Ruckzahlungsmodalitat fir die Schuldverschreibungen ist. Wenn in den
Endgultigen Bedingungen ausdriicklich eine Kapitalgarantie ((siehe EB Punkt 34(xiii)) als
anwendbar erklart wird, erfolgt die Tilgung zumindest zum Betrag der Kapitalgarantie
(oder durch Lieferung von der Kapitalgarantie entsprechenden Basiswerten).
Unverzlglich nach Ausibung ihres Wahlrechts wird die Emittentin die anwendbare
Ruckzahlungsmodalitat der Berechnungsstelle und den Anleiheglaubigern gemaR § 11
mitteilen.

(2) Cash-Settlement. Die Emittentin behélt sich, wenn dies in den Endgiltigen Bedingungen
bestimmt ist (siehe EB Punkt 34(xi)), das Recht vor, statt der Tilgung durch Lieferung der
Basiswerte gemafRl § 4b(1)(i)) die Schuldverschreibungen durch Bezahlung eines
(allenfalls in die festgelegte Wahrung konvertierten) Betrages, der dem Schlusskurs der
Basiswerte am Bewertungstag entspricht, zu tilgen.

(3) Kuindigung und Zahlung. Wenn in den Endgultigen Bedingungen (siehe EB Punkt
34(xiv)) "Kindigung und Zahlung" bestimmt ist, kann im Fall eines AuRerordentlichen
Ereignisses die Emittentin alle oder nur einige der ausstehenden Schuldverschreibungen
zu ihrem vorzeitigen Riuckzahlungsbetrag (siehe EB Punkt 33) oder einem anderen in
den Endgliltigen Bedingungen festgelegten Betrag (siehe EB Punkt 34) zusammen, falls
anwendbar, mit bis zum Tag der Rickzahlung (ausschliel3lich) aufgelaufenen Zinsen
zurtickzahlen, wenn die Emittentin die Anleiheglaubiger spatestens funf Geschaftstage
vorher gemaf § 11 dartiber unterrichtet hat.

84c

(Lieferung von Basiswerten)

(1) Lieferung von Basiswerten. Fur jede Schuldverschreibung mit einer Stiickelung in Hohe
des Nennbetrages (siehe EB Punkt 10, oder einer anderen in den Endglltigen
Bedingungen festgelegten Stiickelung, siehe EB Punkt 34) wird die Emittentin am
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)

®3)

(4)

(®)

(6)

Liefertag eine dem Wandlungsverhaltnis (siehe EB Punkt 34(v)) entsprechende Anzahl
von Basiswerten liefern oder durch die Lieferstelle liefern lassen, vorbehaltlich einer
Anpassung gemar § 4d.

Liefermethode. Die Lieferung von Basiswerten gemal3 § 4c Absatz 1 erfolgt an die
Anleiheglaubiger oder deren Order durch Gutschrift auf ein vom Anleiheglaubiger am
oder vor dem Liefertag zu benennendes Wertpapier-Depotkonto oder im Wege der
depotfilhrenden Stelle. Kein Anleiheglaubiger hat Anspruch auf versprochene oder
gezahlte Dividenden oder sonstige Rechte, die sich aus den Basiswerten ergeben, soweit
der Termin, an dem die Basiswerte ex-Dividende notiert werden, vor dem Termin liegt, an
dem die Basiswerte dem Wertpapier-Depotkonto des Anleiheglaubigers gutgeschrieben
werden.

Ausgleichsbetrag. Soweit Schuldverschreibungen gemé&R dieser Bestimmung an
denselben Anleiheglaubiger zurlickgezahlt werden, werden diese zum Zweck der
Bestimmung der Anzahl der Basiswerte, deren Lieferung gemaR den
Schuldverschreibungen verlangt werden kann, zusammengezahlt (insbesondere gilt das
auch fur die in einem Korb enthaltene jeweilige Gattung von Basiswerten). Die
Anleiheglaubiger haben keinen Anspruch auf Zinsen oder sonstige Zahlungen oder
Ausgleichsleistungen, falls die Basiswerte vor dem vorzeitigen Rickzahlungstermin oder
dem Falligkeitstag geliefert werden. Soweit die Anzahl der Basiswerte, die nach diesen
Bedingungen berechnet worden sind, eine ganze Zahl ergibt, wird diese an den
Anleiheglaubiger geliefert. Der Anspruch auf die danach verbleibenden Bruchteile an
Basiswerten wird durch Barauszahlung dieser Bruchteile erfillt, die zu diesem Zweck auf
zwei Dezimalstellen abgerundet werden, wie von der Berechnungsstelle auf der
Grundlage des Schlusskurses der Basiswerte an der mafRgeblichen Borse berechnet, und
gegebenenfalls in Euro konvertiert auf Basis des Umrechnungskurses der
Berechnungsstelle an diesem Tag (der Ausgleichsbetrag).

Liefer-Aufwendungen. Alle Aufwendungen, insbesondere Depotgebiihren, Abgaben,
Beurkundungsgebuhren, Registrierungsgebihren, Transaktionskosten oder
Ausfuhrungsgebiihren und/oder Steuern und Abgaben, die wegen der Lieferung der
Basiswerte bezuglich einer Schuldverschreibung erhoben werden, gehen zu Lasten des
betreffenden Anleiheglaubigers; es erfolgt keine Lieferung der Basiswerte beztglich einer
Schuldverschreibung, bevor der betreffende Anleiheglaubiger nicht alle Liefer-
Aufwendungen zur Befriedigung der Emittentin geleistet hat.

Keine Verpflichtung. Weder die Emittentin noch eine Zabhlstelle sind verpflichtet, den
betreffenden Anleiheglaubiger oder eine andere Person vor oder nach einer Wandlung
als Aktionar in irgendeinem Register einzutragen, anzumelden, dem Emittenten der Aktie
zu melden oder daflir Sorge zu tragen, dass dies geschieht.

Lieferstorung. Liegt vor und noch andauernd an dem mafgeblichen Liefertag nach
Ansicht der Lieferstelle eine Lieferstérung vor, welche die Lieferung von Basiswerten
undurchfiihrbar macht, wird der mal3gebliche Liefertag in Bezug auf die betreffende
Schuldverschreibung auf den nachstfolgenden Geschaftstag verschoben, an dem keine
Lieferstérung vorliegt; hiervon ist der betreffende Anleihegldubiger gem&R § 11 zu
informieren. Unter diesen Umstanden hat der betreffende Anleiheglaubiger keinen
Anspruch auf jegliche Zahlungen, seien es Zins- oder sonstige Zahlungen, in
Zusammenhang mit der Verzdgerung der Lieferung der entsprechenden Basiswerte
gemal diesem Abschnitt, wobei jedwede diesbezigliche Haftung der Emittentin
ausgeschlossen ist. Die Emittentin gerat durch diese Verschiebung insbesondere nicht in
Verzug. Solange die Lieferung der Basiswerte in Bezug auf eine Schuldverschreibung
wegen einer Lieferstérung nicht durchfiihrbar ist, kann die Emittentin ihre Verpflichtungen
in Bezug auf die betreffende Schuldverschreibung statt durch Lieferung der Basiswerte
durch Zahlung des Abrechnungsbetrag bei Lieferungsstdrung an den betreffenden
Anleiheglaubiger erfullen. Die Zahlung des Abrechnungsbetrages bei Lieferungsstérung
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erfolgt auf die den Anleiheglaubigem gegebenenfalls entsprechend § 11 mitgeteilte Art
und Weise.

§ 4d

(Anpassung durch die Berechnungsstelle)

Anpassungsereignis. Im Fall eines Anpassungsereignisses wird die Berechnungsstelle
feststellen, ob dieses Anpassungsereignis eine verwassernde oder werterh6hende
Wirkung auf den theoretischen Wert der Aktien hat; stellt die Berechnungsstelle eine
solche verwassernde oder werterh6hende Wirkung fest, wird sie

(@) gegebenenfalls die entsprechende Anpassung eines Wandlungskurses oder eines
Wandlungsverhaltnisses oder einer sonstigen Berechnungsgréf3e vornehmen, die
geeignet ist, dieser verwassernden oder werterhbhenden Wirkung Rechnung zu
tragen (wobei keine Anpassungen vorgenommen werden, die lediglich
Verdnderungen der Volatilitdt, erwarteten Dividendenausschittungen, des
Wertpapierleihsatzes oder der Liquiditat in den betreffenden Aktien Rechnung
tragen sollen); und

(b) die Tage bzw. den Tag des Wirksamwerdens der entsprechenden Anpassung(en)
festlegen. In einem solchen Fall gelten die entsprechenden Anpassungen als per
diesem Tag/diesen Tagen vorgenommen. Die Berechnungsstelle kann (muss
jedoch nicht) die entsprechenden Anpassungen unter Verweisung auf diejenigen
Anpassungen bezliglich eines einschlagigen Anpassungsereignisses festlegen, die
an einer Optionsbdrse vorgenommen werden.

Nach Vornahme einer solchen Anpassung wird die Berechnungsstelle die
Anleiheglaubiger hiervon sobald als praktikabel gemald 8§ 11 unter Angabe der
vorgenommenen Anpassung sowie einiger weniger Details hinsichtlich des
Anpassungsereignisses unterrichten. Die Berechnungsstelle kann insbesondere
zusatzlich zur oder an Stelle einer Verdnderung von Bedingungen gemald den oben
dargestellten Bestimmungen an die Anleiheglaubiger der betreffenden ausstehenden
Schuldverschreibungen zuséatzliche Schuldverschreibungen ausgeben oder einen
Geldbetrag ausschitten. Eine solche Ausgabe zuséatzlicher Schuldverschreibungen kann
auf der Basis "Zahlung gegen Lieferung" oder "Lieferung frei von Zahlung" erfolgen.

AuRerordentliches Ereignis. Im Fall eines auf3erordentlichen Ereignisses wird die
Berechnungsstelle diejenigen Anpassungen der Tilgungs-, Liefer-, Zahlungs- und
sonstigen Bedingungen der Schuldverschreibungen vornehmen, die sie als angemessen
dafur bestimmt, den wirtschaftlichen Auswirkungen eines solchen auf3erordentlichen
Ereignisses auf die Schuldverschreibungen Rechnung zu tragen, wenn die
Berechnungsstelle die Anleiheglaubiger spatestens funf Geschaftstage vorher gemaf §
11 dariiber unterrichtet hat.



