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Under the EUR 450,000,000 Debt Issuance Programme described in this Prospectus, Oberbank AG may from time to time
issue Notes in bearer form as described herein. The aggregale principal amount of Noles (issued under the Programme) out-
standing will not at any time exceed EUR 450,000,000 {(or the equivalent in other currencies). However, the Issuer has reserved
the option te increase to total aggregate amount to up to EUR 600,000,000,

This Prospectus constitutes a prospectus as defined in Arlicle 5 (4) of Directive 2003/71/EC, as amended, and is issued to
update the prospectus relating to the EUR 530,000,600 Debt Issuance Programme of Oberbank AG dated 18 February 2014
(with the option to increase the total volume to up fo EUR 700,000,000), as supplemented, which censlilules a base prospecius
for the purposes of Article 5.4 of the Prospectus Directive. Application may be made to list Notes issued under the Programme
on the Official Market (Amtlicher Handel}, Second Regulated Market (Geregelter Freiverkehr) or the Multilateral Trading Facility
(MTF; “Third Market™) of the Vienna Stock Exchange, or by way of notification of this Prospecius to the competent authorities on
a regulated market or multilateral trading facility in Germany and/or the Czech Republic. The Official Market and Second Regu-
lated Market of the Vienna Stock Exchange are regulated markets for the purposes of the Markets in Financial [nstruments
Cirective 2004/39%/EEC. Admission to trading on the relevant markets in Austria, Germany and/or the Czech Republic is subject
to the approval of the relevant stock exchange. There is a risk that the compatent stock exchange or trading facility will not admit
the Notes for trading. The Final Terms will specify, if and fo which market application has been or will he made for listing of
Notes.

This Prospectus has been approved by the Austrian Financial Market Authority (FMA) in its capacity as competent authority
under the Austrian Capital Markets Act. The Prospectus and any possible supplements thereto are available free of charge on
the Issuer's website www.oberbank.at under the menu item “Investor Relations” / “Anleiheemissionen”. The [ssuer has reguest-
ed the FMA to provide the competent authority in the Federal Republic of Germany and in the Czech Republic with a certificate
of approval attesting that the Prospectus has been drawn up in accordance with EU Direclive 2003/71/EC. The Issuer may
request the FMA to provide competent authorities in additional Member States within the European Economic Area with a notifi-
cation.

Public offers of the Notes will only be made in Austria, Germany, the Czech Republic and any other Member State within the
European Economic Area in which this Prospectus has been notified. The Issuer reserves the right to offer the Notes under this
Programme publicly or non-publicly.

The Issuer is obliged under sec 6 of the Austrian Capital Markets Act to produce and publish a supplement to the Prospectus
between the time when this Prospectus is approved and the later of (i) the final closing of an offer to the public or (i) the time
when trading on a regulaled market begins; if at any time during the duration of the Programme there is a significant new faclor,
material mistake or inaccuracy relating to information contained in this Prospectus which is capable of affecting the assessment
of any Notes to be offered or listed under this Prospectus whose inclusion in this Prospectus or removal is necessary for the
purpose of allowing an investor to make an informed assessment of the assets and liabilittes, financial position, profits and
losses and prospects of the Issuer, and the rights attaching to the Notes, the Issuer shall prepare an amendment or supplement
{o this Prospectus or publish a replacement Prospectus for use in connection with any subsequent offering of the Notes.

The specific Final Terms of each issuance will be determined at the time of offering of such issuance based on then prevailing
market conditions and will be set forth in the applicable Final Terms (the form of which is contained herein).

Prospective invesiors should have regard to the factors described under the section headed "Risk Factors” in this Prospectus.
This Prospectus does not describe all of the risks of an investment in the Notes.

The accuracy of the information contained in this Prospectus does not fall within the scope of examination by the FMA

under applicable Austrian law. The FMA examines the Prospectus only in respect of its completeness, coherence and
comprehensibility pursuant to sec 8a of the Austrian Capital Markets Act.

Dated 18.02.2015


http://www.oberbank.at/

Responsibility Statement

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

IMPORTANT NOTICE

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

This Prospectus is to be read in conjunction with all documents which are incorporated here-
in by reference (see “Documents Incorporated by Reference”).

No person has been authorized to give any information or to make any representation other
than those contained in this Prospectus in connection with the issuance or sale of the Notes
and, if given or made, such information or representation must not be relied upon as having
been authorized by the Issuer. 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 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 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 contain-
ing the same. This Prospectus may only be used for the purposes for which it has been pub-
lished.

The content of this Prospectus is not to be regarded as legal, economic or tax advice. Inves-
tors shall in any case consult qualified experts before any investment decision in Notes. In-
vestors shall make their own assessment of the legal, tax, financial and other consequences
connected with purchasing any Notes under this Programme.

This Prospectus has been prepared pursuant to Annexes V, Xl, XXII and XXX of the Pro-
spectus-Regulation and according to the relevant provisions of the KMG and the BorseG.

Forward-Looking Statements

This Prospectus contains certain forward-looking statements. A forward-looking statement is
a statement that does not relate to historical facts and events. They are based on analyses
or forecasts of future results and estimates of amounts not yet determinable or foreseeable.
These forward-looking statements are identified by the use of terms and phrases such as
"anticipate", "believe", "could", "estimate", "expect", "intend", "may", "plan”, "predict", "pro-
ject”, "will" and similar terms and phrases, including references and assumptions. This ap-
plies, in particular, to statements in this Prospectus containing information on future earning
capacity, plans and expectations regarding the Issuer's business and management, its
growth and profitability, and general economic and regulatory conditions and other factors
that affect it. Forward-looking statements in this Prospectus are based on current estimates
and assumptions that the Issuer makes to the best of its present knowledge. These forward-
looking statements are subject to risks, uncertainties and other factors which could cause
actual results, including the Issuer's financial condition and results of operations, to differ
materially from and be worse than results that have expressly or implicitly been assumed or
described in these forward-looking statements. The Issuer's business is also subject to a
number of risks and uncertainties that could cause a forward-looking statement, estimate or
prediction in this Prospectus to become inaccurate. Accordingly, investors are strongly ad-
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vised to read the following sections of this Prospectus: Summary (or if the case may be the
Summary in German language or Summary in Czech Language), Risk Factors and Ober-
bank AG. These sections include more detailed descriptions of factors than the ones con-
tained in this section that might have an impact on the Issuer's business and the markets in
which it operates.

In light of these risks, uncertainties and assumptions as well as future events described in
this Prospectus may not occur. In addition, the Issuer assumes no obligation, except as re-
quired by law, to update any forward-looking statement or to conform these forward-looking
statements to actual events or developments.

Selling Restrictions

The distribution of this Prospectus and the offering or sale of the Notes in certain jurisdictions
may be restricted by law. Persons into whose possession this Prospectus comes are re-
quired by the Issuer to inform themselves about and to observe any such restriction. The
Notes have not been and will not be registered under the United States Securities Act of
1933 (the “Securities Act”) and 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 to U.S. persons. For a description of certain restrictions on offers
and sales of Notes and on distribution of this Prospectus, see “Selling Restrictions”.

Consent to use the Prospectus

The Issuer may grant its individual consent or general consent to the use of this Prospectus
or may not give such consent at all, as specified in the relevant Final Terms.

If no consent is given, financial intermediaries are not allowed to use this Prospectus with
respect to any Notes issued thereunder.

If the Issuer grants its individual consent, the Issuer offers to certain financial intermediaries
(individual consent) to conclude an agreement for the use of this Prospectus and any possi-
ble supplements thereto for the subsequent resale or final placement of Notes (“distribution
actions”). Such agreement will be concluded with each relevant financial intermediary by car-
rying out the first distribution action (factual acceptance). Any financial intermediary to whom
such offer is made shall be named in the Final Terms.

The Issuer further reserves the option to give a general consent to all credit institutions as
financial intermediaries which are licensed according to Directive 2006/48/EG in an EEA
member state and are authorized to conduct securities issuances business or the distribution
of notes to the use of this Prospectus with respect to certain individual issuances under this
Prospectus.

If an individual or general consent is given, the following applies:

The Issuer accepts responsibility for the content of this Prospectus with respect to
subsequent resale or final placement of Notes by any financial intermediary which
has been given consent to use the Prospectus. However, the Issuer does not accept
any liability for actions or omissions of such financial intermediaries. This consent is
given until the end of the validity of this Prospectus and only for such jurisdictions as
specified in the relevant Final Terms. The offer period upon which subsequent resale
or final placement of the Notes by financial intermediaries can be made will be speci-
fied in the Final Terms. The Issuer reserved the right to rescind the consent at any
time in its sole discretion. Any other clear and objective conditions attached to the
consent which are relevant for the use of the Prospectus, if applicable, will be speci-
fied in the Final Terms.

In case the Issuer does not give a general consent to the use of this Prospectus, any
new information with respect to financial intermediaries unknown at the time of the

3



approval of the Prospectus will be published on the Issuers website
(http://www.oberbank.at/OBK webp/OBK/oberbank at/Investor Relations/Anleiheemi
ssionen/index.jsp).

In the event of an offer being made by a financial intermediary, such financial
intermediary will provide information to investors on the terms and condi-
tions of the offer at the time the offer is made.

The relevant Final Terms of each Note will specifiy whether the Issuer gives its individual
consent or general consent to the use of this Prospectus or no such consent at all.



http://www.oberbank.at/OBK_webp/OBK/oberbank_at/Investor_Relations/Anleiheemissionen/index.jsp
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents are incorporated by reference into this Prospectus:

Audited consolidated Financial Statements of Oberbank AG for the Fiscal Year 2012 (in-
cluding the unqualified auditor’s opinion; pages 151-152)

The audited consolidated Financial Statements 2012 can be obtained at the Issuer’s
website www.oberbank.at under the menu item “Investor Relations” / “Kennzahlen und
Berichte” / “Geschaftsbericht” (direct link:
http://www.oberbank.at/OBK webp/OBK/Informationsobjekte/Downloads/AT/ir k gbl2 e
ng.pdf).

Audited consolidated Financial Statements of Oberbank AG for the Fiscal Year 2013 (in-
cluding the unqualified auditor’s opinion; pages 133-134)

The audited consolidated Financial Statements 2013 can be obtained at the Issuer’s
website www.oberbank.at under the menu item “Investor Relations” / “Kennzahlen und
Berichte” / “Geschaftsbericht” (direct link:
http://www.oberbank.at/OBK webp/OBK/Informationsobjekte/Downloads/AT/ir k gbl3 e
ng.pdf).

Unaudited Interim Financial Statements of Oberbank AG as per 30 June 2013 and 30
June 2014

The unaudited Interim Financial Statements of Oberbank AG as per 30 June 2013 and 30
June 2014 can be obtained at the Issuer's website www.oberbank.at under the menu
item “Investor Relations” / “Kennzahlen und Berichte” / “Aktionarsreport” / "Reports 2009-
2014” (direct links:

o Unaudited Interim Financial Statements as per 30 June 2013:
http://www.oberbank.at/OBK webp/OBK/Informationsobjekte/Downloads/AT/ir k

ar213 enq.pdf

o Unaudited Interim Financial Statements as per 30 June 2014:
http://www.oberbank.at/OBK webp/OBK/Informationsobjekte/Downloads/AT/ir k
ar214 eng.pdf)

Unaudited Interim Financial Statements of Oberbank AG as per 30 September 2014

The unaudited Interim Financial Statements of Oberbank AG as per 30 September 2014
can be obtained at the Issuer’'s website www.oberbank.at under the menu item “Investor
Relations” / “Kennzahlen und Berichte” / “Aktionarsreport” (direct link: Unaudited Interim
Report to Shareholders as per 30 September 2014:
http://www.oberbank.at/OBK webp/OBK/Informationsobjekte/Downloads/AT/ir k ar314

eng.pdf)

The “TERMS AND CONDITIONS OF THE NOTES” as set forth on pages 94 to 117 of
the prospectus relating to the EUR 530,000,000 Debt Issuance Programme of Oberbank
AG dated 18 February 2014 (with the option to increase the total volume to up to EUR
700,000,000) as supplemented by prospectus supplement No 1 dated 24 March 2014,
prospectus supplement No 2 dated 18 April 2014 and prospectus supplement No 3 dated
10 October 2014 (the “Prospectus 2014”) as well as the “FORM OF FINAL TERMS /
MUSTERKONDITIONENBLATT” as set forth on pages 118 to 136 of the Prospectus
2014, which constitutes a base prospectus for the purposes of Article 5.4 of the Prospec-
tus Directive.
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The documents incorporated by reference mentioned above can be inspected at the Issuer’'s
seat Untere Donauldnde 28, 4020 Linz, Austria, during usual business hours and copies are
available free of charge (in the department “Secretariat and Communication”) and on the
Issuers website under the section “Investor Relations”
(http://www.oberbank.at/OBK_webp/OBK/oberbank_at/Investor_Relations/index.jsp ).

The documents incorporated by reference mentioned above have been filed with the FMA.



3-Bank Group

ABGB

AktG

BKS

BorseG

BTV

BWG

BWG old

Capital Markets Act

Calculation Agent

CRD IV

CRR

DepotG

Derivative Notes

EUR

DEFINITIONS
The Issuer together with BKS and BTV.

The Austrian General Civil Code (Allgemeines Burgerli-
ches Gesetzbuch) as amended.

The Austrian Stock Corporation Act (Aktiengesetz) as
amended.

BKS Bank AG, FN 91810s, St. Veiter Ring 43, 9020 Kla-
genfurt, Austria.

The Austrian Stock Exchange Act (BoOrsegesetz) as
amended.

Bank fur Tirol und Vorarlberg Aktiengesellschaft, FN
32942w, Stadtforum 1, 6020 Innsbruck, Austria.

The Austrian Banking Act (Bankwesengesetz) as
amended.

The Austrian Banking Act (Bankwesengesetz) as
amended before BGBI |1 2013/184.

Means KMG.

The entity which determines the applicable interest rate,
redemption amount or value of an underlying. The Final
Terms will specify the Calculation Agent, which in gen-
eral will be Oberbank AG.

Directive 2013/36/EU of the European Parliament and of
the Council of 26 June 2013 on access to the activity of
credit institutions and the prudential supervision of credit
institutions and investment firms, amending Directive
2002/87/EC and repealing Directives 2006/48/EC and
2006/49/EC as amended.

Regulation (EU) No 575/2013 of the European Parlia-
ment and of the Council of 26 June 2013 on prudential
requirements for credit institutions and investment firms
and amending Regulation (EU) No 648/2012 as amend-
ed. This Regulation entered into force on 1 January
2014.

The Austrian Depository Act (Depotgesetz) as amended.

Notes whose interest payment and/or redemption is/are
based on a derivative component.

Means euro (sign: €; code: EUR), the currency used by
the Institutions of the European Union and the official
currency of the Eurozone, which consists of 19 of the 28
member states of the European Union.



EURIBOR

EUROSTAT

EUR-Swap-Rate

FBSchVG

Final Terms

Financial Statements

FMA

HICP Index

ISIN

Issuer

KMG

LIBOR

Noteholder

Notes

EURIBOR is short for Euro Interbank Offered Rate. The
EURIBOR rates are based on the average interest rates
at which a large panel of European banks borrows funds
from one another. There are different maturities, ranging
from one week to one year.

The statistical office of the European Union situated in
Luxembourg.

Means the arithmetic mean of the bid and offered rates
fur the annual fixed leg of a fixed-for-floating euro in-
terest rate swap transaction in the relevant maturity
and amount with an acknowledged dealer of good
credit in the swap market.

The Austrian Act on Covered Notes (Gesetz vom
27.12.1905 betreffend fundierte Bankschuldverschrei-
bungen) as amended.

The final terms to be completed in relation to each issu-
ance in the form set out in this Prospectus.

Audited or unaudited financial information of the Issuer
covering a certain period and prepared for a certain re-
porting date as prepared (and, as the case may be, au-
dited) in German and translated into English.

The Austrian Financial Market Authority (Osterreichische
Finanzmarktaufsicht) in its capacity as competent author-
ity under the Austrian Capital Markets Act.

Means Harmonised Index of Consumer Prices — all items
excluding tobacco, which is calculated by EUROSTAT on
a monthly basis. Information about the past and further
performance of the HICP Index and its volatility can be
obtained at EUROSTAT’s webpage at
http://epp.eurostat.ec.europa.eu.

International securities identification number.

Oberbank AG, FN 79063w, Untere Donaulande 28, 4020
Linz, Austria.

The Austrian Capital Markets Act (Kapitalmarktgesetz) as
amended.

LIBOR is short for London Interbank Offered Rate. The
London Interbank Offered Rate is the rate of interest at
which banks borrow funds, in marketable sizes, from
other banks in the London interbank market. It is the pri-
mary benchmark, along with the EURIBOR, for short
term interest rates around the world.

The bearer of any Note.

Bearer notes issued under the Programme.
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Oberbank Group

Programme

Prokurist

Prospectus

Prospectus Directive
Prospectus Regulation
sec

Stability Fee

TARGET2

UGB

WAG 2007

The Issuer together with all entities, in Austria and
abroad, which need to be consolidated pursuant to the
international financial reporting standards (IFRS).

The EUR 450,000,000 Debt Issuance Programme de-
scribed in this Prospectus.

An authorized signatory pursuant to sec 48 et seqq UGB.

This base prospectus including all documents incorpo-
rated by reference and any possible supplements there-
to.

Directive 2003/71/EC as amended.
Regulation (EC) No 809/2004 as amended.
Means section.

Introduced in the 2011 Ancillary Budget Act, also known
as bank tax, that credit institutions must pay as provided
for by the BWG. The assessment basis for the Stability
Fee is the average unconsolidated balance sheet amount
minus certain balance sheet items, for instance minus
secured deposits pursuant to sec 93 BWG (including
deposit and building society business), minus subscribed
capital and reserves as well as minus obligations based
on trusteeships, for which the credit institution only bears
the administrative risk, if such obligations are included in
the balance sheet amount. The Stability Fee has been
last amended by the Austrian Tax Amendments Act of
2014 (“Abgabenanderungsgesetz 2014”)

Trans-European Automated Real-time Gross settlement
Express Transfer (“TARGET2”) payment system.

The Austrian Commercial Code (Unternehmensgesetz-
buch) as amended.

The Austrian Securities Supervision Act 2007 (Wertpa-
pieraufsichtsgesetz 2007) as amended.
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SUMMARY

Summaries are made up of disclosure requirements known as "Elements". These Elements
are numbered in Sections A-E (A.1 -E.7).

This summary contains all the Elements required to be included in a summary for this type of
securities and issuer. Because some Elements are not required to be addressed, there may
be gaps in the numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type
of securities and issuer, it is possible that no relevant information can be given regarding the
Element. In this case, a short description of the Element is included in the summary with the
mention of “not applicable”.

The summary contains options, characterised by square brackets or typesetting in italics
(other than the respective translations of specific legal terms), and placeholders regarding
the Notes to be issued under the Programme. The summary of the individual issue of Notes
will include the options relevant to this issue of Notes as determined by the applicable Final
Terms and will contain the information, which had been left blank, as completed by the appli-

cable Final Terms.

Section A — Introduction and warnings

Al

Warnings

This summary should be read as an introduction to the
Prospectus and any decision to invest in the Notes should
be based on consideration of the Prospectus as a whole,
including any possible supplements and documents incor-
porated by reference, by the investor.

Where a claim relating to the information contained in the
Prospectus is brought before a court, the plaintiff investor
might, under the national legislation of the Member States
of the European Economic Area, have to bear the costs of
translating the Prospectus before the legal proceedings
are initiated.

Civil liability attaches only the Issuer who has tabled the
summary including any translation thereof, but only if the
summary is misleading, inaccurate or inconsistent when
read together with the other parts of the Prospectus or it
does not provide, when read together with the other parts
of the Prospectus, key information in order to aid investors
when considering whether to invest in the Notes.

A.2

— Consent by the Is-
suer to the use of the
Prospectus for subse-
quent resale or final
placement of securities
by financial intermedi-
aries.

[In case the Issuer does not give its consent for the
use of this Prospectus insert:

Not applicable; the Issuer does not give its consent to the
use of this Prospectus with respect to these Notes.]

[In case of an individual or general consent for the
use of this Prospectus insert:
[In case of an individual consent for the use of
this Prospectus insert:
The Issuer offers to certain financial intermediaries
(individual consent) to conclude an agreement for the
use of this Prospectus and any possible supplements
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— Indication of the
offer period within
which subsequent re-
sale or final placement
of securities by finan-
cial intermediaries can
be made and for which
consent to use the
Prospectus is given.

— Any other clear and
objective conditions
attached to the consent
which are relevant for
the use of the Prospec-
tus.

— Notice to investors

thereto for the subsequent resale or final placement of
Notes (“distribution actions”). Such agreement will be
concluded with each relevant financial intermediary by
carrying out the first distribution action (factual ac-
ceptance). Any financial intermediary to whom such
offer is made is named in the Final Terms.]

[In case of a general consent for the use of this
Prospectus insert:

The Issuer consents to the use of this Prospectus and
any possible supplements thereto by all credit institu-
tions as financial intermediaries which are licensed
according to Directive 2006/48/EG in an EEA member
state and are authorized to conduct securities issu-
ances business or the distribution of notes.]

The Issuer accepts responsibility for the content of
this Prospectus with respect to subsequent resale or
final placement of Notes by any financial intermediary
which has been given consent to use the Prospectus.
However, the Issuer does not accept any liability for
actions or omissions of [such] financial intermediaries.

This consent is given until the end of the validity of
this Prospectus and only for [Austria / Germany / the
Czech Republic / [other]]. The offer period upon which
subsequent resale or final placement of the Notes by
financial intermediaries can be made will be specified
in the Final Terms. The Issuer reserves the right to
rescind the consent at any time in its sole discretion.

Any other clear and objective conditions attached to
the consent which are relevant for the use of the Pro-
spectus, if applicable, will be specified in the Final
Terms.

[In case of an individual consent for the use of
this Prospectus insert:

Any new information with respect to financial interme-
diaries unknown at the time of the approval of the
Prospectus will be published on the Issuers website
(http://www.oberbank.at/OBK _webp/OBK/

oberbank at/Investor Relations/
Anleiheemissionen/index.jsp)]

In the event of an offer being made by a fi-
nancial intermediary, such financial interme-
diary will provide information to investors on
the terms and conditions of the offer at the
time the offer is made.

[In case of a general consent for the use of
this Prospectus insert:
\Any financial intermediary using this Pro-
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spectus has to state on its website that it us-
es the Prospectus in accordance with the
consent and the conditions attached thereto.]

Section B = Issuer

B.1

The legal and commer-
cial name of the Issuer.

The Issuer is registered under the firm name “Oberbank
AG”, and also operates under the commercial name
“Oberbank”.

B.2

The domicile and legal
form of the lIssuer, the
legislation under which
the Issuer operates and
its country of incorpora-
tion.

The Issuer has been established and is existing in the
legal form of a stock corporation under Austrian law. The
Issuer operates under Austrian law and has its seat at
4020 Linz, Untere Donauldnde 28, Austria.

B.4b

A description of any
known trends affecting
the Issuer and the indus-
tries in which it operates.

In general, the economic and financial crisis had a serious
impact on the markets in which the Issuer operates. One
of the most important issues arising from the financial cri-
sis is that banks will have to meet greater capital adequa-
cy requirements in the future (especially with regard to
their own funds) in order to be better prepared for any
future crises.

The 2011 Ancillary Budget Act introduced the Stability Fee
that credit institutions in terms of the BWG must pay. The
assessment basis for the Stability Fee is the average un-
consolidated balance sheet amount minus certain balance
sheet items, for instance minus secured deposits pursuant
to sec 93 BWG (including deposit and building society
business), minus subscribed capital and reserves as well
as minus obligations based on trusteeships, for which the
credit institution only bears the administrative risk, if such
obligations are included in the balance sheet amount. The
Stability Fee has been last amended by the Austrian Tax
Amendments Act of 2014 (“Abgabenanderungsgesetz
2014”) and is currently of 0.09% for that part of the tax
basis exceeding EUR 1 billion but not exceeding EUR 20
billion and 0.11% for that part exceeding EUR 20 billion.
The Issuer must currently pay a Stability Fee.

Beyond that, the Issuer does not have any information on
any new trends that are reasonably likely to have a mate-
rial effect on the Issuer and industries in which the Issuer
operates.

B.5

If the Issuer is part of a
group, a description of
the group and the Issu-
er's position within the
group.

The Issuer is part of the 3-Bank Group which is composed
of the independent and sovereign Oberbank AG, BKS
Bank AG, and Bank fur Tirol und Vorarlberg Aktiengesell-
schaft.

As the parent company of the Oberbank Group, the Issuer
has a multitude of direct and indirect holdings in compa-
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nies with registered offices in Austria and abroad.

B.9 Where a profit forecast | Not applicable; no profit forecast or estimates is included
or estimate is made, | in this Prospectus.
state the figure.

B.10 | A description of the na- | Not applicable; there are no qualifications in the audit re-
ture of any qualifications | ports on the historical financial information.
in the audit report on the
historical financial infor-
mation.

B.12 | Selected historical key | Income State- 2013 20127 Q1-3 1 Hj 1 Hj
: . . tin€ 2014 2014 2013
financial information re- | Mo
garding the Issuer, pre- | Net interest 335.6 312.9 262.6 1725 167.8
sented for each financial | 'ncome
year of the period COV- | “Ghages  for  (706)  (598) (35 (358  (323)
ered by the historical | losses on loans
financial information, | @andadvances
and any subsequent | “Netcommissions 1146  108.2 87.7 59.5 58.1
interim financial period | income
accor_npamed by com- | —ristraive (231.0) (225.9) (175.0) (1164) (114.2)
parative data from the | expenses
same period in the prior Profit for th 141.7 135.8 126.3 87.2 785
H H rofit for the year . . . . .
financial year. / period before

tax
Consolidated net 122.4 111.2 107.4 73.6 66.4
profit for the
year/ period
Balance Sheet 20137 2012 30/09/ 30/06/ 30/06/
in €m 2014 2014 2013
Assets 17,531,8 17,675.1 18,0386 17,543.8 17,547.1
Loans and ad- 11,277.9 11,2458 11,7983 11,6451 11,2955
vances to cus-
tomers after
provisioning
charge
Primary funds 12,250.4 11,607.9 12,0787 11,7425 11,7388
of which sav-  3,352,1  3,380.1 3,132.9 3,2035 3,3313
ing deposits
Of which se- 22244 22088 23281 2,301.1 21952
curitised lia-
bilities in-
cluding sub-
ordinated
capital
Equity 1,421,0 1,342.4 15309 1,489.3 13755
Customer funds 22,787,5 21,558.0 23,182.2 22,766.8 21,642.6

under
ment

manage-
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own funds 2013° 2012° 30/09/ 30/06/ 30/06/
within the 2014° 2014° 2013*
meaning of
CRR® / BWG" in
€m
Assessment 10,734.0 10,481.9 12,026.4 11,748.8 10,704.0
basis
Own funds 1,824.8 1,762.5 1,847.4 1,852.9 1,754.3
Oof which n.a. n.a. 1,224.7 1,225.2 n.a.
core capital
(CET1)®
Of which to- 1,320.6 1,245.4 1,283.0 1,283.5 1,242.2
tal core capi-
tal
(CET1+AT1)
Hard core capital n.a. n.a. 10.18 10.43 n.a.
ratio in %
Core capital ratio 12,30 11.88 10.67 10.92 11.61
in %
Total capital ratio 17.00 16.81 15.36 15.77 16.39
in %
Performance in 2013 20127 Q1-3 1 Hj 1 Hj
% 2014 2014 2013
Return on Equity 10.31 10.59 11.50 12.05 11.58
before tax
Return on Equity 8.91 8.67 9.77 10.18 9.79
after tax
Cost/income 52.11 53.6 49.31 48.62 51.94
ratio
Risk/earnings 21.05 19.1 20.38 20.77 19.23
ratio
Resources 2013 2012 Q1-3 1Hj 1Hj
2014 2014 2013
Average number 2,001 2,020 2,011 2,010 2,000
of staff
Number of 150 147 154 153 148
branches

T) Previous year’s value after adjustement for retrospective application
of IAS 19 and the charge in disclosure of write-offs of fixed operating

leases

%) Figures at 31/12/2013 following first application of IFRS 11 after di-
rect recognition of impairment provisions
% Application of CRR/CRD IV (Basel Ill) from 1 Jan.2014.The figures
are therefore not comparable with previous periods
) Computed in accordance with Basel Il (BWG old)
%) Common Equity Tier 1

®) Common Equity Tier 1 and Additional Tier 1

") Previous year's values after adjustement for retrospective applica-
tion of IAS 19

(Source: Audited consolidated Financial Statements of the Issu-
er for 2012 and 2013 as well as the unaudited interim Financial
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— A statement that
there has been no mate-
rial adverse change in
the prospects of the Is-
suer since the date of its
last published audited
Financial Statements or
a description of any ma-
terial adverse change.

— A description of sig-
nificant changes in the
financial or trading posi-
tion subsequent to the
period covered by the
historical financial infor-
mation.

Statements of the Issuer for 30 June 2013, 30 June 2014 and 30
September 2014).

There has been no material adverse change in the pro-
spects of the Issuer since the date of its last published
audited consolidated Financial Statements as of 31 De-
cember 2013.

There have been no significant changes in the financial or
trading position subsequent to the period covered by the
historical financial information.

B.13

A description of any re-
cent events particular to
the Issuer which are to a
material extent relevant
to the evaluation of the
Issuer’s solvency.

Not applicable; there are no recent events which are to a
material extent relevant to the evaluation of Oberbank
AG’s solvency.

B.14

If the Issuer is part of a
group, a description of
the group and the Issu-
er's position within the
group.

If the Issuer is depend-
ent upon other entities
within the group, this
must be clearly stated.

See item B.5.

Not applicable; the Issuer is not dependent upon any enti-
ties within its group.

B.15

A description of the Is-
suer’s principal activities.

Oberbank AG is a regional bank with the business model
of a universal bank. As a universal bank, the Issuer offers
all the typical banking services of a full-service bank. The
Issuer’'s purpose of business is the performance of bank-
ing transactions of all kinds and transactions related to
them with the goal of offering customers comprehensive
financial services. In the area of leasing, investment funds
and life insurance transactions, private equity financing as
well as brokerage of building loan agreements (Bauspar-
vertrage) and provision of real-estate services, Oberbank
AG utilizes its own subsidiaries or affiliates as well as the
cooperation partners Generali Versicherung AG and
Bausparkasse Wiistenrot AG.

Medium-sized and major companies as well as private
clients are the focus of the Issuer’s customer business.
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The Issuer is licensed to perform all banking transactions
pursuant to sec 1 BWG with the exception of building loan
transactions (Bauspargeschéft), investment transactions,
real-estate investment fund transactions, participation fund
transactions and the severance and retirement fund busi-
ness.

B.16 | To the extent known to | The shareholder structure of the Issuer as at 31 De-
the Issuer, state whether | cember 2014 is as follows:
the Issuer is directly or Votin Shares in total capital
indi tl d fi htg (Common Share and
indirectly owned or con- g Preferential Shares)
trolled and by whom and Bank fur Tirol und Vorarlberg Akti- [ ;o o
) 51% 17%
describe the nature of engesellschaft, Innsbruck
such control. BKS Bank AG, Klagenfurt 18.51% 16.95%
Waiistenrot Wohnungswirtschaft reg.
Ges.m.b.H., Salzburg 5.13% 4.62%
G_enerall 3 Banken Holding AG, 2210 1.98%
Vienna
Employee participation 3.82% 3.54%
CABO _ Beteiligungsgesellschaft 32 54% 29.15%
m.b.H., Vienna
Free float 19.28% 26.76%
(Source: own calculations of Issuer)
BKS and BTV each hold 18.51% of the Issuer’s voting
rights. Woistenrot Wohnungswirtschaft reg.Gen.mb.H.
holds 5.13% of the voting rights. These three core share-
holders have concluded a syndicate agreement and to-
gether hold 42.15% of the voting rights in the Issuer.
B.17 | Credit ratings assigned | Not applicable; no credit ratings have been assigned, to

to the Issuer or its debt
securities at the request
or with the cooperation
of the Issuer in the rating
process.

the Issuer and its debt securities at the Issuer’s request or
with the Issuer’s cooperation.

Section C — Securities

Cl

A description of the type
and the class of the secu-
rities being offered and/or
admitted to trading, in-
cluding any security iden-
tification number.

[In the case of Fixed Rate Notes insert:

Fixed Rate Notes: Notes with a fixed interest rate. See C.8
and C.9 for more information.]

[In the case of Floating Rate Notes insert:

Floating Rate Notes: Notes with a variable interest rate
which is dependent on [the inflation index of the Eurozone
(HICP as calculated by EUROSTAT) (Inflation Linked
Notes) / an interest rate (Interest Rate Linked Notes) / in-
terest rates (Interest Rate Linked Notes)] as underlying.
See C.8, C.9 and C.10 for more information.]

[In the case of Zero Coupon Notes and Index Linked
Notes insert:

Notes with no interest payable. See C.8 and C.9 for more
information.]

The Notes will be issued in bearer form only. The ISIN of
the Notes will be specified in the Final Terms.
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C.2 | Currency of the securities | The currency of the Notes is [EUR /[ ]].
issuance.

C.5 | A description of any re- | The Notes can be transferred pursuant to the regulations
strictions on the free | of [the Austrian Control Bank (Oesterreichische Kontroll-
transferability of the secu- | bank AG) / the Clearstream Banking, société anonyme,
rities. Luxembourg / Euroclear Bank S.A./N.V., Brussels].

C.8 | A description of the rights | [In the case of Fixed Rate Notes and Floating Rate

attached to the secuirities.

— including limitations to
those rights

Notes insert:

The Notes carry the right to receive interest payments and
redemption payments. Interest is [fixed / variable]. The
interest basis is the nominal amount of the Notes. [In case
of Floating Rate Notes, Applicable interest rates will be
published on the Issuer’s website
(http://www.oberbank.at/OBK webp/OBK/oberbank at/\We
rtpapiere/Anlageprodukte/Anleihen/index.jsp in the down-
load area on the right side of the screen) or the Official
Gazette of the Wiener Zeitung (Amtsblatt der Wiener
Zeitung)]. Please see C.9 for details.]