4.6 GERMAN VERSION OF FORM OF FINAL TERMS FOR NOTES -
FORMULAR FUR DIE ENDGULTIGEN BEDINGUNGEN VON
SCHULDVERSCHREIBUNGEN

Important Notice: The accuracy of this German translation has not been examined
by the FMA.

[Datum] [@®]

Endgdltige Bedingungen
OSTERREICHISCHE VOLKSBANKEN-AKTIENGESELLSCHAFT

[Gesamtnennbetrag der Tranche] [Stiicke]
[Bezeichnung der Schuldverschreibungen]
(die Schuldverschreibungen)
Serie [@]

ISIN [®]

€ 10,000,000,000
DEBT ISSUANCE PROGRAMME

vom 30.5.2012

TEIL A - VERTRAGLICHE BEDINGUNGEN

Dieses Dokument stellt die endgultigen Bedingungen fir die Emission der hierin beschriebenen
Schuldverschreibungen dar. Die in diesem Dokument verwendeten Begriffe und Definitionen
haben fur Zwecke der im Prospekt vom 30.5.2012 in der jeweils geltenden Fassung (der
Prospekt) enthaltenen Emissionsbedingungen (die Emissionsbedingungen) die hierin
verwendete Bedeutung. Der Prospekt stellt einen Basisprospekt gemaf der Prospektrichtlinie
(Richtlinie 2003/71/EG, die Prospektrichtlinie) dar. Dieses Dokument enthalt geman Artikel 5.4
der Prospektrichtlinie die endgiltigen Bedingungen der Schuldverschreibungen und ist
gemeinsam mit dem Prospekt zu lesen. Eine vollstandige Information in Bezug auf die
Emittentin und das Angebot ist nur durch eine Kombination dieses Dokumentes (das Dokument
oder die Endgiiltigen Bedingungen) mit dem Prospekt mdglich. Der Prospekt und allféallige
Nachtrage sowie Dokumente, auf die allenfalls in diesem Dokument oder im Prospekt
verwiesen wird, kénnen bei der Hauptzahlstelle, jeder Zahlstelle und am Sitz der Emittentin
wahrend der Ublichen Geschéftszeiten eingesehen werden und Kopien dieser Dokumente und
der Endgultigen Bedingungen sind bei diesen Stellen kostenlos erhéltlich.
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Die im Prospekt enthaltenen Emissionsbedingungen der Schuldverschreibungen werden
gemafl den Bestimmungen dieses Dokumentes angepasst, erganzt und verandert. Diese
Endgiiltigen Bedingungen enthalten Variablen, auf die in den Emissionsbedingungen Bezug
genommen oder verwiesen wird. Im Fall einer Abweichung von den Emissionsbedingungen
gehen die Bestimmungen der Endgultigen Bedingungen vor. Die entsprechend angepassten,
erganzten und gednderten Emissionsbedingungen und die entsprechenden Bestimmungen der
Endgiiltigen Bedingungen stellen zusammen die Bedingungen dar, die auf diese Emission von
Schuldverschreibungen anwendbar sind.

Diese Endgiltigen Bedingungen stellen kein Angebot oder eine Einladung dar,
Schuldverschreibungen zu verkaufen oder zu kaufen und sind auch nicht als Anlageempfehlung
zu betrachten. Weder die Ubergabe dieser Endgiiltigen Bedingungen bzw. der Verkauf von
Schuldverschreibungen hierunter bedeutet, dass keine Verschlechterung der Finanzlage der
Emittentin oder der Emittenten der Basiswerte seit dem Datum dieser Endgtiltigen Bedingungen
eingetreten ist oder dass die hierin enthaltenen Informationen auch nach diesem Datum
zutreffend sind. Jeder wichtige neue Umstand oder jede wesentliche Unrichtigkeit oder
Ungenauigkeit in Bezug auf die hierhin enthaltene Angaben, die die Beurteilung der
Schuldverschreibungen beeinflussen kénnen und die nach diesem Datum und vor dem Schluss
des offentlichen Angebots oder, sofern einschlagig, der Einfihrung oder Einbeziehung in den
Handel auftreten oder festgestellt werden, missen in einem Nachtrag hierzu genannt werden.

Eine Veranlagung in die Schuldverschreibungen beinhaltet Risiken. Siehe dazu
insbesondere die "2. Risikofaktoren" des Prospektes fur weitere Details, die vor einer
Veranlagung berucksichtigt werden sollten. Investoren, die die englische Sprache
nicht ausreichend gut beherrschen, um die Risikofaktoren und den Prospekt zu lesen
und zu verstehen, sollten nicht in die Schuldverschreibungen investieren. Eine von
der FMA nicht gebilligte deutsche Ubersetzung der Risikofaktoren steht im Annex:
German translation of the summary of the Programme ab Seite [e] zur Verfligung.

[Wenn Schuldverschreibungen mit dem Recht auf vorzeitige Rickzahlung nach Wahl der
Emittentin an Konsumenten vertrieben werden, bitte einfligen: Investoren werden darauf
hingewiesen, dass die Bedingungen der Schuldverschreibungen nur der Emittentin
ein Recht auf vorzeitige RuUckzahlung gewé&hren, und dass die Inhaber der
Schuldverschreibungen eine hohere Rendite auf ihre Schuldverschreibungen
erhalten, als wenn sie ebenfalls ein vorzeitiges Rickzahlungsrecht eingeraumt
erhalten wirden. Der Ausschluss des vorzeitigen Rickzahlungsrechtes durch die
Inhaber der Schuldverschreibungen ist eine Voraussetzung dafir, dass die Emittentin
ihr Risiko aus den Schuldverschreibungen absichern kann. Daher wirde die
Emittentin, wenn das vorzeitige Rickzahlungsrecht der Inhaber der
Schuldverschreibungen nicht ausgeschlossen wirde, die Schuldverschreibungen
entweder gar nicht begeben oder die Emittentin wiirde die voraussichtlichen Kosten
fur die Auflésung des Absicherungsgeschaftes in den Rickzahlungsbetrag der
Schuldverschreibungen einberechnen und so die Rendite der Investoren verringern.
Investoren sollten daher sorgfaltig Gberlegen, ob sie meinen, dass dieses vorzeitige
Rickzahlungsrecht, das nur der Emittentin gewéahrt wird, fir sie nachteilig ist und
sollten, wenn sie dieser Ansicht sind, nicht in die Schuldverschreibungen
investieren.]

[Wenn Schuldverschreibungen mit dem Recht auf vorzeitige Ruckzahlung aus
Steuergrinden, wegen Rechtséanderung, Absicherungs-Stérung und/oder
Gestiegenen Absicherungs-Kosten an Konsumenten vertrieben werden, bitte
einfigen: Investoren werden darauf hingewiesen, dass die Bedingungen der
Schuldverschreibungen nur der Emittentin ein Recht auf vorzeitige Riuckzahlung aus
Steuergriinden, wegen Rechtsanderung, Absicherungs-Stérung und/oder
Gestiegenen Absicherungs-Kosten gewéahren, und dass die Inhaber der
Schuldverschreibungen typischerweise eine héhere Rendite auf ihre
Schuldverschreibungen erhalten, als wenn ein solches Kindigungsrecht der
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Emittentin nicht eingerdumt worden wére, weil sonst die Emittentin die
voraussichtlichen Kosten der Anderung von Steuern oder rechtlichen Vorschriften,
wegen Absicherungs-Stérungen und/oder Gestiegenen Absicherungs-Kosten in die
Ausstattung der Schuldverschreibungen einberechnen héatte mussen, was die
Rendite der Investoren verringert hatte. Investoren sollten daher sorgféltig Uberlegen,
ob sie meinen, dass dieses vorzeitige Rickzahlungsrecht aus Steuergriinden, wegen
Rechtséanderung, Absicherungs-Stérung und/oder Gestiegenen Absicherungs-
Kosten, das nur der Emittentin gewdahrt wird, fir sie nachteilig ist und sollten, wenn
sie dieser Ansicht sind, nicht in die Schuldverschreibungen investieren.]

Der Vertrieb dieser Endgultigen Bedingungen sowie das Angebot, der Verkauf und die
Lieferung von Schuldverschreibungen kann in bestimmten Landern gesetzlich
beschrankt sein. Personen, die in den Besitz dieser Endgultigen Bedingungen gelangen,
sind von der Emittentin aufgefordert, sich selbst Uber solche Beschrankungen zu
unterrichten und diese zu beachten. Fur eine Darstellung bestimmter Beschrénkungen
betreffend Angebot und Verkauf von Schuldverschreibungen wird auf den im Prospekt
enthaltenen Abschnitt "7. Subscription and Sale" verwiesen, der durch diese Endgultigen
Bedingungen erganzt wird.

[Bei Schuldverschreibungen, die an einen Hedge Fonds gebunden sind, einfigen: Die
Schuldverschreibungen bilden wirtschaftlich einen Hedge Fonds ab und ein Investment stellt
eine sehr riskante Vermdgensveranlagung dar. Es sollte von Anlegern daher nur ein kleiner Tell
des frei verfigbaren Vermogens in derartige Produkte investiert werden, keinesfalls jedoch das
ganze Vermogen oder per Kredit aufgenommene Mittel. Die Schuldverschreibungen werden
Anlegern angeboten, die Uber eine besonders fundierte Kenntnis von solchen Anlageformen
haben. Die Schuldverschreibungen sind nur fir Anleger geeignet, die deren Risiken sorgfaltig
abwagen kdnnen.]

[wenn eine nicht-bindende Ubersetzung der Endgiiltigen Bedingungen angeschlossen wird,
folgenden Hinweis einfiigen: Die FMA hat die Richtigkeit der folgenden Ubersetzung nicht
geprift.]

[wenn anwendbar, einfiigen: Die FMA hat nicht bestatigt, dass die Schuldverschreibungen nach
Begebung regulatorische Eigenmittel der Emittentin im Sinne des Bankwesengesetzes
darstellen.]

1. Emittentin: Osterreichische Volksbanken-
Aktiengesellschaft

2. () Nummer der Serie: [®]

(i)  Nummer der Tranche: (falls fungibel [@®]
mit  einer bestehenden  Serie,

Beschreibung dieser Serie,
einschlieRlich des Tages, an dem die
Schuldverschreibungen fungibel

werden).