[In the case of Zero Coupon Notes insert:

Noteholders are entitled to redemption payments upon
maturity as specified in the Final Terms.]

[In the case of Index Linked Notes insert:

Noteholders are entitled to redemption payments upon
maturity as specified in the Final Terms. The repayment
amount is composed of the nominal amount plus a partici-
pation of [number]% of the [average] increase in value of
the [index]. The increase in the index’s value depends on
the value changes of the index between the start date and
the end observation date[s] [and further observation
dates].]

The Issuer has the obligation to pay the Noteholder at
least 100% of the nominal amount upon maturity.

[Full Redemption: the Issuer agrees to redeem the Notes
on the redemption date at the respective redemption
amount, provided that the Notes have not already been
paid back early, called or returned and have been can-
celled.]

[Without ordinary and additional termination rights for the
Issuer and the Noteholders: the Notes cannot be terminat-
ed prior to their maturity by the Issuer or the Noteholders,
safe for good cause in individual cases.]

[Not applicable; there are no limitations to the rights de-
scribed above.]

[With ordinary termination rights for the [Issuer / the Note-
holders / the Issuer and the Noteholders]: the Notes can
be terminated prior to their maturity at certain termination
dates by certain notice periods as specified in the Final
Terms.]

[With additional termination rights for the Issuer under cer-
tain circumstances: the Notes can be terminated by the
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Issuer prior to their maturity either in case of a Tax Gross-
Up event or in case of a change of material legal provi-
sions affecting the issuance.]

[In case of subordinated Notes insert:

[If the Issuer has an ordinary termination right:

The Issuer may terminate the Notes with the approval of
the FMA after five years from the date of issuance with a
notice period of [number] bank trading days [in part or in
full/ in full, (but not in part)] at [their nhominal amount /
[number]% of their nominal amount / [amount] [currency]
per Note] [plus interest accrued to the redemption date] on
[[date(s)] / the next interest date] (“date of redemption”).
The redemption is paid [in full /in [ ] [monthly / quarterly /
half yearly / [specification]] partial payments].]
Extraordinary termination: The Issuer may terminate the
Notes with the approval of the FMA with a notice period of
[number] bank trading days [in part or in full/ in full, (but not
in part)] at [their nominal amount / [number]% of their nom-
inal amount / [amount] [currency] per Note] [plus interest
accrued to the redemption date] [on [date(s)] / on the next
interest date / at any time] (“date of redemption”), if

- (i) there is a change in the regulatory classification
of the Notes that would be likely to result in their
exclusion from own funds or reclassification as a
lower quality form of own funds, and both the fol-
lowing conditions are met: (X) the FMA considers
such a change to be sufficiently certain; and (y) the
Issuer demonstrates to the satisfaction of the FMA
that the regulatory reclassification of the Notes was
not reasonably foreseeable at the time of their is-
suance; or (i) there is a change in the applicable
tax treatment of the Notes which the Issuer
demonstrates to the satisfaction of the FMA is ma-
terial and was not reasonably foreseeable at the
time of their issuance;

- and (i) earlier than or at the same time of repay-
ment the Issuer replaces the Notes with own funds
instruments of equal or higher quality at terms that
are sustainable for the income capacity if the Issu-
er; and (ii) the Issuer has demonstrated to the sat-
isfaction of the FMA that the own funds of the Is-
suer would, following the repayment, exceed the
requirements laid down in Article 92 (1) of the CRR
and the combined buffer requirement as defined in
point (6) of Article 128 of the CRD IV by a margin
that the FMA may consider necessary on the basis
of Article 104 (3) of the CRD IV. The redemption is
paid [in full /in [ ] [monthly / quarterly / half yearly
/ [specification]] partial payments].

Noteholders have no right to termination.]

[Market disruption and adjustment: These rules provide
that if an underlying is calculated and published by a Cal-
culation Agent other than the original Calculation Agent,
and who succeeds the original Calculation Agent or as-
sumes its functions, or substituted with a replacement un-
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derlying, which uses a similar or the same calculation for-
mula and/or method for the calculation of the underlying,
the underlying is calculated and published by the succes-
sor Calculation Agent or the replacement underlying is
used. If the Calculation Agent changes the calculation for-
mula or method before the maturity of the Notes, apart
from such changes concerning the assessment and calcu-
lation of the relevant underlying due to changes or adjust-
ments of components contained in the relevant underlying,
the Issuer shall announce this and the Calculation Agent
shall perform the calculation exclusively in such a way that
instead of the published rate of the respective underlying it
will use a rate that results from using the original calcula-
tion formula and the original calculation method, also ex-
clusively considering such components that were con-
tained in the underlying in question before the calculation
was changed. If the Calculation Agent makes a mathemat-
ical change to the calculation formula and/or method with
regard to the respective underlying before or on the rele-
vant valuation date, the Calculation Agent shall undertake
this change and perform a corresponding adjustment of
the calculation formula and/or method.]

[In the case of shares/commodities indices insert:

A market disruption event means the suspension or limita-
tion of trading of one or more components contained in the
underlying index on the relevant stock exchange or the
suspension or limitation of trading of future contracts or
options contracts relating to one or more components con-
tained in the underlying index on the relevant stock ex-
change. A limitation of the hours or the number of days on
which trading takes place is not regarded as a market dis-
turbance where the limitation is based on a previously an-
nounced change to the regular business hours of the ap-
plicable stock exchange. A limitation of trading taking ef-
fect in the course of a trading day and caused by price
fluctuations which exceed the specific and relevant limits
prescribed for the respective stock exchange shall only be
deemed a market disturbance if this limitation continues
until the end of trading on the day in question. If the price
of the underlying index is not determined or published at
the time of valuation or if there is a market interruption (as
defined above), the valuation date is moved to the next
business day on which the price of the underlying index is
determined or published and there is no market interrup-
tion. If this does not take place on the fourth following
business day, the fifth business day shall be regarded as
the new valuation date and the Calculation Agent will
specify the value of the index based on the replacement
price.]

[In the case of an inflation index insert:

If the Issuer believes that the index sponsor has not pub-
lished the state of the index in the middle of the month
following the respective calculation month, and the publi-
cation has also not been made at a later date, the Issuer
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— including ranking

shall either (i) calculate the interest based on the last index
state determined by the index sponsor or (ii) calculate a
replacement value for the index state in another way or (iii)
calculate the interest based on a replacement index, which
most closely represents the characteristics of the original
index; this is to be done no later than five days before the
interest date and at the Issuer’s discretion.

[If in case of a market disruption event as described in all
cases above (i) an appropriate replacement underlying is
not available or (ii) an adjustment as described above
would not be appropriate in the individual case due to oth-
er reasons, the Issuer is entitled to terminate the Notes by
giving prior notice as specified in the Final Terms. In case
of termination the Notes will be redeemed at their nominal
value or at a certain percentage amount of their nominal
value as specified in the Final Terms.]]

[In the case of Covered Notes insert:

Covered Notes of Oberbank AG constitute direct, uncondi-
tional, secured and unsubordinated obligations of the Is-
suer, ranking pari passu among themselves and pari pas-
su with all other similar secured and unsubordinated pre-
sent and future obligations of the Issuer.]

[In the case of Senior Notes insert:

Senior Notes of Oberbank AG constitute direct, uncondi-
tional, unsubordinated and unsecured obligations of the
Issuer, ranking pari passu among themselves and pari
passu with all other present and future unsecured and un-
subordinated obligations of the Issuer.]

[In case of subordinated Notes insert:

In case of insolvency or liquidation of the Issuer subordi-
nated Notes will be settled after the claims of all non-
subordinated creditors. Subordinated Notes of Oberbank
AG constitute direct, unconditional, subordinated and un-
secured obligations of the lIssuer, ranking pari passu
among themselves and pari passu with all other present
and future unsecured and subordinated obligations of the
Issuer. Subordinated Notes constitute Tier 2 Instruments in
terms of Article 63 of the CRR.]

C.9

— the nominal interest
rate

— the date from which
interest becomes
payable and the due
dates for interest

[In the case of Zero Coupon Notes and Index Linked
Notes insert:

Not applicable; The Notes do not have any interest pay-
ments. The difference between the issue price (plus any
applicable expenses and taxes) and the redemption
amount will be relevant for the Noteholders.]

[In the case of Fixed Rate Notes insert:

[The Notes bear interest of [number]% p.a. of their nominal
amount, payable [in arrears / [specification]] each [month /
quarter / half year / year / [specification]] on [date(s)] of
each year (“interest date[s]”), commencing on [date] [(first
[long / short] interest period)]. The last interest date is
[date] [(last [long / short] interest period)]. Interest is paid
on the Notes from [date] until the day preceding their ma-
turity.] [For the first interest period from [date] until [date]
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— where the rate is not
fixed, description of
the underlying on
which it is based

— maturity date and
arrangements for the
amortisation of the
loan, including the re
payment procedures

— an indication of yield

— name of

the Notes bear interest of [number]% p.a. of their nominal
amount. For the second interest period from [date] until
[date] the Notes bear interest of [number]% p.a. of their
nominal amount. [For the [number] interest period from
[date] until [date] the Notes bear interest of [number]% p.a.
of their nominal amount.]]

[In the case of Floating Rate Notes insert:

Interest is paid on the Notes from [date] until the day pre-
ceding their maturity. Interest is payable [in arrears / [spec-
ification]] each [month / quarter / half year / year / [specifi-
cation]] on [date(s)] of each year (“interest date[s])”),
commencing on [date] [(first [long / short] interest period)],
unless the date in question is not a bank trading day as
defined below. In this case, the interest date is moved
[forward / backwards] according to the Business Day Con-
vention for interest payments specified in more detail in the
Final Terms. A bank trading day for the purposes of this
paragraph is [a day (except for Saturdays and Sundays),
on which the counters of the paying agent are open for
public business / any day on which all relevant sections of
the Trans-European Automated Real-Time Gross Settle-
ment Express Transfer System 2 (“TARGETZ2") are opera-
tional]. The last interest date is [date] [(last [long / short] in-
terest period)]. [The minimum interest rate (floor) is [num-
ber]% p.a. [as from [date]].] [The maximum interest rate
(cap) is [number]% p.a. [as from [date].] [The interest rate
for the [number] interest period[s] from [date] to [date] is
[number]% p.a. of the nominal value.] For the [following]
interest periods (from [date] to [date]), interest is added to
the Notes with a variable interest rate calculated depend-
ing on [ ] as underlying.] Please see C.10 for further de-
tails regarding interest payments.]

[Not applicable; the Notes have [a fixed interest rate / have
no interest payments].]

[The interest rate of the Notes is based on |
for more details.]

]. See C.10

The term of the Notes starts on [date] and ends [subject to
early [termination / redemption]] at the end of [date]. Un-
less previously repaid in part or in full, the Notes are re-
deemed at [their nominal amount / [number]% of their
nominal amount / [number] [EUR, other currency] per Note
/ the redemption amount described in C.8] on [date] (“re-
demption date”).

[In the case of subordinated Notes insert:

In the case of liquidation or insolvency of the Issuer, the
Notes can only be satisfied after the claims of the other
non-subordinated creditors.]

[Not applicable; for the Notes with [a variable interest rate /
a coupon / a redemption payment] subject to an underlying
no yield can be calculated.]

[The yield will be [ ].]

In general, all rights attached to the Notes under the Pro-
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representative of debt
security holders

gramme must be asserted by the Noteholders or their rep-
resentatives directly vis-a-vis the Issuer at its seat during
usual business hours or in writing (registered letter is rec-
ommended) or before the competent courts. A representa-
tion of the Noteholders will not be organized by the Issuer.
To safeguard the rights of holders of, among others, bear-
er notes of Austrian issuers, if their rights are endangered
due to a lack of common representation, in particular in
case of insolvency of an issuer, the competent court has to
appoint a trustee for the relevant noteholders pursuant to
the Trustee Act 1874 (Kuratorengesetz 1874) and the
Trustee Supplemental Act 1877 (Kuratorenergén-
zungsgesetz 1877) certain acts of which require court ap-
proval and whose competences shall be specified by the
court in regard of the common matters of the noteholders.
The provisions of the Trustee Act 1874 and the Trustee
Supplemental Act 1877 cannot be excluded or amended
by the Final Terms, unless an equivalent representation
will be provided for the Noteholders. In case of covered
bonds the government commissioner has to apply by the
competent court for the appointment of a trustee pursuant
to sec 2 (3) of the Act on Covered Notes (Gesetz be-
treffend fundierte Bankschuldverschreibungen;
“‘FBSchVG”) in case he or she deems that the rights of the
holders of the covered bonds are endangered. Such trus-
tee must be appointed by the insolvency court in case of
insolvency of the Issuer.

C.10

If the security has a de-
rivative component in the
interest payment, provide
a clear and comprehen-
sive explanation to help
investors understand how
the value of their invest-
ment is affected by the
value of the underlying
instrument(s), especially
under the circumstances
when the risks are most
evident

[Not applicable; the Notes do not have [a derivative com-
ponent in the] interest payment.]

[In the case of Inflation Linked Notes insert:

The Notes are variable interest derivative non-equity secu-
rities whose interest rate is equivalent to the inflation rate
as described below [with a [markup / markdown] of [num-
ber] [% p.a. / base points] [for the entire interest period /
for the [number] interest period from [date] to [date]]]. [For
the [number] interest period from [date] to [date] a [markup
/ markdown] of [number] [% p.a. / base points] applies.]
[The interest rate will be rounded commercially to [number]
decimal places.] The interest rate is calculated on the ba-
sis of the inflation index of the Eurozone (HICP as calcu-
lated by EUROSTAT). To calculate the interest rate, the
inflation rate in the Eurozone is calculated each year, re-
sulting in a percentage trend of the level of the index three
months prior to the interest date compared to the level of
the index 15 months prior to the interest date. The inflation
index of the Eurozone (Harmonised Index of Consumer
Prices (HICP) for the Eurozone — all items excluding to-
bacco) is calculated by EUROSTAT on a monthly basis.
Information about the past and further performance of the
inflation rate of the Eurozone and its volatility can be ob-
tained at EUROSTAT'’s webpage at
http://epp.eurostat.ec.europa.eu/tgm/refreshTableAction.d

o?tab=table&plugin=0&pcode=teicp240&language=en.]

[In the case of Interest Rate Linked Notes insert:

The Notes are derivative non-equity securities whose in-
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terest rate is calculated based on [ ].

[Interest will be paid in the amount of [number]% of said
underlying interest rate.]

[Interest will be paid at said underlying interest rate [with a
[markup / markdown] of [number] [% p.a. / base points] [for
the entire interest period / for the [number] interest peri-
od[s] from [date] to [date]]]. [For the [number] interest peri-
od[s] from [date] to [date] a [markup / markdown] of [num-
ber] [% p.a. / base points] applies.]]

[The interest rate will be rounded commercially to [number]
decimal places.]

cl

An indication as to
whether the securities
offered are or will be the
object of an application
for admission to trading,
with a view to their distri-
bution in a regulated
market or other equiva-
lent markets with indica-
tion of the markets in
question.

[An application for admission to trading of the Notes on
[[the Official Market / Second Regulated Market] of the
Vienna Stock Exchange / a regulated market in [Germany /
the Czech Republic] by way of notification of this Prospec-
tus pursuant to the Prospectus Directive / a multilateral
trading facility [of the Vienna Stock Exchange / in Germany
/ in the Czech Republic]] will be made.]

[An application for admission to trading of the Notes will
not be made.]

Section D — Risks

D.2

Key information on the
key risks that are specific
to the Issuer.

Risk factors regarding the Issuer’s business opera-

tions

- Risk that the Issuer cannot fulfil its obligations, in par-
ticular with respect to interest payments, redemption,
etc (Issuer Risk)

- Risk of default of payments payable to the Issuer
(Credit Risk)

- Risk of losses because of changes in market prices
(Market Risk)

- Risk of losses resulting from inadequate or failed in-
ternal processes, systems and procedures, personnel
or as a result of the occurrence of external events
(Operational Risk)

- Risk that due to the varying maturities of claims and
obligations the Issuer cannot fully or timely fulfil its cur-
rent or future obligations (Liquidity Risk)

- Risk due to the loss of value in the Issuer’s invest-
ments (Investment Risk)

- Risk that refinancing may not be available at low costs
- Risk that the Issuer will be negatively affected by an
increasingly competitive market (Competitive Risk)

- Risk that due to unfavourable market conditions or
unfavourable economic conditions the Issuer’s pro-
ceeds from trading activities will decline (risk from trad-
ing activities)

- Risk that contractual partners cannot fulfil their obliga-
tions arising from trading activities (Counterparty Risk)

- Risk that one or several executive employees and
managers will leave the Issuer and risk that material
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development and trends in the banking sector are not
timely recognized (Personnel Risk)

- Risk of suffering potential damage due to shortfalls in
the Oberbank Group’s business development

- Risk of potential conflicts of interest of the Issuer’s
board members due to their work for companies within
the Oberbank Group

- Risk of losses due to inflation (Inflation Risk)

- Risks that the Issuer is negatively affected by changes
in interest rates on the money or capital markets

Risks due to the Issuer’s business operations outside

Austria, in particular in Germany, the Czech Republic,

Hungary, and the Slovak Republic (Country-Specific

Risks)

- Risks in connection with the Issuer’s business activi-
ties outside of Austria

- Risks associated with foreign exchange rate variations
due to the Issuer’s business operations outside Austria

Risk factors regarding the legal framework

- Risk that the Issuer’s banking license will be restricted
or withdrawn due to repeated or serious violations of
legal provisions

- Risk of increased administrative expenses and refi-
nancing costs due to the implementation of Basel IlI
and the Single Resolution Mechanism Risk that due to
recent economic events and the financial crisis de-
mand for the services and financial products of the Is-
suer will decline

- Risk that due to recent economic events and the fi-
nancial crisis the Issuer will be negatively affected by
stricter legal regulation or an increase in government
influence

- Risk of increased expenses due to a change in legal
regulations or a change in their interpretation, in par-
ticular with regard to labour, social, tax, and pension
law

D.3

Key information on the
key risks that are specific
to the securities.

[- Risk that the price of Fixed Rate Notes may drop
significantly]

[- Risk that the price of Floating Rate Notes may vary
significantly]

[- Risk that the price of Zero Coupon Notes may drop
significantly]

[- Risk that the price of long-term Notes may drop and that
trading in long-term Notes may be restricted]

- Risks due to payment defaults and the Issuer’s
creditworthiness (Issuer Risk, Credit Risk, Credit Spread
Risk)

[- Risk of losses due to the subordination of Notes]

- Noteholders are exposed to the risk of statutory loss
participation

[- Risk that payments under the Notes may be reinvested
only at lower yields (Reinvestment Risk)]
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[- Risk of losses due to early termination by Issuer]

- Risk of losses due to differing maturities (Cash Flow
Risk)

- Risk due to variations in economic performance
(Currency Risk, Foreign Exchange Risk, Inflation Risk)

- Risk that the Notes will not be admitted to trading and
that the development of the price of the Notes is
uncertain

- The suspension of trading in the Notes can distort prices
and render a sale of the Notes impossible

- A lack of trading or illiquid markets in the Notes can
distort prices and render a sale of the Notes impossible

- Risk of losses due to divergences from historical
performance (Price Risk)

- Noteholders are subject to the risk that their investment
decision was wrong or that outside financing was used to
purchase Notes, which cannot be repaid

- Risk that transaction fees and costs reduce the yield of
the Notes

- Noteholders are subject to the risk that the Issuer
acquires further outside capital

- Risk that changes in tax law have an adverse effect on
Noteholders

- Risk that the processing of Notes transactions via
clearing systems defaults

[- Risk that a repurchase of subordinated Notes by the
Issuer is legally not permitted]

[- In case of insolvency of the Issuer the claims of

Noteholders of unsecured Notes will not be satisfied

prior to other creditors]

The Notes are not covered by the statutory deposit

protection (Einlagensicherung)

- Noteholders may not be able to exercise rights on their
behalf

- Investors shall not rely on opinions and forecasts

- Purchasing of Notes may violate the law

[- In addition to general risks relating to debt securities
derivative Notes also bear specific risks relating to their
underlying (Risk Accumulation)]

[- Risk that the derivative Notes’ interest payment and/or
redemption payment are dependent on the performance
of the underlying]

[- Risk that the historical underlying performance does not
predict future performance]

[- Risk that the value of derivative Notes on the secondary
market is negatively affected]

[- Higher risk of loss due to the leverage effect of
derivative Notes]

[- Risk of market disturbances affecting underlyings to
derivative Notes]

[- Risk of losses due to changes of the composition of
Underlyings]

[- Risk of losses when an index serves as underlying]

[- Risk of losses when interest rates serve as underlying]
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Section E - Offer

E.2b

Reasons for the offer and
use of proceeds when
different from making
profit and/or hedging cer-
tain risks.

[In case of subordinated Notes insert:

The proceeds will be applied by the Issuer to fulfill its own
funds requirements.]

[In case of Covered Notes and Senior Notes insert:
The proceeds will be applied by the Issuer for its strategic
liquidity demand.]

[The proceeds will also be used for [ ].]

E.3

A description of the terms
and conditions of the of-
fer.

The Notes are offered [to investors] in [Austria / Germany /
the Czech Republic /[ ]] by way of a [public offer / private
placement]. [The Notes will be offered primarily to retail
customers of Oberbank AG.] [Offers will not be limited to
certain types of investors.] [Invitations to subscribe for the
Notes will be made by Oberbank AG [and the placing
agents (financial intermediaries)]. Interested investors are
asked to make offers to subscribe for the Notes.] The Is-
suer reserves the right to shorten or extend the subscrip-
tion period for specific issuances in its sole discretion.

E.4

A description of any inter-
est that is material to the
issuance/offer  including
conflicting interests.

[Not applicable; offers under the Programme will be made
in the sole interest of Oberbank AG as Issuer.]

[The Notes will be placed by certain entities other than
Oberbank AG, which will receive a (placement) fee for
their services. Other than that the Issuer is not aware of
any interests, including conflicting ones, that are material
to offers under the Programme.]

E.7

Estimated expenses
charged to the investor by
the Issuer or the offeror.

[Not applicable; investors will not be charged with expens-
es by the Issuer.]
[In addition to the issue price, investors will also have to

pay[ 1]
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SUMMARY IN GERMAN LANGUAGE

The following translation of the original summary is a separate document and does
not form part of the Prospectus itself. It has not been approved by the FMA and the
FMA did not review its consistency with the original summary.

Die folgende Ubersetzung der Originalzusammenfassung ist ein separates Dokument
und ist nicht Teil dieses Prospekts. Sie wurde von der FMA nicht gepraft und auch die
Ubereinstimmung mit der Originalzusammenfassung hat die FMA nicht gepruft.

ZUSAMMENFASSUNG

Zusammenfassungen bestehen aus Informationsbestandteilen, die als ,Rubriken® bezeichnet
werden. Diese Informationsbestandteile sind in die Abschnitte A-E (A.1 — E.7) gegliedert.

Diese Zusammenfassung enthdalt alle erforderlichen Rubriken, die in einer Zusammenfas-
sung fiur diese Art von Wertpapier und Emittent erforderlich sind. Da einzelne Rubriken nicht
angegeben werden miissen, bestehen in der Nummerierung der Rubriken Liicken.

Obwonhl eine Rubrik in der Zusammenfassung fiir diese Art von Wertpapier und Emittent ent-
halten sein muss, kann es sein, dass zu dieser Rubrik keine relevanten Informationen ange-
geben werden konnen. In diesem Fall ist in der Zusammenfassung eine kurze Beschreibung
der Rubrik samt einem Hinweis ,entféallt* angegeben.

Die Zusammenfassung enthélt Optionen, welche durch eckige Klammern oder kursive
Schreibweise gekennzeichnet sind (anders als die jeweilige Ubersetzung der spezifischen
Bedingungen) und Platzhalter betreffend die unter dem Angebotsprogramm zu begebenden
Schuldverschreibungen. Diese Optionen beziehen sich auf Schuldverschreibungen die unter
dem jeweiligen Programm begeben werden. Die Zusammenfassung jeder einzelnen Emissi-
on von Schuldverschreibungen enthélt die fir diese Emission relevanten Optionen, wie sie
im anwendbaren Konditionenblatt festgelegt sind. Freigelassene Informationen werden durch
die anwendbaren Bedingungen im dazugehdrenden Konditionenblatt vervollstandigt.

Abschnitt A — Einleitung und Warnhinweise

Al

Warnhinweise

Diese Zusammenfassung ist als Einleitung zu gegenstand-
lichem Basisprospekt zu verstehen. Der potenzielle Anle-
ger sollte jede Entscheidung zur Anlage in die in diesem
Basisprospekt beschriebenen Wertpapiere auf die Prifung
des gesamten Basisprospektes einschlie3lich allfalliger
Nachtrage und der Dokumente, die in Form eines Verwei-
ses einbezogen sind, stitzen.

Es wird darauf hingewiesen, dass fir den Fall, dass vor
einem Gericht Anspriiche aufgrund der in diesem Ba-
sisprospekt enthaltenen Informationen geltend gemacht
werden, der als Klager auftretende Anleger in Anwendung
der einzelstaatlichen Rechtsvorschriften der EWR-
Vertragsstaaten die Kosten fir die Ubersetzung des Ba-
sisprospekts vor Prozessbeginn zu tragen haben kdnnte.

Zivilrechtlich haftet nur derﬂ Emittent, der die Zusammen-
fassung samt etwaiger Ubersetzungen vorgelegt und
ubermittelt hat, und dies auch nur fir den Fall, dass die
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Zusammenfassung verglichen mit den anderen Teilen des
Basisprospekts irrefiihrend, unrichtig oder inkoharent ist
oder verglichen mit den anderen Teilen des Basispros-
pekts Schlisselinformationen, die in Bezug auf Anlagen in
die betreffenden Wertpapiere fur die Anleger eine Ent-
scheidungshilfe darstellen, vermissen lassen.

A.2

—  Zustimmung des
Emittenten zur Verwen-
dung des Prospekts fur
die spatere Weiterverau-
Berung oder endgdiltigen
Platzierung von Wertpa-
pieren durch Finanzin-
termediare

- Angabe der Angebots-
frist, innerhalb deren die
spatere Weiterveraufie-
rung oder endgultige
Platzierung von Wertpa-
pieren durch Finanzin-
termediare erfolgen kann
und fur die die Zustim-
mung zur Verwendung
des Prospekts erteilt wird

[Im Falle, dass die Emittentin keine Zustimmung zur
Verwendung des Prospekts erteilt einfligen:

Entfallt; der Emittent erteilt keine Zustimmung zur Verwen-
dung dieses Prospekts fur die gegenstandlichen Wertpa-
piere.]

[Im Falle einer individuellen Zustimmung oder Gene-

ralzustimmung zur Verwendung dieses Prospekts:
[Im Falle einer individuellen Zustimmung einfi-
gen:
Der Emittent bietet bestimmten Finanzintermediaren
(individuelle Zustimmung) den Abschluss einer Ver-
einbarung Uber die Verwendung dieses Basispros-
pekts und samtlicher allfélliger Nachtrage dazu fiir ei-
ne spatere WeiterverduRerung oder endglltige Plat-
zierung von Schuldverschreibungen (,Vertriebshand-
lungen®) an. Die Vereinbarung kommt durch Setzung
der ersten Vertriebshandlung durch den jeweiligen Fi-
nanzintermediar zustande (faktische Annahme). Je-
der Finanzintermediar, dem der Emittnt eine solche
Vereinbarung anbietet, ist im Konditionenblatt ge-
nannt.]

[Im Falle einer Generalzustimmung einfiigen:

Der Emittent stimmt einer Verwendung dieses Ba-
sisprospekts und samtlicher allfalliger Nachtréage dazu
durch alle Kreditinstitute als Finanzintermedidre zu,
die im Sinne der Richtlinie 2006/48/EG in einem
EWR-Mitgliedstaat zugelassen sind, ihren Sitz in dem
betreffenden Mitgliedstaat haben und die zum Emis-
sionsgeschéft oder zum Vertrieb von Schuldver-
schreibungen berechtigt sind.]

Der Emittent erklart, dass er die Haftung fur den Inhalt
des Basisprospekt auch hinsichtlich einer spateren
WeiterveraufRerung oder endgultigen Platzierung von
Schuldverschreibungen durch Finanzintermediare
tbernimmt, die eine Zustimmung zur Verwendung
des Basisprospekts erhalten haben. Fir Handlungen
und Unterlassungen der Finanzintermediare Uber-
nimmt der Emittent jedoch keine Haftung.

Die Zustimmung zur Prospektverwendung gilt fur die
Dauer der Gliltigkeit dieses Basisprospekts und nur
fur [Osterreich / Deutschland / die Tschechische Re-
publik / [andere]]. Die Angebotsfrist, wahrend der die
spatere WeiterverduR3erung oder endgultige Platzie-
rung der Schuldverschreibungen durch Finanzinter-
mediare erfolgen kann, wird im Konditionenblatt an-
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- Alle sonstigen klaren
und objektiven Bedin-
gungen, an die die Zu-
stimmung gebunden ist
und die fur die Verwen-
dung des Prospekts re-
levant sind

— Hinweis fir Anleger

gegeben. Der Emittent ist berechtigt, seine Zustim-
mung jederzeit zu dndern oder zu widerrufen.

Alle sonstigen klaren und objektiven Bedingungen, an
die die Zustimmung allenfalls gebunden ist und die fur
die Verwendung des Basisprospekts relevant sind,
werden im Konditionenblatt angegeben.

[Im Falle einer individuellen Zustimmung einfi-
gen:

Etwaige neue Informationen zu Finanzintermediaren,
die zum Zeitpunkt der Billigung des Basisprospekts
unbekannt waren, werden auf der Website des Emit-
tenten unter
(http://www.oberbank.at/OBK webp/OBK/oberbank a
t/Investor Relations/Anleiheemissionen/index.jsp)
verotffentlicht.]

Bietet ein Finanzintermediar die diesem Ba-
sisprospekt zugrunde liegenden Schuldver-
schreibungen an, wird dieser die Anleger zum
Zeitpunkt der Angebotsvorlage lUber die Ange-
botsbedingungen unterrichten.

[Im Falle einer Generalzustimmung einfligen:

Jeder den Basisprospekt verwendende Finanz-
intermediar hat auf seiner Webseite anzugeben,
dass er den Basisprospekt mit Zustimmung und
gemal den Bedingungen verwendet, an die die
Zustimmung gebunden ist.]

Abschnitt B — Emittent

B.1

Gesetzliche und kom-
merzielle  Bezeichnung
des Emittenten.

Der Emittent ist unter der Firma ,Oberbank AG* registriert
und tritt im Geschéaftsverkehr auch unter dem kommerziel-
len Namen ,Oberbank® auf.

B.2

Sitz und Rechtsform des
Emittenten, das fir den
Emittenten geltende
Recht und Land der
Grindung der Gesell-
schatft.

Der Emittent ist eine Aktiengesellschaft nach dsterreichi-
schem Recht und unterliegt der Rechtsordnung der Re-
publik Osterreich. Der Emittent ist unter osterreichischem
Recht tatig und hat seinen Sitz in 4020 Linz, Untere Do-
naulande 28, Osterreich.

B.4b

Alle bereits bekannten
Trends, die sich auf den
Emittenten und die Bran-
chen, in denen er tatig
ist, auswirken

Die Wirtschafts- und Finanzmarktkrise hatte allgemein
grofRe Auswirkungen auf die Méarkte, in denen der Emittent
tatig ist. Eine der wichtigsten Auswirkungen der Finanzkri-
se ist, dass Banken zukinftig hohere Eigenmittelanforde-
rungen (insbesondere im Hinblick auf ihr Eigenkapital)
erfillen missen, um fur kinftige Krisen besser vorbereitet
Zu sein.
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Mit dem Budgetbegleitgesetz 2011 wurde die Stabilitats-
abgabe (,Bankensteuer”) eingeftihrt, die von Kreditinstitu-
ten iSd Bankwesengesetzes (BWG) zu zahlen ist. Die
Bemessungsgrundlage der Stabilitatsabgabe ist die durch-
schnittliche unkonsolidierte Bilanzsumme vermindert um
bestimmte Bilanzposten, Dbeispielsweise um gesicherte
Einlagen gemall § 93 BWG (u.a. Einlagengeschaft und
Bauspargeschaft), um gezeichnetes Kapital und Ruckla-
gen sowie um Verbindlichkeiten aufgrund von Treuhand-
schaften, fur die die Emittentin lediglich das Gestionsrisiko
tragt, falls solche Verbindlichkeiten in der Bilanzsumme
enthalten sind. Die Bankensteuer wurde zuletzt durch das
Abgabenanderungsgesetz 2014 (BGBI | Nr. 13/2014) er-
héht und betragt aktuell 0,09% der Bemessungsgrundlage
zwischen EUR 1 Milliarde und 20 EUR Milliarden. Der
Emittent muss derzeit eine Stabilitdtsabgabe entrichten.

Auler den oben genannten Angaben liegen keine jings-
ten Trends vor, die sich auf den Emittenten, und die Bran-
chen, in denen er tatig sind, auswirken.

B.5 Ist der Emittent Teil einer | Der Emittent ist Teil der 3 Banken Gruppe, die aus den
Gruppe, Beschreibung | selbstadndigen und unabhangigen Banken Oberbank AG,
der Gruppe und der Stel- | BKS Bank AG, und Bank fir Tirol und Vorarlberg Aktien-
lung des Emittenten in- | gesellschaft, besteht.
nerhalb dieser Gruppe.

Als Muttergesellschaft der Oberbank-Gruppe, halt der
Emittent eine Vielzahl von direkten und indirekten Beteili-
gungen an Unternehmen mit Sitz in Osterreich und im
Ausland.

B.9 Liegen Gewinnprogno- | Entfallt; Es sind keine Gewinnprognosen oder
sen oder -schatzungen | -schatzungen in diesem Basisprospekt enthalten
vor, ist der entsprechen-
de Wert anzugeben.

B.10 | Art etwaiger Beschran- | Entfallt; Es gibt keine Beschrankungen in den Bestati-
kungen im Bestéatigungs- | gungsvermerken zu den historischen Finanzinformationen.
vermerk zu den histori-
schen Finanzinformatio-
nen.