170



Art der Emission:

Zeichnungsfrist:

Laufzeit
0] Beginn:
(i)  Ende:

Endfalligkeitstag:

Geschéftstag-Konvention:

Festgelegte Wahrung oder Wahrungen:

Gesamtnennbetrag oder Stlicke:

(1 Daueremission®®

[ Einmalemission

[®]

[®] (einschlief3lich)
[®] (einschlief3lich)

[1 [®] [Datum einfligen]

[1 nicht endféllig

[1 Letzter Zinszahlungstag im
Rickzahlungsmonat

[1 Folgender-Geschéftstag-Konvention

[1  Modifizierte-Folgender-Geschéaftstag-
Konvention

[J  Andere Regelung (Angabe von
Einzelheiten)

(Anmerkung: Verschiedene
Anpassungsregelungen kdnnen fir die
Anpassung unterschiedlicher Daten
gewahlt werden, zB Zinszahlungstage,
Feststellungstage etc)

[®] (im Fall von
Doppelwahrungsschuldverschreibungen
auch Ruickzahlungswéahrung(en)
einfigen)

\ [®] (Gesamtnennbetrag einfligen)
[] [®] Stiucke (Anzahl der Stiicke
einflgen)

Die Emittentin ist berechtigt, den
Gesamtnennbetrag oder die Anzahl der
Stiicke jederzeit aufzustocken oder zu

18 Nicht-gewéhlte Optionen kénnen geléscht werden. Wenn mehr als eine Mdglichkeit in diesen Endglltigen

Bedingungen gewahlt werden kann, steht es der Emittentin frei, mehr als eine Moglichkeit zu wahlen.



10.

11.

12.

13.

® Serie:
(i)  Tranche:
Nennbetrag:

® Emissionspreis:

(ii) Nettoerlos:

Zinsmodalitat:

Rickzahlungs- / Zahlungsmodalitat:

reduzieren.
[®] (Nummer der Serie einfligen)
[®] (Nummer der Tranche einfugen)

L [e]
1 [®]/ Stiick

[l [®] % des Gesamtnennbetrages

[l [®]pro Stick (bei Stiicknotiz)
, danach laufende Festsetzung durch
die Emittentin (bei Daueremission)

\ plus [®] % Ausgabeaufschlag

[J andere Berechnungsmethode
(Details einfluigen)

\ [®] (Nur anwendbar im Fall von
bdrsennotierten Emissionen)
( nicht anwendbar

[l fixe Verzinsung

[1 variable Verzinsung (einschlie3lich
Schuldverschreibungen mit
basiswert- oder
basiswertkorbabhéngiger
Verzinsung)

[l Stufenzins

\ Nullkupon

[J keine laufende Verzinsung

[l andere zu bestimmende
Zinsmodalitat (Details einfligen)

(weitere Einzelheiten sind unten
aufgefiuhrt)

l Rickzahlung zum Nennbetrag

[l Ruckzahlung abhéngig vom
Nennbetrag

[l Ruckzahlung mindestens zum
Nennbetrag

[l Rickzahlung abhangig von einem
Basiswert

[1  Rickzahlung abhéngig von einem
Basiswertkorb

[l gemalR Tilgungstabelle

[1 ohne Ruckzahlung, Verfall



14.

15.

16.

17.

Vorzeitige Ruckzahlung nach Wahl des
Anleiheglaubigers oder der Emittentin:

Rang der Schuldverschreibungen (8 2):

Art der Platzierung:

Prospektpflicht

(i)  Osterreich:

(i)  Deutschland:

(i) andere Lander:

EINZELHEITEN DER VERZINSUNG (8§ 3)

18.

Festzins:
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[l andere zu bestimmende
Ruckzahlungsart (Details einfligen)

(weitere Einzelheiten sind unten
aufgefihrt)

[1 nicht anwendbar

[1 Vorzeitige Rickzahlung nach Wahl
des Anleiheglaubigers

[l Vorzeitige Rickzahlung nach Wahl
der Emittentin

(weitere Einzelheiten sind unten
aufgefihrt)

[J nicht nachrangig / senior

[1  Nachrangige Schuldverschreibungen

[J  Kurzfristige Nachrangige
Schuldverschreibungen

[1 fundierte Schuldverschreibungen

[1 nicht syndiziert
[1 syndiziert

[l nicht anwendbar
[J  kein 6ffentliches Angebot
[1 offentliches Angebot

l nicht anwendbar
[l kein 6ffentliches Angebot
[1  offentliches Angebot

\ nicht anwendbar
[J  kein 6ffentliches Angebot
L]  offentliches Angebot

l nicht anwendbar
l anwendbar
[l anwendbar von [@] bis [®]

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)



@

Zinssatz (Zinssatze) / Festzinsbetrag

(-betrage):

(ii)

(iii)

(iv)

v)

Zinsperiode:
- Verzinsungsbeginn:
- Verzinsungsende:

- Zinsperioden sind:

Emissionsrendite:

Sonstige Einzelheiten zur
Zinsberechnungsmethode bei
festverzinslichen
Schuldverschreibungen:

Bestimmungen tber Stiickzinsen:

19. Variable Verzinsung:

[1 [®] % per annum

[l [®] % per Zinsperiode

[l [®]je Nennbetrag/Stuck (bei
Festzinsbetragen)

[®] (einschlieRlich) [jahrlich] [@] (einfligen)
[®] (einschlieRlich) [jahrlich] [®] (einfligen)

[J nicht angepasst

[1 angepasst

\ [®] (Details uber die Anpassung
einfigen)

[l nicht anwendbar

[] [®], berechnet gemal ICMA-Methode

[l [®], berechnet gemaR [@®]
(Einzelheiten der
Berechnungsmethode einfligen) am
Begebungstag.

[Die ICMA Methode ermittelt die
Effektivverzinsung von
Schuldverschreibungen unter
Bertcksichtigung der taglichen
Stiickzinsen.]

[Die Emissionsrendite wurde am
Begebungstag auf Basis des
Emissionspreises berechnet und ist keine
Indikation fur eine Rendite in der Zukunft.]

(einflgen, wenn relevant)

I nicht anwendbar
[l [®] (Details einfligen)

l Stuickzinsen sind zahlbar
[l [®] (Details angeben)

l nicht anwendbar
[ anwendbar von [@] bis [®]



19a.

(i)

(ii)

Zinsperiode:
- Verzinsungsbeginn:
- Verzinsungsende:

- Zinsperioden sind:

Andere Bestimmungen im
Zusammenhang mit der Berechnung
von Zinsen bei variabel verzinslichen
Schuldverschreibungen, sofern
abweichend von den
Emissionsbedingungen:

Zusatzliche Modalitaten far
Schuldverschreibungen mit nicht-
basiswertabhangiger Verzinsung

(i)

(ii)

(i)

Formel bzw. Details zur Verzinsung:

Marge(n):

Referenzsatz:
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[l anwendbar

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[®] (einschlieBlich) [jahrlich] [®] (einfligen)

[®] (einschlieRlich) [jahrlich] [@] (einfligen)

[l nicht angepasst
[l angepasst: [®] (Details Gber die
Anpassung einfligen)

[l nicht anwendbar
[I [®] (Details einfiigen)

nicht anwendbar
anwendbar

anwendbar von [®] bis [@®]
anwendbar wie Punkt 19

S 00O

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[J  Zinsberechnungsbasis [+/- ] Marge
[1 [®]% p.a., wenn der Referenzsatz
innerhalb der Bandbreite liegt
[l [®] % p.a., wenn der Referenzsatz
au3erhalb der Bandbreite liegt
[] [®] % p.a. des Referenzsatzes

[1 [®] (Einzelheiten einfligen)

[l nicht anwendbar
[l [+/-] [®] % [per annum] [andere]

l nicht anwendbar
[l [®]-Monats-EURIBOR ("'[®]M
Euribor")

[l [®]-Y-Constant Maturity Swap ("[®]Y-

CMS")
I LIBOR



(iv) Beobachtungszeitraum:

(v)  Bandbreiten:

(vi) Feststellungstag(e):

(vii)  Anzahl der Nachkommastellen:

(viii)  Zinsberechnungsbasis

(A)  Zinsbestimmung gemaR ISDA:

- variable Verzinsungsoption:
- vorbestimmte Laufzeit:
- Neufeststellungstag:

Stickzinsen:

(B) Bildschirmfeststellung:
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[1 [®] (anderen einfligen)

[1 nicht anwendbar

[l von Laufzeitbeginn (einschlief3lich)
bis Laufzeitende (einschlief3lich)

[l von Laufzeitbeginn (einschlief3lich)
bis zum letzten Feststellungstag
(einschlief3lich)

[l [®] (Details einfligen)

l nicht anwendbar
[ [e]

[l nicht anwendbar

[J  Zinsfestlegungstag gemal3 (Punkt
19a(viii)(B))

[1 [®] (Details einfiigen)

[®]

\ nicht anwendbar
[l anwendbar

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[®] (Details einfugen)
[®] (Details einfugen)
[®] (Details einfugen)

[1  bei unterjahrigen Kéaufen / Verkaufen
sind Stiickzinsen zum
Mindestzinssatz zahlbar

[l bei unterjahrigen Kaufen / Verkaufen
sind Stickzinsen nicht zahlbar, da
Zinssatzfestlegung im Nachhinein

[l bei unterjahrigen Kaufen / Verkaufen
sind Stiickzinsen zahlbar

l [®@] (Details angeben)

l nicht anwendbar
l anwendbar



- festgelegte Zeit:

- Zinsfestlegungstag:

- Bildschirmseite:

- Referenzbanken:
(ix) Sonstige Details hinsichtlich
Verzinsung:

19b. Basiswertabhangige Verzinsung

0] Verzinsung  abhangig der

Entwicklung des:

von

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[l 11:00 MEZ
1 [e]

[l [®] TARGET-Geschéftstage vor dem
[Beginn] [Ende] der jeweiligen
Zinsperiode

[1 [®] (anderen einfligen)

(Wenn der Zinsfestlegungstag am Ende
der jeweiligen Zinsperiode liegt, sind
folgende Punkte einzufiigen):

[J  bei unterjahrigen Kaufen / Verkaufen
sind Stiickzinsen zum
Mindestzinssatz zahlbar