B.12 | Ausgewahlte wesentliche | Erfolgszahlen 2013 20127 Q1-3  1Hj] 1Hj
historische ~ Finanzinfor- | ™ M€ 2014 2014 2013
mationen Gber den Emit- | ~Zinsergebnis 3356 3120 2626 1725 1678
tenten, die fur jedes Ge-
schéftsjahr des von den | Risikovorsorge -70,6 -59.8  -535 -35,8 -32,3
historischen  Finanzin- | ™ Kreditge-
formationen  abgedeck- | “provisionser- 1146 1082 87,7 59,5 58,1
ten Zeitraums und flr | gebnis
jeden nachfolgenden | Verwaltungs- -231,0 -225,9 -175,0 -116,4 -114.2
Zwischenberichtszeit- aufwand
raum vorgelegt_ werden, ;i?{gjér?élz\gr- 141,7 135,8 126,3 87,2 78,5
sowie  Vergleichsdaten | schuss vor

Steuern

fur den gleichen Zeit-
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raum des vorangegan-
genen Geschéftsjahres

Jahres- bzw. 122,4 111,2 107,4 73,6 66,4
Periodeniliber-
schuss
Bilanzzahlen 20137 2012 30/09/ 30/06/ 30/06/
in Mio € 2014 2014 2013
Bilanzsumme 17.531,8 17,675.1 18.038 17.543, 17.547,1
,6 8
Forderungen 11.277,9 11,2458 11.798 11.645, 11.295,5
an 3 1
Kunden nach
Risikovorsor-
gen
Primarmittel 12.250,4 11,607.9 12.078 11.742, 11.738,8
7 5
Hievon Spar- 3.352,1 3,380.1 3.132, 3.203,5 3.331,3
einlagen 9
Hievon ver- 2.224,4 2.208,8 2.328, 2.301,1 2.195,2
briefte Verbind- 1
lichkeiten inkl.
Nachrangkapi-
tal
Eigenkapital 1.421,0 1,342.4  1.530, 1.489,3 1.375,5
9
Betreute Kun- 22.787,5 21,558.0 23.182 22.766, 21.642,6
dengelder 2 8
Eigenmittel 2013" 2012  30/09/ 30/06/ 30/06/
nach CRR'/ 2014° 2014° 2013*
BWG? in Mio.
€
Bemessungs- 10.734,0 10,481.9 12.026 11.748, 10.704,0
grundlage 4 8
Eigenmittel 1.824,8 1,762.5 1.847, 1.852,9 1,754.3
4
Hievon Kern n.a. na 1.224, 1.225,2 n.a.
kapital 7
(CET1)?
Hievon ge 1.320,6 1.245,4 1.283, 1.283,5 1.242,2
samtes 0
Kernkapital
(CET1+AT1)®
Harte Kernkapi- n.a n.a. 10,18 10,43 n.a
talquote in %
Kernkapitalquo- 12,30 11,88 10,67 10,92 11,61
te in %
Eigenmittelquo- 17,00 16,81 15,36 15,77 16,39
te in %
Unterneh- 2013 20127 Q1-3 1 Hj 1 Hj
menskennzah- 2014 2014 2013
lenin %
Return on 10,31 10,59 11,50 12,05 11,58
Equity vor
Steuern (Ei-
genkapitalren-
dite)
Return on 8,91 8,57 9,77 10,18 9,79
Equity nach
Steuern
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— eine Erklarung, dass
sich die Aussichten des
Emittenten seit dem Da-
tum des letzten verof-
fentlichten gepriften
Abschlusses nicht we-
sentlich  verschlechtert
haben, oder beschreiben
Sie jede wesentliche
Verschlechterung,

— eine Beschreibung

wesentlicher ~ Verénde-
rungen bei Finanzlage
oder Handelsposition

des Emittenten, die nach
dem von den histori-
schen Finanzinformatio-
nen abgedeckten Zeit-
raum eingetreten sind.

Cost-Income
Ratio (Kosten-
Ertrag-
Relation)
Risk-Earning
Ratio (Kreditri-
siko/ Zinser-
gebnis)

52,11 53,6 49,31 48,62 51,94

21,05 19,1 20,38 20,77 19,23

Resources 2013 2012 Q1-3 1 Hj 1 Hj

2014 2014 2013

Durchschitts-
gewichteter
Mitarbeiter-
stand

Anzahl der 150 147 154 153 148
Geschaftsstel-

len

2.001 2,020 2.011 2.010 2.000

Y Vorjahreswerte nach Adaptierung aufgrund retrospektiver Anwen-
dung von IAS 19 und Ausweisdnderung betreffend Abschreibung
Sachanalagen aus Operate Leasing
%) Werte zum 31.12.2013 nach Erstanwendung von IFRS 11 nach di-
rekter Zurechnung von Risikovorsorgen
%) Ab 1.1.2014 Anwendung der CRR/CRD IV (Basel Ill). Damit keine
Vergleichbarkeit mit Vorperioden gegeben.
“Ermittlung gemaR Basel Il (BWG alt)
®) Common Equity Tier 1
®) Common Equity Tier 1 und Additional Tier 1
7) Vorjahreswerte nach Adaptierung aufgrund retrospektiver Anwen-
dung von IAS 19
(Quelle: gepriifte Konzernjahresabschliisse des Emittenten 2012
und 2013 sowie die ungepriften Zwischenberichte des Emitten-

ten zum 30. Juni 2013, 30. Juni 2014 und 30. September 2014).

Die Aussichten des Emittenten haben sich seit dem Datum
des letzten verdffentlichten gepriften Jahresabschlusses,
dh dem Jahresabschluss zum 31.12.2013, nicht wesent-
lich verschlechtert.

Nach dem von den historischen Finanzinformationen ab-
gedeckten Zeitraum gab es keine wesentlichen Verande-
rungen der Finanzlage oder der Handelspositionen.

B.13

Beschreibung aller Er-
eignisse aus der jiungs-
ten Zeit der Geschéftsta-
tigkeit des Emittenten,
die fir die Bewertung
seiner Zahlungsfahigkeit

Entfallt; Es gibt keine Ereignisse aus jungster Zeit der Ge-
schéaftstatigkeit der Oberbank AG, die fir die Bewertung
ihrer Zahlungsfahigkeit in hohem Malf3e relevant sind.
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in hohem Mal3e relevant
sind.

B.14

Ist der Emittent Teil einer
Gruppe, Beschreibung
der Gruppe und der Stel-
lung des Emittenten in-
nerhalb dieser Gruppe.

Ist der Emittent von an-
deren Unternehmen der
Gruppe abhangig, st
dies klar anzugeben.

Siehe B.5.

Entfallt; Der Emittent ist nicht von anderen Unternehmen
der Gruppe abhangig.

B.15

Beschreibung der Haupt-
tatigkeiten des Emitten-
ten.

Die Oberbank AG ist eine Regionalbank mit dem Ge-
schaftsmodell einer Universalbank. Als Universalbank bie-
tet der Emittent alle fur Full-Service Banken typischen
Bankgeschéfte an. Der Unternehmensgegenstand des
Emittenten ist die Erbringung von Bankgeschaften aller Art
und damit zusammenhangender Geschafte, mit dem Ziel,
Kunden umfassende Finanzdienstleistungen anzubieten.
Im Bereich des Leasing-, Investmentfonds- und Lebens-
versicherungsgeschaftes, der Beteiligungsfinanzierungen
(Private Equity) sowie bei der Vermittlung von Bausparver-
tragen und der Erbringung von Immobilien-Service Dienst-
leistungen bedient sich die Oberbank AG sowohl eigener
Tochter- oder Beteiligungsgesellschaften wie auch den
Kooperationspartnern Generali Versicherung AG und Bau-
sparkasse Wistenrot AG.

Schwerpunkt im Kundengeschéaft sind mittelstandische
und grof3e Unternehmen sowie Privatkunden.

Der Emittent ist berechtigt alle Bankgeschafte im Sinne
des § 1 BWG mit Ausnahme des Bauspargeschaftes, des
Investmentgeschéftes, des Immobilienfondgeschifts, des
Beteiligungsfondsgeschaftes, des betrieblichen Vorsorge-
kassengeschafts und des Wechselstubengeschafts aus-
zulben.

B.16

Soweit dem Emittenten
bekannt, ob an ihm un-
mittelbare oder mittelba-
re Beteiligungen oder
Beherrschungsverhalt-
nisse bestehen, wer die-
se Beteiligungen halt
bzw. diese Beherrschung
ausubt und welcher Art
die Beherrschung ist.

Die Aktionarsstruktur des Emittenten zum 31.12.2014 setzt
sich wie folgt zusammen:

Anteil am Gesamtkapi-
tal (Stammaktien und
Vorzugsaktien)

17%

Stimm-
rechte

Bank fur Tirol und Vorarlberg Akti-
engesellschaft, Innsbruck

BKS Bank AG, Klagenfurt

18,51%

18,51% 16,95%

Waistenrot Wohnungswirtschaft reg.
Ges.m.b.H., Salzburg

Generali 3 Banken Holding AG,
Vienna

5,13% 4,62%

2,21% 1,98%

Mitarbeiterbeteiligung 3,82% 3,54%

CABO Beteiligungsgesellschaft
m.b.H., Vienna

32,54% 29,15%

Streubesitz 19,28%
(Quelle: Eigene Berechnungen des Emittenten)

26,76%
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Die BKS und die BTV halten jeweils 18,51% der Stimm-
rechte. Die Wistenrot Wohnungswirtschaft reg.Gen.m.b.H.
halt 5,13% der Stimmrechte. Diese drei Hauptaktionare
haben eine Syndikatsvereinbarung abgeschlossen und
halten zusammen 42,15% der Stimmrechte am Emitten-
ten.

B.17

Die Ratings, die im Auf-
trag des Emittenten oder
in Zusammenarbeit mit
ihm beim Ratingverfah-
ren fir den Emittenten
oder seiner Schuldtitel
erstellt wurden.

Entfallt; Es wurden keine Ratings fir den Emittentin oder
seine Schuldtitel im Auftrag des Emittenten oder in Zu-
sammenarbeit mit ihm erstellt.

Abschnitt C — Wertpapiere

Cl1 Beschreibung von Art | [Im Fall von Schuldverschreibungen mit fixer Verzin-
und Gattung der angebo- | sung einfligen:
tenen und/oder zum | Fixverzinsliche Schuldverschreibungen: Schuldverschrei-
Handel  zuzulassenden | bungen mit einer fixen Verzinsung. Siehe C.8 und C.9 fur
Wertpapiere, einschlie3- | weitere Informationen.]
lich jeder Wertpapierken- | [Im Fall von Schuldverschreibungen mit variabler Ver-
nung. zinsung einfugen:

Variabel verzinste Schuldverschreibungen: Schuldver-
schreibungen mit einer variablen Verzinsung, welche [vom
Inflationsindex der Eurozone (HICP, wie von EUROSTAT
berechnet) (Inflation Linked Notes) / von einem Zinssatz
(Interest Rate Linked Notes) / von mehreren Zinssatzen
(Interest Rate Linked Notes)] als Basiswert abhangt. Siehe
C.8, C.9 und C.10 fur weitere Informationen.]

[Im Fall von Nullkupon-Schuldverschreibungen und
Index Linked Notes einfligen:

Schuldverschreibungen ohne Zinszahlung: Siehe C.8 und
C.9 fur weitere Informationen.]

Die Schuldverschreibungen werden ausschlielich als
Inhaberpapiere ausgegeben. Die ISIN der Schuldver-
schreibungen wird im Konditionenblatt angegeben.

C.2 | Wahrung der Wertpa- | Die Wahrung der Schuldverschreibungen ist [EUR/[ 11
pieremission.

C.5 | Beschreibung aller etwai- | Die Schuldverschreibungen kénnen geméaR den Vorschrif-
gen Beschrankungen fir | ten [der Oesterreichische Kontrollbank AG / von Clear-
die freie Ubertragbarkeit | stream Banking, société anonyme, Luixembourg] / von
der Wertpapiere. Euroclear Bank S.A./N.V., Brissel] tbertragen werden.

C.8 | Beschreibung der mit den | [Im Fall von fix und variabel verzinsten Schuldver-

Wertpapieren verbunde-

nen Rechte

schreibungen einfugen:

Die Schuldverschreibungen verbriefen das Recht auf Zins-
und Tilgungszahlungen. Die Verzinsung ist [fix / variabel].
Die Verzinsungsbasis ist der Nominalbetrag der Schuld-
verschreibungen. [Im Fall von variabel verzinsten Schuld-
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einschlieB3lich Beschran-
kungen dieser Rechte

verschreibungen werden die anwendbaren Zinsséatze auf
der Website des Emittenten
(http://www.oberbank.at/OBK webp/OBK/oberbank at/\We
rtpapiere/Anlageprodukte/Anleihen/index.jsp  im  Down-
loadbereich auf der rechten Seite des Bildschirms) oder im
Amtsblatt der Wiener Zeitung verdffentlicht]. Fir Details
siehe bitte C.9.]

[Im Fall von Nullkupon-Schuldverschreibungen einfi-
gen:

Anleiheglaubiger haben bei Félligkeit das Recht auf Til-
gungszahlungen wie im Konditionenblatt festgelegt.]

[Im Fall von Index Linked Notes einfligen:
Anleiheglaubiger haben bei Félligkeit das Recht auf Til-
gungszahlungen wie im Konditionenblatt festgelegt. Der
Ruckzahlungsbetrag setzt sich aus dem Nominale und
einer Beteiligung von [Zahl]% p.a. an der [durchschnittli-
chen] Wertsteigerung des [Index] zusammen. Die Wert-
steigerung des Index hangt von der Wertentwicklung des
Index zwischen dem Start-Beobachtungstag und dem
End-Beobachtungstag[en] [und weiteren Beobachtungsta-
gen] ab.]

Der Emittent hat die Verpflichtung, den Anleiheglaubigern
bei Falligkeit zumindest 100% des Nominale zuriickzuzah-
len.

[Gesamtfallig: Der Emittent verpflichtet sich, die Schuld-
verschreibungen zum Tilgungstermin zum betreffenden
Tilgungskurs zu tilgen, sofern die Schuldverschreibungen
nicht bereits vorzeitig zurtickgezahlt, gekindigt oder zu-
rickgekauft und entwertet wurden.]

[Ohne ordentliche und zusatzliche Kindigungsrechte des
Emittenten und der Inhaber der Schuldverschreibungen:
Die Schuldverschreibungen koénnen vor Félligkeit weder
vom Emittenten noch von den Anleiheglaubigern gekiin-
digt werden, auf3er aus wichtigem Grund in Einzelfallen.]

[Entfallt; Es gibt keine Beschrankungen der oben be-
schriebenen Rechte.]

[Mit ordentlichem/n Kiindigungsrecht(en) [des Emittenten /
der Inhaber der Schuldverschreibungen / des Emittenten
und der Inhaber der Schuldverschreibungen]: Die Schuld-
verschreibungen kénnen vor ihrer Falligkeit zu bestimmten
Kindigungsterminen und Kindigungsfristen wie im Kondi-
tionenblatt festgelegt gekiindigt werden.]

[Mit zusatzlichen Kindigungsrechten des Emittenten aus
bestimmten Grinden: Die Schuldverschreibungen kénnen
vom Emittenten vor Falligkeit entweder im Fall eines Tax
Gross-Up Ereignis oder bei Anderung wesentlicher gesetz-
licher Bestimmungen, die sich auf die Emission auswirken,
gekindigt werden.]

[Bei nachrangigen Schuldverschreibungen einfligen:
[Wenn der Emittent ein ordentliches Kindigungsrecht hat:
Der Emittent ist berechtigt, die Schuldverschreibungen mit
Genehmigung der FMA nach Ablauf von funf Jahren seit
dem Zeitpunkt der Emission unter Einhaltung einer Kiindi-
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gungsfrist von [Zahl] Bankarbeitstagen [insgesamt oder
teilweise / insgesamt (aber nicht teilweise)] [zum Nominale
/ zu [Zahl]% vom Nominale / zu [Betrag] [Wahrung] je
Stick] [zuzuglich bis zum Rickzahlungstermin aufgelau-
fener Zinsen] [zum [Datumsangabe(n)] / zum nachsten
Zinstermin] (,Ruckzahlungstermin®) zu kindigen. Die
Ruckzahlung erfolgt [einmalig / in [ ] [monatlichen / vier-
teljahrlichen / halbjahrlichen / [Regelung]] Teilbetragen].]
Der Emittent ist berechtigt, die Schuldverschreibungen mit
Genehmigung der FMA unter Einhaltung einer Kindi-
gungsfrist von [Zahl] Bankarbeitstagen [insgesamt oder
teilweise / insgesamt (aber nicht teilweise)] [zum Nominale
/ zu [Zahl]% vom Nominale / zu [Betrag] [Wa&hrung] je
Stuck] [zuzuglich bis zum Rickzahlungstermin aufgelau-
fener Zinsen] [zum [Datumsangabe(n)] / zum néchsten
Zinstermin / jederzeit] (,RiUckzahlungstermin®) zu kindi-
gen, wenn

- (i) sich die aufsichtsrechtliche Einstufung der
Schuldverschreibungen andert, was wahrschein-
lich zu ihrem Ausschluss aus den Eigenmitteln o-
der ihrer Neueinstufung als Eigenmittel geringerer
Qualitat fuhren wirde und die beiden folgenden
Voraussetzungen erfilllt sind: (x) die FMA halt es
fur ausreichend sicher, dass eine solche Anderung
stattfindet, und (y) der Emittent hat der FMA hinrei-
chend nachgewiesen, dass zum Zeitpunkt der
Emission der Schuldverschreibungen die aufsichts-
rechtliche Neueinstufung nicht vorherzusehen war;
oder (ii) sich die geltende steuerliche Behandlung
der Schuldverschreibungen &ndert und der Emit-
tent der FMA hinreichend nachweist, dass diese
wesentlich ist und zum Zeitpunkt der Emission der
Schuldverschreibungen nicht vorherzusehen war;

- und der Emittent (i) die Schuldverschreibungen zu-
vor oder gleichzeitig mit der Rickzahlung durch
Eigenmittelinstrumente zumindest gleicher Qualitat
zu Bedingungen ersetzt, die im Hinblick auf die Er-
tragsmoglichkeiten des Emittenten nachhaltig sind
und (ii) der FMA hinreichend nachgewiesen hat,
dass seine Eigenmittel nach der Rickzahlung die
Anforderungen nach Artikel 92 Abs 1 der CRD IV
(wie im Prospekt definiert) und die kombinierte Ka-
pitalpufferanforderung im Sinne des Absatzes (6)
von Artikel 128 der CRD IV um eine Spanne Uber-
treffen, die die FMA auf der Grundlage des Artikels
104 Abs 3 der CRD IV gegebenenfalls fir erforder-
lich halt. Die Riickzahlung erfolgt [einmalig / in [ ]
[monatlichen / vierteljhrlichen / halbjéhrlichen /
[Regelung]] Teilbetragen)].

Schuldverschreibungsglaubiger haben kein Kiindigungs-
recht.]

[Marktstérungen und Anpassungsregeln: Diese Regeln
legen fest, dass wenn ein Basiswert anstatt von der ur-
spriinglichen Berechnungsstelle von einer Berechnungs-
stelle, die der urspringlichen Berechnungsstelle nachfolgt
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oder deren Funktion Gbernimmt berechnet und veroffent-
licht wird, oder durch einen Ersatzbasiswert ersetzt wird,
der die gleiche oder annahernd die gleiche Berechnungs-
formel und/oder Berechnungsmethode fiir die Berechnung
des Basiswertes verwendet, der Basiswert, wie von der
Nachfolge-Berechnungsstelle berechnet und verdffentlicht
wird, oder der Ersatzbasiswert herangezogen wird. Wenn
vor dem Laufzeitende die Berechnungsstelle eine Ande-
rung in der Berechnungsformel oder der Berechnungsme-
thode vornimmt, ausgenommen solche Anderungen, wel-
che fur die Bewertung und Berechnung des betreffenden
Basiswerts aufgrund von Anderungen oder Anpassungen
der in dem betreffenden Basiswert enthaltenen Kompo-
nenten vorgesehen sind, wird der Emittent dies unverzig-
lich bekanntmachen und die Berechnungsstelle wird die
Berechnung ausschlief3lich in der Weise vornehmen, dass
sie anstatt des veroffentlichten Kurses des jeweiligen Ba-
siswerts einen solchen Kurs heranziehen wird, der sich
unter Anwendung der urspriinglichen Berechnungsformel
und der urspriinglichen Berechnungsmethode sowie unter
Bertcksichtigung ausschlie3lich solcher Komponenten,
welche in dem jeweiligen Basiswert vor der Anderung der
Berechnung enthalten waren, ergibt. Wenn die Berech-
nungsstelle am oder vor dem maf3geblichen Bewertungs-
tag eine Anderung mathematischer Natur der Berech-
nungsformel und/oder der Berechnungsmethode hinsicht-
lich des jeweiligen Basiswerts vornimmt, wird die Berech-
nungsstelle diese Anderung lbernehmen und eine ent-
sprechende Anpassung der Berechnungsformel und/oder
Berechnungsmethode vornehmen.]

[Im Fall von Aktien-/Rohstoffindices einfligen:

Eine Marktstérung bedeutet die Aussetzung oder Ein-
schrankung des Handels eines oder mehrerer im Index
enthaltenen Komponenten an der maRgeblichen Boérse,
oder die Aussetzung oder Einschréankung des Handels von
auf einen oder mehrere der im Index enthaltenen Kompo-
nenten bezogenen Terminkontrakten oder Optionskontrak-
ten an der maRgebliche Borse. Eine Beschrankung der
Stunden oder Anzahl der Tage, an denen ein Handel statt-
findet, gilt nicht als Marktstérung, sofern die Einschran-
kung auf einer vorher angekiindigten Anderung der regula-
ren Geschéftszeiten der betreffenden Bérse beruht. Eine
im Laufe eines Handelstages eintretende Beschrankung
im Handel aufgrund von Preisbewegungen, die bestimmte,
fur die Handelsaussetzung relevante von der jeweiligen
Borse vorgegebene Grenzen uberschreiten, gilt nur dann
als Marktstorung, wenn diese Beschrankung bis zum Ende
der Handelszeit an dem betreffenden Tag fortdauert.
Wenn zum Bewertungszeitpunkt der Kurs des Index nicht
festgestellt und verdffentlicht wird oder eine Marktstérung
(wie vorstehend definiert) vorliegt, dann wird der Bewer-
tungszeitpunkt auf den nachstfolgenden Geschéftstag, an
dem der Kurs des Index festgestellt und verdffentlicht wird
und keine Marktstérung vorliegt, verschoben. Erfolgt dies
bis zum viert-nachfolgenden Geschéftstag nicht, gilt der
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— einschlieBlich
Rangordnung

der

funfte Geschaftstag als neuer Bewertungszeitpunkt und
die Berechnungsstelle wird den Wert des Index auf der
Basis eines Ersatzkurses festlegen.]

[Im Fall von einem Inflationsindex einflgen:

Wenn nach Auffassung der Emittentin der Indexstand nicht
in der Mitte des auf den jeweiligen Beobachtungszeitpunkt
folgenden Monats durch den Indexsponsor verdéffentlicht
worden ist, und die Verdffentlichung auch nicht nachgeholt
worden ist, wird die Emittentin spatestens funf Tage vor
dem Zinstermin nach biligem Ermessen entweder (i) die
Zinsberechnung auf Basis des letzten von dem Index-
sponsor festgestellten Indexstand durchfihren oder (ii)
anderweitig einen Ersatzwert fir den Indexstand ermitteln
oder (iii) die Zinsberechnung auf Basis eines Ersatzindex
durchfihren, der in seinen Eigenschaften dem urspringli-
chen Index moglichst nahekommt.]

[Wenn im Falle einer Marktstérung wie in allen oben be-
schrieben Fallen (i) ein passender Ersatz-Basiswert nicht
verfugbar ist oder (ii) eine Anpassung wie oben beschrie-
ben im Einzelfall aus anderen Griinden nicht angemessen
ware, ist die Emittentin berechtigt, die Schuldverschrei-
bungen unter Einhaltung einer Kundigungsfrist von [Zahl]
[Tagen / Wochen / Monaten] zu kindigen. Im Falle einer
Kindigung werden die Schuldverschreibungen zum Nomi-
nale oder zu einem bestimmten Prozentwert ihres Nomina-
les wie im Konditionenblatt spezifiziert zuriickgezahilt.]]

[Im Fall von Fundierten Schuldverschreibungen einfu-
gen:

Fundierte Schuldverschreibungen der Oberbank AG be-
grinden unmittelbare, unbedingte, besicherte und nicht
nachrangige Verbindlichkeiten des Emittenten, die unter-
einander und mit allen anderen gegenwartigen und zu-
kunftigen gleichartigen, besicherten und nicht nachrangi-
gen Verbindlichkeiten des Emittenten gleichrangig sind.]
[Im Fall von nicht nachrangigen Schuldverschreibun-
gen (“senior”) einflgen:

Nicht nachrangige Schuldverschreibung der Oberbank AG
begriinden unmittelbare, unbedingte, nicht nachrangige
und unbesicherte Verbindlichkeiten des Emittenten, die
untereinander und mit allen anderen gegenwartigen und
zukinftigen nicht besicherten und nicht nachrangigen Ver-
bindlichkeiten des Emittenten gleichrangig sind.]

[Im Fall von nachrangigen Schuldverschreibungen
einfugen:

Nachrangige Schuldverschreibungen werden im Falle der
Ligquidation oder der Insolvenz des Emittenten erst nach
den Forderungen aller anderen nicht nachrangigen Glau-
biger befriedigt. Nachrangige Schuldverschreibungen der
Oberbank AG begrinden unmittelbare, unbedingte, nach-
rangige und unbesicherte Verbindlichkeiten des Emitten-
ten, die untereinander und mit allen anderen gegenwarti-
gen und zuklnftigen nicht besicherten und nachrangigen
Verbindlichkeiten des Emittenten gleichrangig sind. Nach-
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rangige Schuldverschreibungen gelten als Tier 2 Instru-
mente im Sinne von Artikel 63 der CRR.]

C.9

- nominaler Zinssatz
- Datum, ab dem die Zin-
sen zahlbar werden und
Zinsfalligkeitstermine

[Im Fall von Nullkupon-Schuldverschreibungen und
Index Linked Notes einfugen:

Entfallt; Die Schuldverschreibungen haben keine Zinszah-
lungen. Die Differenz zwischen Ausgabekurs (zuziglich
allfalliger Kosten und Steuern) und Rickzahlungsbetrag ist
fur die Anleger relevant.]

[Im Fall von Schuldverschreibungen mit fixer Verzin-
sung einfugen:

[Die Schuldverschreibungen werden mit [Zahl]% p.a. vom
Nennwert verzinst, zahlbar [im Nachhinein / [Regelung]]
[monatlich / vierteljahrlich / halbjéhrlich / jahrlich / [Rege-
lung]] am [Datumsangabe(n)] eines jeden Jahres (,Zins-
termin[e]”), erstmals am [Datum] [(erste [lange / kurze]
Zinsperiode)]. Der letzte Zinstermin ist der [Datum] [(letzte
[lange / kurze] Zinsperiode)]. Die Verzinsung der Schuld-
verschreibungen beginnt am [Datum] und endet an dem
ihrer Falligkeit vorangehenden Tag.]

[Die Schuldverschreibungen werden fir die Dauer der ers-
ten Laufzeitperiode von [Datum] bis [Datum] mit [Zahl] %
p.a. vom Nennwert verzinst. Fur die Dauer der zweiten
Laufzeitperiode von [Datum] bis [Datum] werden die
Schuldverschreibungen mit [Zahl] % p.a. vom Nennwert
verzinst. [Fur die Dauer der [Zahl] Laufzeitperiode von
[Datum] bis [Datum] werden die Schuldverschreibungen
mit [Zahl] % p.a. vom Nennwert verzinst.]]

[Im Fall von Schuldverschreibungen mit variabler Ver-
zinsung einfligen:

Die variable Verzinsung der Schuldverschreibungen be-
ginnt am [Datum] und endet an dem ihrer Falligkeit voran-
gehenden Tag. Die Zinsen sind [monatlich / vierteljéahrlich /
halbjahrlich / jahrlich / [Regelung]] [im Nachhinein / [Rege-
lung]] am [Datumsangabe(n)] eines jeden Jahres (,Zins-
termin[e]), erstmals am [Datum] zahlbar [(erste lange /
kurze Zinsperiode)], es sei denn, der betreffende Tag ist
kein Bankarbeitstag wie nachstehend definiert. In diesem
Fall wird der Zinstermin je nach Anwendung der im Kondi-
tionenblatt ndher spezifizierten Bankarbeitstag-Konvention
fur Zinstermine [verschoben / vorgezogen]. Bankarbeitstag
im Sinne dieses Absatzes ist [ein Tag (auRer einem Sams-
tag oder Sonntag), an dem die Bankschalter der Zahlstelle
(Banken innerhalb der EU) fur den 6ffentlichen Kunden-
verkehr gedffnet sind / jeder Tag, an dem alle maf3gebli-
chen Bereiche des Trans-European Automated Real-Time
Gross Settlement Express Transfer Systems 2 (,TAR-
GET2") betriebsbereit sind]. Der letzte Zinstermin ist der
[Datum] [(letzte [lange / kurze] Zinsperiode)]. [Der Min-
destzinssatz [fir die jeweilige Zinsperiode] betragt [Zahl]%
p.a. [ab [Datum]].] [Der Hochstzinssatz fur die jeweilige
Zinsperiode betragt [Zahl]% p.a. [ab [Datum]].] [[Der Zins-
satz fur die [Zahl] Zinsperiode[n] (von [Datum] bis [Datum])
betragt [Zahl]% p.a. vom Nennwert.] Fir die [folgenden]
Zinsperioden (von [Datum] bis [Datum]) werden die
Schuldverschreibungen mit einem variablen Zinssatz ba-
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- ist der Zinssatz nicht
festgelegt, Beschreibung
des Basiswerts, auf den
er sich stitzt

- Falligkeitstermin  und
Vereinbarungen fur die
Darlehenstilgung, ein-

schlielich der Ruckzah-
lungsverfahren

- Angabe der Rendite

- Name des Vertreters
der Schuldtitelinhaber

sierend auf [ ] als Basiswert verzinst.] Bitte sehen Sie C.10
fir weitere Details zu Zinszahlungen.]

[Entfallt; Die Schuldverschreibungen haben [eine fixe Ver-
zinsung / keine Verzinsung].]

[Die Verzinsung der Schuldverschreibungen stitzt sich auf
[ ] Siehe C.10 fur weitere Informationen.]

Die Laufzeit der Schuldverschreibungen beginnt am [Da-
tum] und endet [vorbehaltlich einer vorzeitigen [Kiindigung
/ Rickzahlung]] mit Ablauf des [Datum]. Sofern nicht zuvor
bereits ganz oder teilweise zurlickgezahlt, werden die
Schuldverschreibungen [zum Nominale / zu [Zahl]% vom
Nominale / zu [Zahl] [EUR, andere Wahrung] je Stiick / zu
dem in Punkt C.8 beschriebenen Tilgungsbetrag] am [Da-
tum] (, Tilgungstermin®) zurtickgezahlt.

[Im Fall von nachrangigen Schuldverschreibungen
einfugen:

Im Falle der Liquidation oder der Insolvenz des Emittenten
kénnen die Schuldverschreibungen erst nach den Forde-
rungen der anderen nicht nachrangigen Glaubiger befrie-
digt werden.]

[Entfallt; Fir Schuldverschreibungen mit [einer variablen
Verzinsung / Zinszahlungen / Tilgungszahlungen] die mit
einem Basiswert verbunden [ist / sind], kann keine Rendite
berechnet werden.]

[Die Rendite betragt [ 11

Grundsatzlich sind alle Rechte aus den Schuldverschrei-
bungen der gegenstandlichen Emissionen durch den ein-
zelnen Schuldverschreibungsglaubiger selbst oder den
von ihm bestellten Rechtsvertreter gegentiber dem Emit-
tenten direkt, an deren Sitz zu den Ublichen Geschafts-
stunden, sowie in schrifticher Form (eingeschriebene
Postsendung wird empfohlen) bzw. im ordentlichen
Rechtswege geltend zu machen. Eine organisierte Vertre-
tung der Schuldverschreibungsglaubiger ist seitens des
Emittenten nicht vorgesehen. Zur Wahrung der Auslibung
der Rechte von Glaubigern von auf Inhaber lautenden o-
der durch Indossament ubertragbaren (Teil-
)Schuldverschreibungen Osterreichischer Emittenten und
bestimmter anderer Schuldverschreibungen, wenn deren
Rechte wegen Mangels einer gemeinsamen Vertretung
gefadhrdet oder die Rechte des Emittenten in seinem Gan-
ge gehemmt wiirden, insbesondere im Konkursfall des
Emittenten, ist nach den Regelungen des Kuratorengeset-
zes 1874 und des Kuratorenerganzungsgesetzes 1877
vom zustandigen Gericht ein Kurator fur die jeweiligen
Schuldverschreibungsglaubiger zu bestellen, dessen
Rechtshandlungen in bestimmten Féllen einer kuratelge-
richtlichen Genehmigung bedirfen und dessen Kompeten-
zen vom Gericht innerhalb des Kreises der gemeinsamen
Angelegenheiten der Anleger néaher festgelegt werden. Die
Regelungen des Kuratorengesetzes 1874 und des Kurato-
renerganzungsgesetzes 1877 kdnnen durch Emissionsbe-
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dingungen nicht aufgehoben oder veréndert werden, es
sei denn, es ist eine fir die Glaubiger gleichwertige ge-
meinsame Interessensvertretung vorgesehen.

Im Fall von fundierten Schuldverschreibungen hat der Re-
gierungskommisséar gemafl 8§ 2 Abs. 3 des Gesetzes be-
treffend fundierte Bankschuldverschreibungen
(,FBSchVG"), wenn er oder sie die Rechte der Glaubiger
der fundierten Schuldverschreibungen fur gefahrdet erach-
tet, die Bestellung eines gemeinsamen Kurators zur Ver-
tretung der Glaubiger beim zustéandigen Gereicht zu erwir-
ken. Ein solcher Kurator ist im Falle des Konkurses des
Emittenten durch das Konkursgericht von Amts wegen zu
bestellen.