[J bei unterjdhrigen Kaufen / Verkaufen
sind Stiickzinsen nicht zahlbar

[J  bei unterjahrigen Kaufen / Verkaufen
sind Stiickzinsen zahlbar

[I [®] (Details angeben)

[l Reuters Fixing [®]
[l [®][Angabe der maRgeblichen
Bildschirmseite]

[l wie 8 3 Teil G Absatz 6(b) der
Emissionsbedingungen

[l [®] [Angabe von vier
Referenzbanken, falls nicht gemar
den Emissionsbedingungen]

\ nicht anwendbar
[1 [®] (Details einfliigen)

nicht anwendbar
anwendbar

anwendbar von [@] bis [@]
anwendbar wie Punkt 19

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[®@] (Details tGber den Basiswert einfligen)



(if)
(iii)

(iv)

(v)

(Vi)

(vii)

Formel bzw. Details zur Verzinsung:

Beobachtungszeitraum:

Bandbreiten:

Startwert (sofern nicht schon bei
Zusammensetzung
Basiswertkorbes genannt):

Barriere:

Feststellungstag(e):
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des

[®]

nicht anwendbar

von Laufzeitbeginn (einschlief3lich)
bis Laufzeitende (einschlieRlich)
von Laufzeitbeginn (einschlieRlich)
bis zum letzten Feststellungstag
(einschlieRlich)

[®] (Details einfligen)

nicht anwendbar

[®]

nicht anwendbar
Schlusskurs/e Basiswert/e: [@®]
(Datum einfligen)

andere (Details einfigen)

nicht anwendbar

entweder [®] oder [®] des/der
Startwerte(s) oder ein Wert, der
innerhalb dieser Bandbreite liegt, und
wird von der Emittentin am [@®] in
Abhangigkeit von der Marktlage
festgelegt

[®] des/der Startwert/e

andere (Details einfugen)

nicht anwendbar

[®] TARGET-Geschéftstage vor dem
[Beginn] [Ende] der jeweiligen
Zinsperiode

andere (Details einfugen)

(Wenn der Zinsfestlegungstag am Ende
der jeweiligen Zinsperiode liegt, sind
folgende Punkte einzufuigen):

bei unterjahrigen Kaufen / Verkaufen
sind Stlckzinsen zum
Mindestzinssatz zahlbar

bei unterjahrigen Kaufen / Verkaufen
sind Stuickzinsen nicht zahlbar

bei unterjahrigen Kaufen / Verkaufen
sind Stickzinsen zahlbar

[®] (Details angeben)



19c.

20.

(viii) Ort der Veroffentlichung de(s)(r)

Basiswerte(s):

(ix)  Anzahl der Nachkommastellen:

(x)  MaRgebliche Optionenbérse:

(xi)  Zusétzliche
Anpassung

Bestimmungen  Uber

von

Basiswerten [/

Kindigung, Marktstérungen

(xii) Referenzboérse(n):

(xiii) Sonstige
Verzinsung:

Zielkupon

0] Zielkupon:

(i)  Auffillung:

(i)  Uberzahlung:

Stufenzins:

Details

hinsichtlich

179

O Ooood

nicht anwendbar
[®] (Bildschirmseite oder anderen Ort
anfuhren)

nicht anwendbar

[®] fir den Zinssatz

[®] fur den/die Basiswert/e
andere (Details einfigen)

Nachkommastellen werden kaufmannisch
gerundet.

—

—

wie in den Emissionsbedingungen
andere (Details einfugen)

nicht anwendbar
[®] (Details einfligen)

nicht anwendbar
siehe ANNEX
[®] (Details einfligen)

nicht anwendbar
[®] (Details einfugen)

nicht anwendbar
anwendbar

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[®] %

mit Auffallung
ohne Auffillung

mit Uberzahlung

ohne Uberzahlung; die letzte
Zinszahlung betragt [®]% minus der
Summe aller bisher geleisteten
Zinszahlungen.

nicht anwendbar
anwendbar von [@] bis [@]
anwendbar



(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

0] Zinssatz: geman nachstehender Tabelle

(i)  Zinsperioden:

- Verzinsungsbeginndaten: gemalf nachstehender Tabelle
- Verzinsungsenddaten: geman nachstehender Tabelle
- Zinsperioden sind: [J nicht angepasst

[I [®] (Details einfiigen)

Zinssatz: Verzinsungsbeginndaten: Verzinsungsenddaten:
[®] [®] (einschlieRlich) [®] (einschlieRlich)
[®] [®] (einschlieRlich) [®] (einschlieRlich)
[®] [®] (einschlieRlich) [®] (einschlieRlich)

(weitere Zeilen einfugen, wenn erforderlich)

(i)  Emissionsrendite: [1  nicht anwendbar
[J [®], berechnet gemal ICMA-Methode
[J [®], berechnet gemal [@®]
(Einzelheiten der
Berechnungsmethode einfligen) am
Begebungstag.

[Die ICMA Methode ermittelt die
Effektivverzinsung von
Schuldverschreibungen unter
Bertcksichtigung der taglichen
Stickzinsen.]

[Die Emissionsrendite wurde am
Begebungstag auf Basis des
Emissionspreises berechnet und ist keine
Indikation fir eine Rendite in der Zukunft.]

(einfligen, wenn relevant)

(iv)  Sonstige Einzelheiten zur [1 nicht anwendbar
Zinsberechnungsmethode: [1 [®] (Details einfligen)
(v)  Bestimmungen uber Stiickzinsen: [l bei unterjahrigen Kaufen / Verké&ufen

sind Stiickzinsen zum
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21.

22.

Nullkupon

® Formel zur Berechnung des falligen
Betrages:

(i)  Interne
Nullkupon-Basis:

Ertragsrate  ("IRR") auf

(i)  IRR-Periode
- Beginn:
- Ende:

(iv)  Sonstige Details:

Verzinsung anderer Schuldverschreibungen

0] Zinsperiode:
- Verzinsungsbeginn:

- Verzinsungsende:
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Mindestzinssatz zahlbar

[1  bei unterjahrigen Kéaufen / Verkaufen
sind Stilickzinsen nicht zahlbar

[l bei unterjahrigen Kaufen / Verkaufen
sind Stiickzinsen zahlbar

l [®] (Details angeben)

[ nicht anwendbar
[l anwendbar von [@] bis [®]

[l anwendbar

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

(1  nicht anwendbar
[1 [®] (Formel einfigen)

[®] %

Die IRR wird auf Basis [Actual/Actual
(ICMA) /[®]] berechnet.

Die Auszahlung der angefallenen IRR

erfolgt am Endfalligkeitstag und ist im
Rickzahlungsbetrag bereits inkludiert.

[®] (einschlief3lich) [jahrlich] [®] (einfligen)
[®] (einschlieBlich) [jahrlich] [@] (einfligen)

l nicht anwendbar
[1 [®] (Details einfliigen)

l nicht anwendbar
[l anwendbar von [®] bis [®]

l anwendbar

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[®] (einschlieBlich) [jahrlich] [@] (einfligen)

[®] (einschlieflich) [jahrlich] [®] (einfligen)



23.

24.

25.

26.

27.

- Zinsperioden sind:

(i)  Formel bzw. Details zur Verzinsung:
(i)  Anzahl der Nachkommastellen:

(iv)  Sonstige Details hinsichtlich
Verzinsung:

® Mindestzinssatz:

(i)  Hochstzinssatz:

Zinstagequotient:

Zinszahlungstag(e):

Zinsberechnungsperiode:

Schutzrechte

Genehmigung wurde erteilt fir:
Disclaimer einfligen:

EINZELHEITEN ZUR RUCKZAHLUNG (8§ 4)
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[®]
[®]

nicht angepasst
angepasst: [®] (Details einfligen)

nicht anwendbar
[®] (Details einfligen)

nicht anwendbar
[®] % per annum
[®] % per Zinsperiode

nicht anwendbar
[®] % per annum
[®] % per Zinsperiode

Actual/Actual (ICMA)
30/360
[®@] (Details einfigen)

nicht anwendbar
[®] (Zinszahlungstag(e) einfligen)

zahlbar:

l
\
l
l
l

[®]

jahrlich

halbjahrlich
vierteljahrlich
monatlich

[®] (andere einfligen)

im voraus
im nachhinein

Zinsperiode
[®] (andere Zinsberechnungsperiode
einfigen)

nicht anwendbar
[®] (Details einfligen)

[®] [siehe ANNEX]



28.

28a.

Ruckzahlungsbetrag

Ruckzahlung abhangig von der Entwicklung
eines Basiswertes oder Basiswertkorbes

(i)

(ii)

(iii)

(iv)

v)

(vi)

Rickzahlungsbetrag abhangig von
der Entwicklung des:

Details fur die
des

Formel oder
Berechnung
Ruckzahlungsbetrages:

Anzahl der Nachkommastellen:

Beobachtungszeitraum:

Startwert (sofern nicht schon bei
Zusammensetzung des
Basiswertkorbes genannt):

Barriere:
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l Nennbetrag

[l [®] % des Nennbetrages [die
gesamten angefallenen IRR sind im
Riickzahlungsbetrag bereits
inkludiert.]

[l abhéangig von einem Basiswert,
mindestens zum Nennbetrag

[l abhéngig von einem Basiswert

[l gemafR Tilgungstabelle

[1 ohne Rickzahlung, Verfall

[l anderer Rickzahlungsbetrag (Details
einfigen)

(weitere Einzelheiten sind unten
aufgefihrt)

(I  nicht anwendbar
[l anwendbar

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[1 [®] (Basiswert/ Basiswertkorb
einflgen)

[l gemal ANNEX [®] (ANNEX
einflgen)

[l [®] (andere)

[1 [®] (Formel/ Details einfligen)
1 gemaR ANNEX [®] (ANNEX
einfigen)

[l nicht anwendbar
[1 [®] fur den Ruckzahlungsbetrag
[l andere (Details einfligen)

I nicht anwendbar
[l [®] (Details einfligen)

[1 nicht anwendbar

[1  Schlusskurs/e Basiswert/e: [®]
(Datum einfligen)

[l andere (Details einfigen)

l nicht anwendbar
[l [®]des/der Startwert/e



28b.

29.