C.10

Wenn das Wertpapier
eine derivative Kompo-
nente bei der Zinszah-
lung hat, eine klare und
umfassende Erlauterung,
die den Anlegern ver-
standlich macht, wie der
Wert ihrer Anlage durch
den Wert des Basisin-
struments/der Basisin-
strumente beeinflusst
wird, insbesondere in
Fallen, in denen die Risi-
ken am offensichtlichsten
sind.

[Entfallt; Die Schuldverschreibungen haben keine [deriva-
tive Komponente bei der] Zinszahlung.]

[Im Fall von Inflation Linked Notes einfigen:

Die Schuldverschreibungen sind variabel verzinste deriva-
tive Nichtdividendenwerte, deren Verzinsung der Inflati-
onsrate wie unten beschrieben entspricht [[zuziglich / ab-
zuglich] von [Zahl] [%-Punkte p.a. / Basispunkte] [fur die
gesamte Zinsperiode / fiir die [Zahl] Zinsperiode von [Da-
tum] bis [Datum]]]. [FUr die [Zahl] Zinsperiode von [Datum]
bis [Datum] gilt ein [Aufschlag / Abschlag] von [Zahl] [%-
Punkte p.a. / Basispunkte].] [Der Zinssatz wird kaufmén-
nisch gerundet auf [Zahl] Nachkommastellen.] Der Zins-
satz wird auf Basis des Inflationsindex der Eurozone
(HICP, wie von EUROSTAT berechnet) berechnet. Zur
Ermittlung des Zinssatzes wird in jedem Jahr die Inflations-
rate im Euroraum berechnet (HICP Index wie unten defi-
niert), die sich als prozentuelle Wertentwicklung des In-
dexstandes drei Monate vor dem Zinstermin verglichen
mit dem Indexstand 15 Monate vor dem Zinstermin ergibt.
Der Inflationsindex der Eurozone (Harmonisierter Index
der Konsumguter — alle Artikel aul3er Tabak) wird von EU-
ROSTAT monatlich berechnet. Informationen Uber die
vergangene und zukinftige Wertentwicklung des HICP
Index und seine Volatilitdt konnen auf der Website von
EUROSTAT unter
http://epp.eurostat.ec.europa.eu/tgm/refreshTableAction.d
o?tab=table&plugin=0&pcode=teicp240&language=en
abgerufen werden.]

[Im Fall von Interest Rate Linked Notes einfligen:

Die Schuldverschreibungen sind derivative Nichtdividen-
denwerte, deren Zinssatz auf Basis des [ ] berechnet
wird.

[Zinsen werden in Hohe von [Zahl]%, des zugrunde lie-
genden Zinssatzes ausbezahlt.]

[Die Zinsen werden in H6he des zugrunde liegenden Zins-
satzes mit einem [Aufschlag / Abschlag] von [Zahl] [% p.a.
/ Basispunkten] [fir die gesamte Zinsperiode / fur die
[Zahl] Zinsperiode[n] von [Datum] bis [Datum] bezahlt.]]
[Fur die [Zahl] Zinsperiode[n] von [Datum] bis [Datum] gilt
ein [Aufschlag / Abschlag] von [Zahl] [% p.a. / Basispunk-
ten.] [Fur die [Zahl] Zinsperiode[n] von [Datum] bis [Datum]
gilt ein [Aufschlag / Abschlag] von [Zahl] [% p.a. / Basis-
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punkten.]]
[Der Zinssatz wird kaufmannisch auf [Zahl] Kommastellen
gerundet.]

cl

Es ist anzugeben, ob fir
die angebotenen Wert-
papiere ein Antrag auf
Zulassung zum Handel
gestellt wurde oder wer-
den soll, um sie an einem
geregelten Markt oder
anderen gleichwertigen
Markten zu platzieren,
wobei die betreffenden
Markte zu nennen sind.

[Die Zulassung der Schuldverschreibungen [zum [Amtli-
chen Handel / Geregelten Freiverkehr] an der Wiener Bor-
se / zu einem geregelten Markt in [Deutschland / der
Tschechischen Republik] im Wege der Notifizierung dieses
Prospektes gemaR der Prospekt-Richtlinie / zum Multilate-
ralen Handelssystem der Wiener Bdrse / zu einem Multila-
teralen Handelssystem in [Deutschland / der Tschechi-
schen Republik]] wird beantragt.]

[Ein Antrag auf Zulassung der Schuldverschreibungen
zum Handel wird nicht gestellt.]

Abschnitt D — Risiken

D.2

Zentrale Angaben zu den
zentralen Risiken, die
dem Emittenten eigen
sind

Risikofaktoren in Bezug auf die Geschéftstatigkeit des

Emittenten

- Risiko, dass der Emittent seinen Verpflichtungen nicht
nachkommen kann, inshesondere in Bezug auf Zins-
zahlungen, Tilgungszahlungen, etc. (Emittenten Risi-
ko)

- Risiko von Zahlungsausfallen von Zahlungen an den
Emittenten (Kreditrisiko)

- Risiko von Verlusten aufgrund von Anderungen der
Marktpreise (Marktrisiko)

- Risiko von Verlusten aufgrund des Versagens von
inadaquaten oder fehlerhaften internen Verfahren,
Systemen und Prozessen, Mitarbeitern oder des Ein-
tretens von externen Ereignissen (Operationales Risi-
ko)

- Risiko, dass der Emittent aufgrund der unterschiedli-
chen Falligkeiten von Forderungen und Verbindlichkei-
ten seine gegenwartigen oder zukinftigen Zahlungs-
verpflichtungen nicht vollstandig oder fristgerecht erful-
len kann (Liquiditatsrisiko)

- Risiko von Wertverlusten von Investitionen des Emit-
tenten (Investitionsrisiko)

- Risiko, dass Refinanzierungen nicht kostenglnstig
verfligbar sind

- Risiko, dass die Eigenmittel des Emittenten fur Ereig-
nisse nicht ausreichend ist, die gegenwartig nicht vor-
hergesehen werden kénnen

- Risiko, dass der Emittent aufgrund einer verschéarfen-
den Wettbewerbssituation Nachteile erleidet (Wettbe-
werbsrisiko)

- Risiko, dass aufgrund ungunstiger Marktverhdaltnisse
oder wirtschaftlicher Bedingungen die Erlose des Emit-
tenten aus Handelsgeschaften sinken (Risiko aus
Handelsgeschéften)

- Risiko, dass Vertragspartner ihre Verpflichtungen aus
Handelsgeschaften nicht vereinbarungsgemald erfiillen
kénnen (Kontrahentenrisiko)

- Risiko, dass einer oder mehrere Fihrungskréfte und
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Manager den Emittenten verlassen und das Risiko,
dass wesentlichen Entwicklungen und Trends am
Bankensektor nicht zeitgerecht erkannt werden (Per-
sonenrisiko)

Risiko Nachteile zu erleiden aufgrund méglicher Ver-
schlechterungen des Geschéftsverlaufs des Oberbank-
Konzerns

Risiko potenzieller Interessenkonflikte der Organmit-
glieder des Emittenten aufgrund ihrer Téatigkeit fur Ge-
sellschaften des Oberbank-Konzerns

Risiko von Verlusten bedingt durch die Inflation (Inflati-
onsrisiko)

Risiko, dass der Emittent durch Zinsschwankungen am
Geld- und Kapitalmarkt negativ beeinflusst wird

Risiken des Emittenten aufgrund der Geschéftstatig-
keit auRerhalb von Osterreich, insbesondere in
Deutschland, der Tschechischen Republik, Ungarn
und der Slowakischen Republik (L&nderspezifische
Risiken)

Risiken in Zusammenhang mit der Geschéftstatigkeit
der Emittentin auRRerhalb Osterreichs

Risiken im Zusammenhang mit Wahrungsschwankun-
gen aufgrund der Geschaftstatigkeit des Emittenten
auRerhalb Osterreichs

Risikofaktoren in Bezug auf die rechtlichen Rahmen-
bedingungen

Risiko, dass die Banklizenz des Emittenten einge-
schrankt oder wegen wiederholter oder schwerwie-
gender VerstdlRe gegen gesetzliche Vorschriften ent-
zogen wird

Risiko von erhthtem Verwaltungsaufwand und Refi-
nanzierungskosten aufgrund der Umsetzung von Ba-
sel 1l und des Single Resolution Mechanism Risiko,
dass aufgrund der jlingsten wirtschaftlichen Ereignisse
und der Finanzkrise die Nachfrage nach den Dienst-
leistungen und Finanzprodukten des Emittenten sinkt
Risiko, dass aufgrund der jingsten wirtschaftlichen
Ereignisse und der Finanzkrise strengere gesetzliche
Regelungen oder eine Erhéhung des staatlichen Ein-
flusses sich negativ auf den Emittenten auswirken.
Risiko von erhéhten Aufwendungen aufgrund Ande-
rungen gesetzlicher Regelungen oder einer Anderung
ihrer Interpretation, insbesondere im Hinblick auf Ar-
beits-, Sozial-, Steuer- und Pensionsrecht

D.3

Zentrale Angaben zu den
zentralen Risiken, die
den Wertpapieren eigen
sind.

[- Risiko, dass der Preis fur Schuldverschreibungen mit
fixer Verzinsung signifikant sinkt]

[- Risiko, dass der Preis fur variabel verzinste
Schuldverschreibungen signifikant variiert]

[- Risiko, dass der Preis fur Nullkupon-
Schuldverschreibungen signifikant sink]

[- Risiko, dass der Preis fur langfristige
Schuldverschreibungen fallt und dass der Handel mit
langfristigen Schuldverschreibung eingeschrankt ist]
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- Risiko aufgrund von Zahlungsausfallen und der Bonitat
des Emittenten (Emittentenrisiko, Kreditrisiko, Credit-
Spread Risiko)

[- Risiko von Verlusten aufgrund der Nachrangigkeit der
Schuldverschreibungen]

- Anleiheglaubiger sind dem Risiko einer gesetzlichen
Verlustbeteiligung ausgesetzt. [- Risiko, dass Zahlun-

gen unter den
Schuldverschreibungen aufgrund einer verschlechterten
Marktsituation nur zu einer niedrigeren Rendite
wiederveranlagt werden kdnnen (Wiederanlagerisiko)]

[- Risiko von Verlusten aufgrund einer vorzeitigen
Kindigung durch den Emittenten]

- Risiko von Verlusten aufgrund unterschiedlicher
Fristigkeiten (Cash Flow Risiko)

- Risiko aufgrund von Schwankungen der
Wirtschaftsentwicklung (Wahrungsrisiko,
Wechselkursrisiko, Inflationsrisiko)

- Risiko, dass die Schuldverschreibungen nicht zum
Handel zugelassen werden und dass die Entwicklung
des Handelskurses unsicher ist

- Die Aussetzung des Handels mit den,
Schuldverschreibungen kann zu einer verzerrten
Preisbildung und zur Unmdglichkeit des Verkaufs der
Schuldverschreibungen fiihren

- Wegen fehlenden oder illiquiden Handels mit den
Schuldverschreibungen kann es zu verzerrter
Preisbildung oder zur Unmdéglichkeit des Verkaufs der
Schuldverschreibungen kommen

- Risiko von Verlusten aufgrund von Abweichungen von
der historischen Wertentwicklung (Preisrisiko)

- Risiko

- Anleiheglaubiger sind dem Risiko ausgesetzt, dass ihre
Veranlagungsentscheidung falsch war oder der Erwerb
der Schuldverschreibungen mit Fremdmittlen erfolgte,
die nicht zurlickgefihrt werden kénnen

- Risiko, dass Transaktionskosten und Spesen die Rendite
der Schuldverschreibungen verringern

- Anleiheglaubiger sind dem Risiko ausgesetzt, dass der
Emittent weiteres Fremdkapital aufnimmt

- Risiko, dass sich eine Veranderung der Steuerrechtslage
negativ auf die Anleger auswirken kann

- Risiko aufgrund von Fehlern bei der Abwicklung von An-
und Verkaufen Gber Clearing-Systeme

[- Risiko, dass ein Riickkauf der nachrangigen Schuldver-
schreibungen durch den Emittenten gesetzlich nicht zu
lassig ist]

[- Im Falle der Insolvenz des Emittenten werden die
Anspriiche von Anleiheglaubigern nicht besicherter
Schuldverschreibungen nicht vor anderen Glaubigern
befriedigt]

- Die Schuldverschreibungen sind nicht von der
gesetzlichen Einlagensicherung gedeckt

- Anleiheglaubiger koénnen Anspriche moglicherweise
nicht selbststandig geltend machen

- Anleiheglaubiger durfen sich nicht auf Meinungen und
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Prognosen verlassen

- Der Erwerb der Schuldverschreibungen kann gegen
Gesetz verstolRen

[- Zusatzlich zu den allgemeinen Risiken in Bezug auf
Schuldverschreibungen haben derivative
Schuldverschreibungen ein zusatzliches Risiko im
Zusammenhang mit dem ihr zugrundeliegenden
Basiswert (Risikokumulation)]

[- Risiko, dass die Zinszahlung und/oder Tilgungszahlung
von derivativen Schuldverschreibungen von der
Performance des Basiswert abhangen]

[- Risiko, dass der historische Verlauf des Basiswerts nicht
den zukunftigen Entwicklungen entspricht]

[- Risiko, dass der Wert von derivativen
Schuldverschreibungen am Sekundarmarkt negativ
beeinflusst wird]

[- Hoheres Risiko von Verlusten durch den Hebeleffekt bei
derivativen Schuldverschreibungen]

[- Risiko von Marktstérungen, die den Basiswert der
derivativen Schuldverschreibungen beeinflussen]

[- Risiko von Verlusten durch Veranderung der
Zusammensetzung von Basiswerten)]

[- Risiko von Verlusten, wenn ein Index als Basiswert
dient]

[- Risiko von Verlusten, wenn ein Zinssatz als Basiswert
dient]

Abschnitt E — Angebot

E.2b

Grunde fur das Angebot
und  Zweckbestimmung
der Erlose, sofern diese
nicht in der Gewinnerzie-
lung und/oder der Absi-
cherung bestimmter Risi-
ken liegt.

[Im Falle von nachrangigen Schuldverschreibungen
einflgen:

Die Erlése werden vom Emittenten fur die Erfillung seiner
Eigenmittelerfordernisse verwendet.]

[Im Falle von Fundierten Schuldverschreibungen und
nicht nachrangigen Schuldverschreibungen einfligen:
Die Erlose dienen dem strategischen Liquiditatsbedarf des
Emittenten.]

[Die Erl6se werden zusatzlich fur [ ] verwendet.]

E.3

Beschreibung der Ange-
botskonditionen.

Die Schuldverschreibungen werden [Investoren] in [Oster-
reich / Deutschland / der Tschechischen Republik / [ ]
im Wege [eines 6ffentlichen Angebots / einer Privatplatzie-
rung] angeboten. [Die Schuldverschreibungen werden in
erster Linie an Privatkunden der Oberbank AG angebo-
ten.] [Angebote werde nicht auf eine bestimmte Art von
Investoren beschrénkt.] [Einladungen zur Zeichnung der
Schuldverschreibungen werden von der Oberbank AG
[und den Placing Agents (Finanzintermediaren)] erteilt.
Interessierten Investoren sind eingeladen, Angebote zur
Zeichnung der Schuldverschreibungen zu legen.] Der
Emittent behéalt sich das Recht vor, die Angebotsperiode
fur bestimmte Emissionen nach eigenem Ermessen zu
verklrzen oder zu verlangern
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E.4 | Beschreibung aller fur die | [Entfallt; Angebote unter diesem Programm erfolgen im
Emission/das Angebot | alleinigen Interesse der Oberbank AG als Emittent.]
wesentlicher Interessen | [Die Schuldverschreibungen werden auch von bestimmten
sowie Interessenskonflik- | anderen Gesellschaften als der Oberbank AG platziert, die
te. daflr eine bestimmte Vertriebsprovision erhalten. Abgese-

hen davon sind dem Emittenten keine fur die Emission/das
Angebot wesentlichen Interessen oder Interessenskonflik-
te bekannt.]

E.7 | Schatzung der Ausgaben, | [Entfallt; vom Emittenten werden den Anlegern keine Spe-

die dem Anleger vom
Emittenten oder Anbieter
in Rechnung gestellt wer-
den.

sen in Rechnung gestellt.]
[Zuziglich zum Emissionspreis haben Investoren folgende
Spesen zu bezahlen: [ ].]
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SUMMARY IN CZECH LANGUAGE

The following translation of the original summary is a separate document and does
not form part of the Prospectus itself. It has not been approved by the FMA and the
FMA did not review its consistency with the original summary.

STRUCNE SHRNUTI

Shrnuti sestavaji z poZadavku na prohlaSeni znamych jako ,Prvky“. Tyto Prvky jsou
obsazZeny v oddilech A az E (A.1 aZ E.7).

Toto shrnuti obsahuje veSkeré Prvky, které je nutné zahrnout do shrnuti pro tento typ
cenného papiru a emitenta. JelikoZ nékteré Prvky neni nutné uvadét, v ¢iselné posloupnosti
Prvkit mohou byt mezery.

Je mozné, Ze i kdyZ je uvedeni urcitého Prvku v tomto shrnuti, kvdli typu cenného papiru a
emitenta poZadovano, neni mozné ve vztahu k danému Prvku poskytnout Zadné relevantni
informace. V tomto pripadé v tomto shrnuti uvede struény popis prvku s poznamkou
Lherelevantni®.