(Vi)

(viii)

(ix)

x)

(xi)

Feststellungstag(e):

Bildschirmseite:

Mindestriickzahlungsbetrag:

Hochstrickzahlungsbetrag:

Sonstige Details hinsichtlich

Ruckzahlung:

Ruckzahlung gemal Tilgungstabelle oder
anderweitig

Vorzeitige Rickzahlung nach Wahl der
Emittentin®®

(ii)

Wahlrlickzahlungstag(e) ("Call"):

Wabhlriickzahlungsbetrag je
Schuldverschreibung und, falls
anwendbar, Methode zu deren

' Nachrangige Schuldverschreibungen dirfen erst nach Ablauf von fiinf Jahren gekiindigt werden. Die
Rickzahlung darf nur dann erfolgen, wenn der Nennbetrag der so zuriickgezahlten Schuldverschreibungen
zuvor durch die Beschaffung von Kapital zumindest gleicher Eigenmittelqualitat ersetzt wurde. Kurzfristige

[l andere (Details einfigen)

[] nicht anwendbar
[1 [®] (Details einfluigen)

[l nicht anwendbar
[l Reuters: [®]

[1 Bloomberg: [®]
L [e]

nicht anwendbar
zum Nennbetrag
[®] pro Nennbetrag / Stiick

[®]

O OO

[l nicht anwendbar

L [e]

(I nicht anwendbar

L [e]

[I  nicht anwendbar

[J [®] (Tilgungstabelle und/oder andere

Details tiber die Riickzahlung
einflgen)

[1  nicht anwendbar
[l anwendbar

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[®]

[l Nennbetrag
[J [®] % des Nennbetrages
[J gemal Tilgungstabelle

nachrangige Schuldverschreibungen durfen erst nach Ablauf von zwei Jahren gekiindigt werden.

Rickzahlung darf nur dann erfolgen, wenn der Nennbetrag der so zurlickgezahlten Schuldverschreibungen

zuvor durch die Beschaffung von Kapital zumindest gleicher Eigenmittelqualitét ersetzt wurde.
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Berechnung ("Call"): [l anderer Rickzahlungsbetrag (Details

einfligen)
(i)  Rockzahlung in Teilbetragen: [l nicht anwendbar
[1 anwendbar
- Mindestriickzahlungsbetrag: [®]
- Hochstrickzahlungsbetrag: [®]
(iv) Beschreibung anderer Rechte der [@]
Emittentin:
(v)  Kundigungsfrist:*° 1 [®] TARGET-Geschaftstage vor dem
jeweiligen Wahlriickzahlungstag
L[]
30. Vorzeitige Riuckzahlung nach Wahl der [J  nicht anwendbar
Anleiheglaubiger:* 1 anwendbar
(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)
® Wahlrlickzahlungstag(e) ("Put™): [®]
(i)  Wahlrickzahlungsbetrag und, falls [ Nennbetrag
anwendbar, Methode zu deren [ [®]% des Nennbetrages
Berechnung ("Put"): [J gemal Tilgungstabelle
(Tilgungstabelle hier oder in ANNEX
einfugen, wenn erforderlich)
[J anderer Rickzahlungsbetrag (Details
einfigen)
(i)  Kindigungsfrist:** 1 [®] TARGET-Geschaftstage vor dem

 Bei der Festlegung von Kiindigungsfristen, die sich von den in den Bedingungen festgelegten unterscheiden,
wird der Emittentin geraten, die Praktikabilitit der Ubermittlung von Informationen durch Intermediare zu
bedenken, beispielsweise durch Clearing Systeme oder Depotbanken, als auch jede andere moglicherweise
bestehende Mitteilungspflicht, beispielsweise zwischen der Emittentin und dem Hauptzahlstelle.

Nachrangige Schuldverschreibungen kénnen erst nach Ablauf von funf Jahren durch die Emittentin gekiindigt
werden. Kurzfristige nachrangige Schuldverschreibungen kénnen erst nach Ablauf von zwei Jahren durch die
Emittentin gekundigt werden.

2! Nicht anwendbar auf nachrangige Schuldverschreibungen, die als aufsichtsrechtliche Eigenmittel gelten sollten.

185



jeweiligen Wahlrtickzahlungstag

L [e]

(iv) Beschreibung anderer Recht der [@]
Anleiheglaubiger:

31. Ruckzahlung aus Steuergriinden [J nicht anwendbar
[l anwendbar

32. Ruckzahlung wegen Rechtsanderung, [ nicht anwendbar
Absicherungs-Storung und/oder [1 anwendbar
Gestiegenen Absicherungs-Kosten

nicht anwendbar

Nennbetrag

Amortisationsbetrag

der sich aus der Tilgungstabelle

ergebende Betrag

[J  zum Marktpreis, den die Emittentin
festgelegt hat

[1 [®] [andere Bestimmungen einflgen]

33.  Vorzeitiger Rickzahlungsbetrag bei Eintritt
eines Steuerereignisses, Rechtsanderung,
Absicherungs-Stérung oder gestiegenen

\

[

[
Absicherungs-Kosten: \

ZUSATZLICHE BESTIMMUNGEN FUR AKTIENANLEIHEN (CASH-OR-SHARE-
SCHULDVERSCHREIBUNGEN)

34.  Aktienanleihe (Cash-or-Share- [1 nicht anwendbar
Schuldverschreibung): [J anwendbar

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

0] Aktienkorb-Transaktion: [1 nicht anwendbar
(1 anwendbar

(i)  Aktien / Basiswert(e): [1 nicht anwendbar
(1 anwendbar

(i) Emittent der Aktien: [®]

%2 Bei der Festlegung von Kiindigungsfristen, die sich von den in den Bedingungen festgelegten unterscheiden,
wird der Emittentin geraten, die Praktikabilitat der Ubermittlung von Informationen durch Intermediary zu
bedenken, beispielsweise durch Clearing Systeme oder Depotbanken, als auch jede andere mdglicherweise
bestehende Mitteilungspflicht, beispielsweise zwischen der Emittentin und dem Hauptzahlstelle.
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/andere

(iv)  AulRerordentliche Dividende:

(v)  Wandlungsverhaltnis:

(viy Bewertungstag:

(vii) Bewertungszeitpunkt:

(viii) Falligkeitstag:

(ix) Lieferstelle:

(xX)  Clearing System fir die Lieferung der
Basiswerte:

(xi)  Cash-Settlement:

(xii)  Abrechnungsbetrag bei

Lieferstérung:

(xiii)

Kapitalgarantie:

(xiv) AulRerordentliches Ereignis:

(xv)

Borse(n):

(xvi) Weitere Bestimmungen:

[®]
[®]
[®]

[®] (Angabe des Zeitpunkts und des
Finanzzentrums)

(@]

(@]

(@]

[l nicht anwendbar
[l anwendbar

[®] (Formel oder Berechnungsmethode
einfigen)

[J  nicht anwendbar
[l [®]% des Nennbetrages

l Kindigung und Zahlung
[J  Anpassung durch Berechnungsstelle
[1 anderes (Angabe von Einzelheiten)

l nicht anwendbar
l anwendbar

ALLGEMEINE ANGABEN ZU DEN SCHULDVERSCHREIBUNGEN

35.

36.

Form (Verbriefung):

"New Global Note" ("NGN-Format"):
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[l Dauerglobalurkunde

[l Vorlaufige Globalurkunde,
umtauschbar in eine
Dauerglobalurkunde

l Ja
l Nein

(Das Programm sieht vor, dass
Schuldverschreibungen in NGN -



37. Verwahrung in einer Weise,
Fahigkeit bewirkt (in Form der
Globalurkunde ("NGN"))

38. Finanzzentrum (-zentren) oder
spezielle Vereinbarungen

Zahltage:

39.  Steuerausgleich (8§ 6):

2 Gilt fur international begebene Emissionen.

die EZB-

neuen

andere
in Bezug auf
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Format emittiert werden kénnen, auch
wenn sie nicht als geeignete Sicherheit
im Sinne der Geldpolitik des Eurosystems
und fUr Zwecke der untertégigen
Kreditfahigkeit durch das Eurosystem
anerkannt werden sollen. Vor der Wahl
von "Ja" ist abzuwégen, ob die
Emittentin wirklich in NGN-Format
emittieren mochte, auch wenn in Zeile
37 "Nein" gewahlt wird.)

[l nicht anwendbar
[l anwendbar

(Im Fall der Anwendbarkeit dieses
Punktes ist damit beabsichtigt, die
Schuldverschreibungen zum Zeitpunkt
ihrer Emission bei einer der
internationalen zentralen Verwahrstellen
(ICSDs) als gemeinsame
Sicherheitsverwahrstelle einzureichen.
Das bedeutet nicht notwendigerweise,
dass die Schuldverschreibungen zum
Zeitpunkt ihrer Emission oder zu einem
anderen Zeitpunkt wahrend ihrer Laufzeit
als geeignete Sicherheit im Sinne der
Geldpolitik des Eurosystems und fur
Zwecke der untertagigen Kreditfahigkeit
durch das Eurosystem anerkannt werden.
Eine solche Anerkennung hangt von der
Erflllung der Kriterien der Eignung des
Eurosystems ab (EZB-Fahigkeit).)*

l nicht anwendbar
[J [®] (Details einfiigen)

(Bitte beachten, dass diese Angabe sich
auf den Ort der Zahlung bezieht und nicht

auf die Lange der Zinsperiode)

[l Fur die Schuldverschreibungen ist ein



40.

41.

Zusatzliche Steuerhinweise:

Andere endglltige Bedingungen
Bestimmungen:

42.a Zusammenfiihrungs-(Konsolidierungs-)
bestimmungen:

ANGABEN ZUR PLATZIERUNG

42.

Syndiziert:

(i)

(i)
(i)

(iv)

oder

Namen und Adressen des oder der

Lead Manager(s) und des oder der

Manager(s)
Ubernahmeverpflichtung:

Datum des Ubernahmevertrages:

Kursstabilisierender Agent(s):

Provision der Dealer:

und
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Steuerausgleich zahlbar
[l For die Schuldverschreibungen ist
kein Steuerausgleich zahlbar

[1  nicht anwendbar
[1 [®] (Details einfligen)

[1  nicht anwendbar
[1 [®] (Details einfligen)

(Falls andere Endgiiltige Bedingungen
hinzugefiigt werden, sollte erwéagt
werden, ob solche Bedingungen "wichtige
neue Umstande" darstellen und daher
einen Nachtrag zum Prospekt gemaf
Artikel 16 der Prospektrichtlinie notwendig
machen wurden.)

[I  nicht anwendbar

[1 [®] (Details einfiigen)
[l nicht anwendbar
[l anwendbar

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[®] (Angabe des Namens, Adresse(n) und
Ubernahmeverpflichtung(en))

(Namen und Adressen der Institute
einfugen, die bereit sind, eine Emission
auf fester Zusagebasis zu tibernehmen
und Einzelheiten Uber Institute, die bereit
sind ohne feste Zusage oder geman
Vereinbarungen "zu den bestmdglichen
Bedingungen" zu platzieren, falls diese
nicht mit den Managern identisch sind.)

[®]

I nicht anwendbar
[l [®] (Name einfligen)

[®]



43.

44,

45.

(v)  Zuteilungsverfahren:

Nicht syndiziert:

- Name des Dealer:

Market Making

Zusétzliche Verkaufsbeschrankungen:

TECHNISCHE ANGABEN

46.

47.

48.

ISIN / WKN:

- Common Code:

- Telekurs-Code:

Clearing System(e):
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[1  nicht anwendbar
[1 [®] (Details einfligen)

l nicht anwendbar
[l anwendbar

(Falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[1 nicht anwendbar

] Osterreichische Volksbanken-
Aktiengesellschaft

[1 [®] (Name eines anderen Dealer)

[l nicht anwendbar

[J [®] (Name und Anschrift der
jeweiligen Gesellschaften angeben,
die sich als Intermedium im
Sekundarmarkt, welche Liquiditat
durch Ankaufs- und Verkaufskurse
(bid and offer rates) bereitstellen,
verpflichtet haben und die wichtigsten
Regelungen dieser Verpflichtung)

[l nicht anwendbar
[1 [®] (zusétzliche
Verkaufsbeschrankungen einfligen)

[®]

l nicht anwendbar
[I [®] (Common Code einfligen)

l nicht anwendbar
[l [®] (Code einfiigen)

[l Oesterreichische Kontrollbank
Aktiengesellschaft, Am Hof 4, A-1010
Wien

[l Clearstream Banking AG,
Mergenthalerallee 61, D-65760
Eschborn

[1 Euroclear Bank S.A./N.V. (Euroclear
Operator), 1. Boulevard du Roi Albert



49.

50.

51.

52.

53.

54.

55.

Hauptzahlstelle:

Zahlung der Emittentin an die Zahlstelle

wirkt  schuldbefreiend gegeniber den

Anleiheglaubigern:

Weitere Zahlstelle(n) (falls anwendbar):

- Zahlstelle, falls Schuldverschreibungen an

einer Borse notiert sind

Berechnungsstelle:

Anwendbare TEFRA Regeln:

Bekanntmachungen:

Anwendbares Recht:

Bindende Sprache:

II, B-1210 Brussel

[l Clearstream Banking société
anonyme, Luxembourg, 42 Avenue
JF Kennedy, L-1855 Luxemburg

[1 anderes / zusatzliches Clearing
System (Angabe von Einzelheiten)

[l Eigenverwahrung

[1 nicht anwendbar

1 Osterreichische Volksbanken-
Aktiengesellschaft
[1 [®] (andere Hauptzahlstelle einfugen)

[1 nicht anwendbar
[l anwendbar

[l nicht anwendbar
[1 [®] (weitere Zahlstelle(n) einfligen)

1 Osterreichische Volksbanken-
Aktiengesellschaft (insbesondere
wenn die Schuldverschreibungen an
der Wiener Bdrse notieren)

0 [e]

1 Osterreichische Volksbanken-
Aktiengesellschaft

[1 [®] (andere Berechnungsstelle
einflgen)

\ C-Rules
l D-Rules
l keine

l nicht anwendbar

[1  Amtsblatt zur Wiener Zeitung

[l  Website:
www.volksbankinvestments.com oder
www.volksbank.com/anleihen

[1 [®] (andere einfugen)

Osterreichisches Recht

l Deutsch
[1  English
l Englisch, mit unverbindlicher


http://www.volksbank.com/anleihen

deutscher Ubersetzung

56. Der Gesamtnennbetrag der [ nicht anwendbar
Schuldverschreibungen wurde in Euro zum [ Euro [@]
Kurs von [Betrag] [Wéhrung] = 1 Euro
umgerechnet, dies ergibt einen Betrag von:

ANTRAG AUF BORSENOTIERUNG UND ZULASSUNG ZUM HANDEL

Diese Endgultigen Bedingungen enthalten die Details, die erforderlich sind, um die hierin
beschriebenen Schuldverschreibungen geméal dem Prospekt an der Bérse zu notieren und
zum Handel zuzulassen.

[ERKLARUNG UBER DAS NICHTVORLIEGEN WESENTLICHER NACHTEILIGER
VERANDERUNGEN

Es hat in Bezug auf die Finanzlage der Osterreichische Volksbanken-Aktiengesellschaft oder
der Gruppe seit [Datum des aktuellsten Jahresberichts oder Zwischenberichts (falls aktueller)]
keine wesentlichen Anderungen gegeben, und keine wesentlichen nachteiligen Veranderungen
in Bezug auf die Finanzlage der Osterreichische Volksbhanken-Aktiengesellschaft und oder
Gruppe seit [Datum des letzten veroffentlichten Jahresabschlusses].

VERANTWORTLICHKEIT

Die Emittentin Ubernimmt die Verantwortung fir die Informationen, die diese Endgliltigen
Bedingungen enthalten, die gemeinsam mit dem Prospekt zu lesen sind.

Osterreichische Volksbanken-Aktiengesellschaft

Durch: Durch:

[ANNEX — Beschreibung undf Chart des Basiswertes / Basiswertkorbes]
[ANNEX - Spezielle Risikofaktoren]

[ANNEX - Zuséatzliche Steuerinformationen]

(einfugen, falls passend)



1.

2.

TEIL B - ANDERE INFORMATIONEN

NOTIERUNG

Borsenotierung:

Zulassung zum Handel

Geschatzte Gesamtkosten
der Zulassung zum Handel

RATINGS

beziglich
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[1 keine

[l kann von der Emittentin beantragt werden

[1 wird beantragt bei der Wiener Bdrse AG
[Bei verzinsten Schuldverschreibungen
mit Stlcknotiz, die an der Wiener Borse
notiert werden: Da bei einer Stucknotiz
aufgrund technischer Gegebenheiten
keine Stiickzinsberechnung wéahrend der
Zinsperiode erfolgt, sind die Stlickzinsen
in der Quotierung bereits inkludiert. Dies
gilt vorbehaltlich einer Systemumstellung
der Wiener Borse.]

[ wird beantragt bei [®] (andere Borse)

[1 Die Emittentin behalt sich das Recht vor,
die Schuldverschreibungen zu jedem
spateren Zeitpunkt an weiteren und/oder
anderen Bodrsen in der Européischen
Union oder der Schweiz zu notieren.

[1 keine

[l Esist beabsichtigt, die
Schuldverschreibungen zum Handel im
geregelten Freiverkehr der Wiener Borse
AG zuzulassen

[] Es ist beabsichtigt, die
Schuldverschreibungen zum Handel im
[®] (Markt einfligen) zuzulassen

[1 Die Emittentin behalt sich das Recht vor,
die Schuldverschreibungen zu jedem
spateren Zeitpunkt an weiteren und/oder
anderen Borsen in der Europaischen
Union oder der Schweiz zum Handel
zuzulassen.

(Bei einer fungiblen Emission angeben, dass

die urspringlichen Schuldverschreibungen
bereits zum Handel zugelassen wurden.)

[®]



Ratings: [Die  Schuldverschreibungen sind  nicht
geratet.]
[Die Schuldverschreibungen haben folgendes
Rating erhalten:

[S&P: [@]
[Moody's: [®]]
[andere): [@]]

(Kurze Erlauterung des Ratings einflgen,
wenn es erst unlangst von der Ratingagentur
erstellt wurde.]

(Die Erlauterung sollte das Rating, das der Art
von Schuldverschreibungen, die unter dem
Programm emittiert wurden oder, falls das
Rating einer bestimmten Emission
zugewiesen wurde, dieses Rating
wiedergeben, nicht das Rating der Emittentin.)

Nahere Informationen zur Bedeutung des
Rating und zu den Einschrankungen, die im
Zusammenhang damit beachtet werden
mussen, konnen auf der Homepage von
[Rating-Agentur und Homepage einflgen]
abgerufen werden. Ein Rating ist keine
Empfehlung zum Kauf, Verkauf oder Halten
von  Schuldverschreibungen und kann
jederzeit von der Rating Agentur ausgesetzt,
geéndert oder entzogen werden.

3. NOTIFIZIERUNG

[Bei der [Name der zustdndigen Behorde im EEA Herkunftsstaat einfiigen] wurde die
Ubermittlung einer Billigung des Prospektes, aus der hervorgeht, dass dieser Prospekt nach
den Vorschriften der Prospektrichtlinie erstellt wurde, an [[Name(n) der zustéandigen Behorde(n)
im/in den EEA Aufnahmestaat(en) einfiigen] beantragt] (einfugen im Falle einer Emission, die
mit der Errichtung des Programmes einhergeht)

[Die [Name der zustdndigen Behorde im EEA Herkunftsstaat einfiigen] hat die Billigung des
Prospektes, aus der hervorgeht, dass dieser Prospekt nach den Vorschriften der
Prospektrichtlinie erstellt wurde, an [[Name(n) der zustandigen Behdrde(n) im/in den EEA
Aufnahmestaat(en) einfligen] Gbermittelt]. (einfiigen fur nachfolgende Emissionen)]



4. INTERESSEN VON NATURLICHEN ODER JURISTISCHEN PERSONEN, DIE BEI DER
EMISSION/DEM ANGEBOT BETEILIGT SIND

[AuBer wie im Abschnitt ['Subscription and Sale/Verkaufsbeschrankungen"] des Prospektes
dargelegt, hat, soweit es der Emittentin bekannt ist, keine Person, die bei dem Angebot der
Schuldverschreibungen beteiligt ist, Interessenkonflikte, die wesentlichen Einfluss auf das
Angebot haben] [®].

5.  GRUNDE FUR DAS ANGEBOT, GESCHATZTE NETTOEMISSIONSERLOSE UND
GESAMTKOSTEN*

[l nicht anwendbar

(] anwendbar:
(i) Grinde fur das Angebot [®]

(Siehe Abschnitt "Use of Proceeds" im
Prospekt - falls andere Grinde als
Gewinnerzielung und/oder bestimmte
Absicherungsgeschéafte in Betracht kommen,
Grinde hier einfligen)

(i) Geschatzte Nettoemissionserlose®™  [®]

(Falls  Erlése fur mehr als einen
Verwendungszweck benutzt werden, hier
aufzadhlen und nach Prioritat ordnen. Falls
Erlose nicht fur die Refinanzierung aller
geplanten Verwendungszwecke ausreichen,
Betrag und Quellen der anderen
Refinanzierung nennen.)

(iii) Geschatzte Gesamtkosten: [®] [Aufschlisselung der Kosten einfligen]

(iv) Andere Spesen: (@]

2 Angaben zu den Punkten (i), (ii) und (iii) sind nur notwendig bzw. diese Punkte anwendbar, wenn es sich bei
den Schuldverschreibungen um derivative Schuldverschreibungen handelt, fir die Annex XII der
Prospektverordnung anwendbar ist.

% Eine Angabe zu den Punkten (ii) und (iii) ist nur notwendig, wenn Angaben zu Punk (i) eingefligt wurden.
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6. VARIABEL VERZINSLICHE SCHULDVERSCHREIBUNGEN

[l nicht anwendbar

U [Im Fall von Schuldverschreibungen mit variablen Kupon und Basiswert
Referenzzinssatz bitte einfugen:

Die in diesem Dokument enthaltenen Informationen in Bezug auf den Referenzsatz, auf den
sich die Schuldverschreibungen beziehen, bestehen lediglich aus Ausziigen oder
Zusammenfassungen von 6ffentlich zugénglichen Informationen. Die Emittentin bestatigt, dass
diese Informationen korrekt wiedergegeben wurden und dass - soweit es der Emittentin bekannt
ist und sie aus den Informationen ableiten konnte - keine Fakten unterschlagen wurden, die die
reproduzierten Informationen unkorrekt oder irrefihrend gestalten wirden. Neben diesen
Zusicherungen wird keine weitergehende oder sonstige Verantwortung fir die Informationen in
Bezug auf den Referenzzinssatz von der Emittentin ibernommen. Insbesondere Gibernimmt die
Emittentin nicht die Verantwortung dafir, dass die hier enthaltenen Angaben Uber den
Referenzsatz zutreffend oder vollstandig sind oder dass kein Umstand eingetreten ist, der die
Richtigkeit oder Vollstandigkeit beeintrachtigen kénnte.

Weiterfihrende Daten und Informationen wie etwa vergangene oder zukinftige
Wertentwicklungen Uber den Referenzsatz sind uber Informationsdienstleister wie Bloomberg
(http://www.bloomberg.com/) oder Reuters (http://de.reuters.com/) abrufbar.

Die Wertentwicklung variabel verzinslicher Schuldverschreibungen héngt insbesondere von der
Entwicklung des Marktzinsniveaus, dem Angebot und der Nachfrage auf dem Sekundarmarkt
und der Bonitat der Emittentin ab. Bei Veranderungen dieser Faktoren kann es daher zu
Schwankungen des Kurswertes der Schuldverschreibung kommen. Die Emittentin weist
ausdriicklich darauf hin, dass Anderungen des Marktzinsniveaus wéhrend einer Zinsperiode
auch die Hohe der Verzinsung in den nachfolgenden Zinsperioden negativ beeinflussen
konnen. Die Emittentin kann diese Faktoren nicht beeinflussen.

Im Falle eines vorzeitigen Verkaufes der Schuldverschreibungen vor deren Laufzeitende kann
es zu einem (teilweisen) Verlust des eingesetzten Kapitales kommen, da der Marktpreis zum
Verkaufszeitpunkt unter dem Ausgabekurs liegen kann.

Fir eine detailliertere Beschreibung der Risiken im Zusammenhang mit variabel verzinslichen
Schuldverschreibungen siehe insbesondere den Abschnitt " Risiken, die mit bestimmten
Ausstattungsmerkmalen und Produktkategorien von Schuldverschreibungen verbunden sind.
Schuldverschreibungen  kénnen  mehrere  Ausstattungsmerkmale  beinhalten"  des
Basisprospektes.]

[Bei Produkten mit Mindestzinssatz: Fir die Festlegung des Mindestzinssatzes dieser
Schuldverschreibungen wurde der zum Zeitpunkt der Begebung der Schuldverschreibungen
marktibliche Zinssatz reduziert um einen Abschlag herangezogen. Der Abschlag soll der
Tatsache Rechnung tragen, dass der zugesagte Mindestzinssatz wahrend der Laufzeit Gber
dem nach dem jeweils anwendbaren Marktniveau berechneten Zinssatz liegen kann.]

\ [Bei Produkten mit variablen Kupon (ausgenommen Referenzzinsséatzen als
Basiswert) einfligen:

Die in diesem Dokument enthaltenen Informationen in Bezug auf die Basiswerte, auf die sich
die  Schuldverschreibungen beziehen, bestehen lediglich aus Auszigen oder
Zusammenfassungen von o6ffentlich zugénglichen Informationen. Die Emittentin bestétigt, dass
diese Informationen korrekt wiedergegeben wurden und dass - soweit es der Emittentin bekannt
ist und sie aus den Informationen ableiten konnte - keine Fakten unterschlagen wurden, die die
reproduzierten Informationen unkorrekt oder irrefihrend gestalten wirden. Neben diesen
Zusicherungen wird keine weitergehende oder sonstige Verantwortung fur die Informationen in
Bezug auf die Basiswerte von der Emittentin Ubernommen. Insbesondere Ubernimmt die
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Emittentin nicht die Verantwortung dafiir, dass die hier enthaltenen Angaben Uber die
Basiswerte oder die Referenzschuldner zutreffend oder vollstandig sind oder dass kein
Umstand eingetreten ist, der die Richtigkeit oder Vollstéandigkeit beeintrachtigen kénnte.

Weiterfihrende Daten und Informationen wie etwa vergangene oder zukiinftige
Wertentwicklungen tber den Basiswert sind entweder auf den Webseiten der jeweiligen Borsen
an denen diese notieren, oder (ber Informationsdienstleister wie Bloomberg
(http://www.bloomberg.com/) oder Reuters (http://de.reuters.com/) abrufbar.

Die Wertentwicklung dieser Schuldverschreibung héangt insbesondere von der Entwicklung des
Basiswertes [des Marktzinsniveaus] und Bonitat der Emittentin ab. Daher kann es aufgrund der
Wertentwicklung des Basiswertes, dem Angebot und der Nachfrage am Sekundarmarkt, der
teilweisen oder ganzlichen Nichtzahlung von Zinsen und/oder Riickzahlungsbetrag durch die
Emittentin und der Bonitat der Emittentin wahrend der Laufzeit zu Schwankungen des
Kurswertes der Schuldverschreibungen kommen.

Die Emittentin weist ausdriicklich darauf hin, dass Anderungen des Marktzinsniveaus und
Entwicklung des Basiswertes wahrend einer Zinsperiode auch die Hohe der Verzinsung in den
nachfolgenden Zinsperioden negativ beeinflussen kdnnen. Die Emittentin kann diese Faktoren
nicht beeinflussen.

Im Falle eines vorzeitigen Verkaufes der Schuldverschreibungen vor deren Laufzeitende kann
es zu einem (teilweisen) Verlust des eingesetzten Kapitales kommen, da der Marktpreis zum
Verkaufszeitpunkt unter dem Ausgabekurs liegen kann.

Fur eine detailliertere Beschreibung der Risiken im Zusammenhang mit Schuldverschreibungen,
die von einem Basiswert abhéngig sind, siehe insbesondere "Risiken, die mit bestimmten
Ausstattungsmerkmalen und Produktkategorien von Schuldverschreibungen verbunden sind.
Schuldverschreibungen  kénnen  mehrere  Ausstattungsmerkmale  beinhalten”  des
Basisprospektes.]

[Bei Produkten mit Mindestzinssatz: Fir die Festlegung des Mindestzinssatzes dieser
Schuldverschreibungen wurde der zum Zeitpunkt der Begebung der Schuldverschreibungen
marktibliche Zinssatz reduziert um einen Abschlag herangezogen. Der Abschlag soll der
Tatsache Rechnung tragen, dass der zugesagte Mindestzinssatz wahrend der Laufzeit Gber
dem nach dem jeweils anwendbaren Marktniveau berechneten Zinssatz liegen kann.]

7. SCHULDVERSCHREIBUNGEN, DEREN RUCKZAHLUNG VON EINEM INDEX ODER

EINEM ANDEREN VARIABLEN BASISWERT ABHANGIG SIND*®

[l nicht anwendbar

[1 [Die in diesem Dokument enthaltenen Informationen in Bezug auf die Basiswerte, auf die
sich die Schuldverschreibungen beziehen, bestehen lediglich aus Ausziigen oder
Zusammenfassungen von offentlich zuganglichen Informationen. Die Emittentin bestatigt,

% Einzufigen sind Einzelheiten, wo Informationen in Bezug auf historische und zukiinftige Wertentwicklungen
und Volatilitdt des Index/der Formel oder eines anderen Basiswertes erhéltlich sind und eine eindeutige und
umfassende Beschreibung in welcher Weise der Wert des Investments durch das Underlying beeinflusst wird
und die Umstande unter denen sich die Risiken am wahrscheinlichsten verwirklichen kénnen. [Falls der
Basiswert ein Index, der von der Emittentin gesponsert wird, Name des Index und Beschreibung einfligen,
falls der Index nicht von der Emittentin zusammengestellt wurde, Einzelheiten wo Informationen in Bezug auf
den Index erhéltlich sind. Bei anderen Basiswerten, gleichwertige Informationen einfligen.]



dass diese Informationen korrekt wiedergegeben wurden und dass - soweit es der Emittentin
bekannt ist und sie aus den Informationen ableiten konnte - keine Fakten unterschlagen
wurden, die die reproduzierten Informationen unkorrekt oder irrefiihrend gestalten wirden.
Neben diesen Zusicherungen wird keine weitergehende oder sonstige Verantwortung fur
die Informationen in Bezug auf die Basiswerte von der Emittentin (bernommen.
Insbesondere Ubernimmt die Emittentin nicht die Verantwortung dafir, dass die hier
enthaltenen Angaben (ber die Basiswerte oder die Referenzschuldner zutreffend oder
vollstandig sind oder dass kein Umstand eingetreten ist, der die Richtigkeit oder
Vollstandigkeit beeintrachtigen kénnte.

Weiterfiuhrende Daten und Informationen wie etwa vergangene oder zukinftige
Wertentwicklungen Uber den Basiswert sind entweder auf den Webseiten der jeweiligen
Borsen an denen diese notieren, oder Uber Informationsdienstleister wie Bloomberg
(http://www.bloomberg.com/) oder Reuters (http://de.reuters.com/) abrufbar.

Die Wertentwicklung dieser Schuldverschreibung hangt insbesondere von der Entwicklung
des Basiswertes und Bonitdt der Emittentin ab. Daher kann es aufgrund der
Wertentwicklung des Basiswertes, dem Angebot und der Nachfrage am Sekundarmarkt, der
teilweisen oder ganzlichen Nichtzahlung von Zinsen und/oder Rickzahlungsbetrag durch
die Emittentin und der Bonitat der Emittentin wahrend der Laufzeit zu Schwankungen des
Kurswertes der Schuldverschreibungen kommen.

Im Falle eines vorzeitigen Verkaufes der Schuldverschreibungen vor deren Laufzeitende
kann es zu einem (teilweisen) Verlust des eingesetzten Kapitales kommen, da der
Marktpreis zum Verkaufszeitpunkt unter dem Ausgabekurs liegen kann.

Far eine detailliertere  Beschreibung der Risiken im Zusammenhang mit
Schuldverschreibungen, die von einem Basiswert abhangig sind, siehe insbesondere
"Risiken, die mit bestimmten Ausstattungsmerkmalen und Produktkategorien von
Schuldverschreibungen verbunden sind. Schuldverschreibungen kénnen mehrere
Ausstattungsmerkmale beinhalten" des Basisprospektes.]

[Bei Produkten mit Ruckzahlung zum  Mindestrickzahlungsbetrag: Der
Mindestrickzahlungsbetrag kommt nur am Ende der Laufzeit zum Tragen, im Falle
vorzeitiger Rickzahlung oder eines Verkaufes vor dem Laufzeitende kann sich daher ein
geringerer Ruckzahlungsbetrag ergeben.]

8. DOPPELWAHRUNGSSCHULDVERSCHREIBUNGEN?’

LI nicht anwendbar

[1 [®] (Details einfugen)

27 Einzufiigen sind Einzelheiten, wo Informationen in Bezug auf historische und zukiinftige Wertentwicklungen
und Volatilitdt der jeweiligen Satze erhéltlich sind und eine eindeutige und umfassende Beschreibung in
welcher Weise der Wert des Investments durch das Underlying beeinflusst wird und die Umstande unter
denen sich die Risiken am wahrscheinlichsten verwirklichen kénnen]
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4.7 TERMS AND CONDITIONS OF THE CERTIFICATES

The Certificates under the Programme will be issued according to the following Terms and
Conditions (the Certificate Conditions or Conditions).

The provisions of the following Conditions apply as completed, modified, supplemented or
replaced, to the extent permitted by law, 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.

References in the Certificate Conditions to the offer table (the Offer Table) refer to the offer
table in which the respective issue of Certificates is described in the form of a summary and
which the Final Terms are attached to as an integral part.

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 Certificates
which are neither listed on any stock exchange nor which are/or have been offered publicly,
copies of the relevant Final Terms will only be available to holders of the Certificates (the
Certificate Holders).

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

§1

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

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

(2) Type and price of the issue. The Certificates are issued as tap issues or as single
issues, as determined in the Final Terms (item 3). The issue price is determined in the
way specified in the Offer Table and in the Final Terms (item 11). In the case of a tap
issue (which is an issue of Certificates that may be subscribed during the term of the
Certificates), the issue price shall be determined in the Offer Table and in the Final Terms
(item 11) as of the start of the term of the Certificates and shall then be fixed by the
Issuer continuously according to the market conditions prevailing from time to time. The
Issuer intends to (without being obliged to) provide current purchase and sale prices
under normal market conditions. However, the Issuer shall not have an obligation vis-a-
vis the Certificate Holders to quote such prices or regarding the level or realisation of
such prices.

(3) Denomination. The Certificates 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 denominations) specified in the Final Terms (item 10) (each a Specified
Denomination).
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(4) Representation. The Certificates are represented by a permanent global note (the
Permanent Global Note). Each Permanent Global Note shall bear the manual or
facsimile signatures of two duly authorised officers of the Issuer or its representative.
Definitive notes will not be issued.

(5) Custody. Each Permanent Global Note will, depending on the Final Terms (item 25)
either be deposited with the Issuer (deposit with Issuer) or with or in the name of a
Clearing-System until all obligations of the Issuer under the Certificates are discharged.
Clearing-System means the clearing-system(s) determined in the Final Terms (item 25)
and each successor in this function.

(6) Cancellation. The Issuer shall be entitled to revoke the issue of the Certificates until the
issue date, i.e. to recall the public offer of any Certificates (to recall the invitation to
purchase any Notes). In this case, any subscription or purchase order shall become void.
The subscribers will immediately be informed about such cancellation pursuant to § 16
para 1. Any amounts paid to the Issuer will be reimbursed to the subscribers to the
account know by the Issuer, if any. Further claims of the subscriber shall not exist.

§2
(Status)

The Certificates constitute direct, unconditional, unsecured and unsubordinated obligations of
the Issuer and rank pari passu among themselves.

§3

(Interest)

If not determined otherwise in the Final Terms (item 12), no interest shall be payable on the
Certificates. In such case, only the Redemption Amount according to § 6 para 2 shall be
payable.

84
(Term)

The issue and the term of the Certificates commences on the start date (pursuant to the Offer
Table and item 6(i) of the Final Terms) (the Start Date) and ends on the expiry date (according
to the Terms Sheet and item 6(ii)) of the Final Terms) (the Expiry Date). The Certificates may
also have a term which is not predetermined ("open-end-Certificates"), due by redemption
pursuant to § 10.
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§5
(Underlying)

Underlying. The underlying of the Certificates is the underlying or basket of underlyings,
as determined in the Offer Table and in the Final Terms (item 14(i)) (the Underlying or
Basket). A description of the Underlying (including the securities code and/or the
"International Security Identification Numbers — ISIN", when existing), as well as in the
case of Baskets the proportional allocation of the components of the Basket, is contained
in the Offer Table and in the Final Terms (item 14(i)). A further description of the
Underlying may be attached to the Final Terms when deemed necessary by the Issuer.

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 14(i)), to the extent applicable.

§6
(Redemption)

Redemption. The term of the Certificates ends (except in the case of open-end-
Certificates which end by way of early redemption) upon expiration of the Expiry Date.
The Certificates will, to the extent they have not been redeemed, repurchased or
cancelled as a whole or in part, be redeemed automatically by the Issuer on the Expiry
Date and the Redemption Amount (as defined below) will be paid to the Certificate
Holders on the final payment date (see item 7 of the Final Terms) (the Final Payment
Date). For open-end-Certificates, the Final Payment Date is the third Business Day
following the Early Redemption Date.

Redemption amount. The redemption of the Certificates is effected by way of payment
of an amount in the Specified Currency (the Redemption Amount) per Certificate, which
shall be calculated in the way foreseen in the Final Terms (item 14(ii)) by referring to the
Closing Price (as defined in § 7). The Redemption Amount will be commercially rounded
to two decimal figures following the decimal point, except where the Final Terms (item
14(ii)) provide for another rounding rule.

For the purpose of calculating the Redemption Amount, the Offer Table and the Final
Terms (item 14(v)) may, especially in the case of Bonus-Certificates (see item 4 of the
Final Terms) foresee that a bonus (as determined in the Offer Table and in item 14(x) of
the Final Terms) which can be stated in a fixed amount or as a percentage rate is payable
by reference to a barrier.

In the case of Turbo-Certificates (see item 4 of the Final Terms), the Redemption Amount
shall, depending whether the Turbo-Certificates are Long-Certificates or Short-
Certificates (as determined in the Offer Table), be calculated as follows:

(@)  Turbo-Long-Certificates:

Redemption Amount = (Closing Price of the Underlying - Exercise Price) X
Subscription Rate

(b)  Turbo-Short-Certificates:

Redemption Amount = (Exercise Price - Closing Price of the Underlying) x
Subscription Rate
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®3)

(4)

1)

)

®3)

The Exercise Price is determined by the Issuer and corresponds to the exercise price
stated in the Offer Table and in the Final Terms (item 14(xi)).

Minimum redemption amount ("Floor") and maximum redemption amount ("Cap").
A floor (item 14(viii)) (a Floor) and/or a cap (item 14(ix)) (a Cap) may be specified in the
Final Terms. If the Redemption Amount calculated pursuant to § 6 para 2 is lower than
the Floor or higher than the Cap, in the former case the Floor and in the latter case the
Cap shall be payable. In the case of adjustments pursuant to § 9, the Floor and/or the
Cap may be adjusted by the Issuer.

Subscription rate. The subscription rate corresponds to the subscription rate determined
in the Offer Table and in the Final Terms (item 14(xii)) and is expressed as a decimal
number (the Subscription Rate).

§7
(Closing Price. Substitute Price)

Closing price. The closing price (the Closing Price) corresponds to the price of the
Underlying, as determined by the Reference Stock Exchange or the Reference Agent
(both as defined below in 8 7 para 3) or, to the extent deviating, as determined by the
Calculation Agent (as defined below in § 14) (i) in the case of Certificates which are no
open-end-Certificates on the Determination Date (item 14(vi) of the Final Terms) and, (ii)
on the Early Redemption Date in the case of open-end-Certificates. The closing price will
be commercially rounded to five figures following the decimal point, except where
provided otherwise in the Final Terms (item 14(iv)). If the Determination Date is no
Business Day (as defined in § 11 para 2), the Determination Date shall be deferred
according to the Following Business Day Convention (as defined in § 11 para 2), except
where provided otherwise in the Final Terms (item 14(vi)).

Substitute price. If no Closing Price is determined on the Determination Date of the
Underlying or of an Underlying contained in a Basket, or if a market disruption as defined
in 8 8 e