Ve vztahu k Dluhopisiim, které budou v Programu vydany, obsahuje shrnuti moznosti, které
Jjsou oznaceny hranatymi zavorkami ¢&i kurzivou (pokud se nejedna o preklady pravnich
termind), a zastupné symboly. Shrnuti jednotlivé emise Dluhopisti bude obsahovat moznosti
relevantni pro tuto emisi, jak stanovi prislusné Konecné podminky, a v zavislosti na jejich
znéni bude obsahovat také informace, které plvodné nebyly vyplnény.

Oddil A — Uvod a upozornéni

Al

Upozornéni

Toto shrnuti je nutné Cist jako uvod k Prospektu a veskera
rozhodnuti investovat do Dluhopisi by méla byt zalozena na
zvazeni Prospektu jako celku, v€etné moznych dodatki a
dokumentu, které do né&j jsou zahrnuty odkazem.

Pokud bude pfi soudnim jednani pfednesen narok vztahujici se k
informacim v Prospektu, je mozné, Ze zalujici investor bude podle
narodni legislativy Clenskych statd Evropského hospodarského
prostoru muset nést naklady na preklad Prospektu, jiz pfed
zaCatkem takoveého fizeni.

Obcanskopravni odpovédnost se tyka jen Emitenta, ktery predlozil
shrnuti, v&etné pfipadného prekladu, ale jen je-li shrnuti
zavadéjici, nepfesné €i nekonzistentni, pokud jej interpretujeme
spole¢né s dalSimi ¢astmi Prospektu, nebo neposkytuje-li (opét pfi
souCasné interpretaci dalSich ¢asti Prospektu) klicové informace,
které by investorim slouzily jako voditko pfi rozhodovani o
investici do DluhopisU.

A.2

- Souhlas
Emitenta S
vyuzitim

Prospektu pro
nasledny

preprode;j Ci
nasledné nabidky
cennych papirt ze
strany financnich

[V pripadé, Ze Emitent neudéli souhlas s vyuZitim tohoto
Prospektu, doplrite:

Nerelevantni: Emitent neudéluje souhlas s vyuZitim
Prospektu ve vztahu k Diuhopistim.]

tohoto

[V pripadé konkrétniho individualniho nebo obecného

souhlasu s vyuZitim tohoto Prospektu doplrite:
[V prfipadé konkrétniho individualniho
s vyuzitim tohoto Prospektu doplrite:

souhlasu
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zprostfedkovatelu.

- Uvedeni
nabidkového
obdobi, béhem
néhoz mohou
finanéni
zprostfedkovatelé
provadét nasledny
preprode;j Ci
nabidku cennych
papirl a kterého
se souhlas s
vyuzitim
Prospektu tyka.

- Dalsi
jednoznaéné a
objektivni
podminky
pfipojené k
souhlasu, které
jsou relevantni
pro vyuziti
Prospektu.

- Oznameni pro
investory

[Emitent nabizi ur€itym finanénim zprostfedkovatelim
(individualni souhlas) uzavieni smlouvy na vyuziti tohoto
Prospektu vcetné veskerych pfipadnych dodatki k nému za
uelem nasledného preprodeje ¢i nabidky Dluhopisu
(,distribu¢ni Ukony“). Takova smlouva bude uzaviena
s kazdym  pfisluSnym  financnim  zprostfedkovatelem
uskutecnénim prvniho distribu¢niho ukonu (faktickym pfijetim
nabidky). Kazdy finanéni zprostfedkovatel, jemuz je takova
nabidka ucinéna, je uveden v Koneénych podminkach.]

[V pfipadé obecného souhlasu s vyuzitim tohoto
Prospektu doplrite:

Emitent udéluje souhlas s vyuzitim tohoto Prospektu vcetné
veSkerych pfipadnych dodatkd k nému vSem Uvérovym
institucim jakozto finan¢nim zprostiedkovatellim, které jsou
drziteli licence vsouladu se Smérnici 2006/48/ES
v kterémkoliv staté Evropského hospodarského prostoru a
které jsou opravnény Kk €innosti souvisejici s vydavanim
cennych papirQ a distribuci dluhopis.]

Emitent pfijima odpovédnost za obsah tohoto Prospektu ve
vztahu k naslednému preprodej & nabidce Dluhopist ze
strany jakéhokoli finanéniho zprostfedkovatele, jemuz byl
udélen souhlas s vyuzitim Prospektu. Emitent vSak nepfijima
odpovédnost za jednani & opomenuti [takovych] financnich
zprostfedkovateld.

Tento souhlas plati az do konce platnosti tohoto Prospektu, a
to pouze pro [Rakousko / N&mecko / Ceskou republiku /
[dalsi]]. Nabidkové obdobi, b&éhem néhoz mohou finanéni
zprostfedkovatelé provadét nasledny prodej &i nabidku
Dluhopist, bude uvedeno v Koneénych podminkach. Emitent
si vyhrazuje pravo kdykoli a na zakladé vlastniho uvazeni
tento svUj souhlas odvolat.

Daldi jednoznacné a objektivni podminky pfipojené k
souhlasu, které jsou relevantni pro vyuziti Prospektu, budou
dle potfeby uvedeny v Konecnych podminkach.

[V pfipadé konkrétniho individualniho souhlasu
s vyuzitim tohoto Prospektu doplrite:

Libovolné nové informace tykajici se finanCnich
zprostfedkovatell, ktefi nebyli v okamziku schvaleni tohoto
Prospektu znadmi, budou uvedeny na internetové strance
Emitenta

(http://www.oberbank.at/OBK _webp/OBK/oberbank at/Invest
or_Relations/Anleiheemissionen/index.isp)]

Pokud finanéni zprostfedkovatel predlozi nabidku,
poskytne
podminkach platnych k okamziku, ve kterém ji predklada.

investorim informace o jejich

[V pfipadé obecného souhlasu s vyuZitim tohoto Prospektu
doplrite:

\ Kazdy finanéni zprostredkovatel uzivajici tento Prospekt je \
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povinen uverejnit na svych
sdéleni, ze uziva tento Prospekt v souladu s udélenym
souhlasem a jeho podminkami]

internetovych strankach

Oddil B — Emitent

B.1

Firma a obchodni jméno
Emitenta.

Emitent je zaregistrovan pod firmou ,Oberbank AG* a
svou cinnost provozuje také pod obchodnim nazvem
,Oberbank®.

B.2

Sidlo a pravni forma
Emitenta, pravni Fad,
kterym se fidi jeho
¢innost, a zemé, kde byl
zfizen.

Emitent byl zfizen a existuje jako akciova spole¢nost
podle rakouského prava. Emitent provozuje svou ¢innost
podle rakouského prava a adresa jeho sidla je 4020 Linec,
Untere Donaulande 28, Rakousko.

B.4b

Popis veskerych
znamych trend( s
dopadem na Emitenta a
odvétvi, v nichz plsobi.

Obecné plati, Zze hospodarska a finanéni krize méla vazny
dopad na trhy, na nichz Emitent pUsobi. Jednim z
nejdilezitéjSich problému plynoucich z finanéni krize je,
Ze banky budou muset splnit pfisnéjSi pozadavky na
kapitalovou pfiméfenost (zejména co se tyCe vlastnich
zdroju), aby byly lépe pfipraveny na mozné budouci krize.

Pomocny rozpodtovy zakon =z roku 2011 zavedl
Stabiliza¢ni poplatek, ktery museji platit avérové instituce
ve smyslu rakouského zakona o bankovnictvi (BWG).
Vymérovaci zaklad pro Stabilizacni poplatek je primér
z ¢astky podle nekonsolidované rozvahy minus urcité
polozky rozvahy, napf. minus zajisténé vklady podle oddilu
93 rakouského zakona o bankovnictvi (v€éetné vkladu a
stavebniho spofeni), minus upsany kapital a rezervy a
minus zavazky vzniklé na zakladé spravcovstvi, k nimz
uvérové instituce nesou pouze administrativni riziko,
pokud jsou takové zavazky uvedeny Vv rozvaze.
Stabiliza¢ni poplatek byl naposledy upraven rakouskym
zakonem o} zmeéné dani z roku 2014
(Abgabenanderungsgesetz 2014) a je nyni roven vysSi
0,09% pro tu Cast dafiového zakladu, ktera pFesahuje
Castku 1 mld. EUR a zaroven nepfesahuje ¢astku 20 mid.
EUR a 0,11% pro tu €ast pfesahujici ¢astku 20 mid. EUR.
Emitent musi nyni platit Stabiliza¢ni poplatek.

Nadto Emitent nema zadné informace o zadnych novych
trendech, které by s pfiméfenou pravdépodobnosti mély
podstatny vliv na Emitenta a odvétvi, v nichz Emitent
plsobi.

B.5

Je-li Emitent soucasti
skupiny, popis skupiny a
Emitentovy pozice v ni.

Emitent je soucasti tficlenné bankovni skupiny, ktera
sestdva z nezavislych a suverénnich spoleCnosti
Oberbank AG, BKS Bank AG a Bank fur Tirol und
Vorarlberg Aktiengesellschaft.

JakoZto matefska spole€nost Oberbank Group drzi
Emitent fadu pfimych i nepfimych podili ve
spole¢nostech se sidlem v Rakousku i v zahranici.
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B.9

Pokud existuje progn6za
¢i odhad zisku, uvedte
je.

Nerelevantni

— v tomto Prospektu neni
prognéza ani odhady zisku.

obsazena

B.10 | Popis povahy | Nerelevantni — v auditorskych zpravach nejsou obsazeny
jakychkoliv  vyhrad k | zadné vyhrady k historickym finan&nim informacim.
historickym  finanénim
informacim v auditorské
zprave.

B.12 Vybrané historické Vykaz zisk( a 2013 20127 Q1-3 1 pol. 1 pol.
Klicove i . ztrat v mil. 2014 2014 2013
klicove financni EUR
informace o Emitentovi,
pFedeédané za kaZdy Cisty pfijem z 335,6 312,9 262,6 172,5 167,8
. . . . urok
finanéni rok v obdobi
pokryvaném historickymi Ztraty ze -70,6 -59,8 -535 -35,8 -32.3
finanénimi  informacemi snizenl

o v b g Y hodnoty uvéru
a za prubézné financni a pohledéavek
informace doprovazené
Srovnatelnymi udajl za Cisty pfijem z 114,6 108,2 87,7 59,5 58,1
o~ ) provizi
totéz obdobi
p‘fedchoziho finanéniho Administrativni -231,0 -225,9 -175,0 -116,4 -114,2
roku néklady
Zisk za rok / 141,7 135,8 126,3 87,2 78,5
obdobi pred
zdanénim
Konsolidovany 122,4 111,2 107,4 73,6 66,4
Cisty zisk za
rok / obdobi
Rozvaha 20137 2012 30/09/ 30/06/ 30/06/
v mil. EUR 2014 2014 2013
Aktiva 17.531,8 17.675,1 18.038,6 17.543,8 17.547,1
Uvéry a 11.277,9 11.2458 117983 11.6451 11.2955
pohledavky za
zakazniky po
zauctovani
rezerv
Primarni zdroje  12.250,4 11.607,9 12.078,7 11.742,5 11.7388
z toho 33521 3.380,1 31329 3.2035 3.331,3
spofici
vklady
z toho 22244 22088 23281 2.301,1 2.1952
zajisténé
zavazky,
véetné
podfizenéh
o kapitalu
Vlastni kapital  1.421,0 1.3424 15309 14893 1.3755
Spravované  22.787,5 215880 23.182,2 22.766,8 21.642,6
prostfedky
zakaznikl
Vlastni zdroje 2013° 2012° 30/09/ 30/06/ 30/06/
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ve smyslu 2014° 2014° 2013°
CRR% BWG*
(v mil. EUR)
Vymérovaci 10.734,0 10.481,9 12.026,4 11.748,8 10.704,0
zéklad
Vlastni zdroje 1.824,8 1.762,5 1.847,4 1.852,9 1.754,3
Z toho tzv. n.a. n.a. 1.224,7 1.225,2 n.a.
core
capital
(CETL)?
z toho tzv. 1.320,6 1.245,4 1.283,0 1.283,5 1.242,2
celkovy
core
capital
(CET1+AT
1)?
Pomér tzv. n.a. n.a. 10,18 10,43 n.a.
hard core
capital v %
Pomér tzv. 12,30 11,88 10,67 10,92 11,61
core capital
v %
Pomér tzv. 17,00 16,81 15,36 15,77 16,39
celkového core
capital
V%
Vysledek v % 2013 2012" Q1-3 1 pol. 1 pol.
2014 2014 2013
Navratnost 10,31 10,59 11,50 12,05 11,58
vlastniho
kapitalu pred
zdanénim
Navratnost 8,91 8,67 9,77 10,18 9,79
vlastniho
kapitalu po
zdanéni
Pomér nakladl 52,11 53,6 49,31 48,62 51,94
a pfijmu
Pomeér rizika a 21,05 19,1 20,38 20,77 19,23
zisku
Zdroje 2013 2012 Q1-3 1 pol. 1 pol.
2014 2014 2013
Primérny 2.001 2.020 2.011 2.010 2,000
pocet
zaméstnancl
Pocet pobocek 150 147 154 153 148

) Hodnota z predchazejiciho roku po Upravé pro zpétné pouZiti
mezinarodnich uUcetnich standard
tykajicich se odpist fixnich provoznich najmu

2) Hodnoty k 31. prosinci 2013 sledujici prvni uplatnéni IFRS 11 po
pfimé tvorbé opravnych polozek

%) Uplatnéni CRR/CRD IV (dohoda Basilej Ill) z 1. ledna 2014.

IAS 19 a oznamovani

Hodnoty proto nejsou porovnatelné s predchozimi obdobimi.
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- Prohlaseni, ze
Emitentovy vyhlidky se
nezménily vyrazné k
horSimu od data
zverejnéni posledni
auditované Ugetni
Zaveérky, pfipadné popis
veSkerych vyznamnych
zmén k hor§imu.

*) Vypoéteno v souladu s dohodou Basilej Il (stary rakousky bankovni
zakon)

%) tzv. core capital (Common Equity Tier 1)

% tzv. celkovy core capital (Common Equity Tier 1 and Additional Tier
1)

Y Hodnota z ptedchazejiciho roku po Upravé pro zpétné pouziti
mezinarodnich ucetnich standard IAS 19

(Zdroj: auditovana konsolidovana ucetni zavérka Emitenta za
rok 2012 a 2013 a neauditované prubézné ucetni zavérky k 30.
¢ervnu 2013, 30. ¢ervnu 2014 a 30. zafi 2014)

Neprobéhly Zadné podstatné zmény khorSimu v
Emitentovych vyhlidkach od data zvefejnéni posledni
auditované ucetni zavérky, tedy od 31. prosince 2013.

- Popis vyznamnych Ve finanf;ni c":i. ob.chc’Jdr?i pozicj ’ne:doté,lo po onobi
smén  ve finandni & p(’)kryvangm hJStF)rICkyml finan€nimi  informacemi k
obchodni  pozici  po vyznamnym zménam.

obdobi pokryvaném

historickymi  financnimi

informacemi.

B.13 | Popis veSkerych | Nerelevantni — v posledni dobé se nestalo nic, co by bylo
nedavnych udélosti | v podstatném rozsahu relevantni pro hodnoceni
tykajicich se Emitenta, | solventnosti Oberbank AG.
které jsou v podstatném
rozsahu relevantni pro
hodnoceni jeho
solventnosti.

B.14 | Je-li Emitent souc&asti | Viz bod B.5.
skupiny, popis skupiny a
Emitentovy pozice v ni.

Pokud je Emitent zavisly | Nerelevantni — Emitent neni zavisly na Zzadnych
na jinych subjektech ve | subjektech ve skupiné.

skupingé, musi to byt

jasné uvedeno.

B.15 | Popis hlavnich aktivit | Oberbank AG je regionalni banka s obchodnim modelem
Emitenta. univerzaini banky. Jakozto univerzalni banka nabizi

Emitent vesSkeré bankovni sluzby typické pro banky
poskytujici  komplexni Skalu produkti a sluzeb.
Pfedmétem Emitentova podnikani je  provadéni
bankovnich transakci v8eho druhu a transakci s nimi
spojenych s cilem poskytnout zakaznikim komplexni
finan¢ni sluzby. V oblasti leasingu, investi¢nich fondl a
zivotniho pojisténi, poskytovani kapitdlu na rozvoj
podnikani, zprostfedkovani smluv o stavebnim pojisténi a
poskytovani realitnich sluzeb vyuziva Oberbank AG své
dcefiné ¢&i pfidruzené spolecnosti i partnery Generali
Versicherung AG a Bausparkasse Wistenrot AG.
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Emitent se zaméfuje na zakazniky z fad stfedné velkych a
velkych spolecnosti a na privatni klientelu.

Emitent ma licenci na provadéni veSkerych bankovnich
transakci podle oddilu 1 rakouského zakona o
bankovnictvi s vyjimkou stavebniho spofeni, investi¢nich
transakci, transakci realitnich investicnich fondd,
participacnich fondu, zaméstnaneckych zaopatfovacich
fondu a penzijnich fondu.

B.16 |V mife, jaké je to

Emitentovi Znamo,
uvedte, zda je Emitent
pfimo Ci nepfimo

vlastnén nebo ovladan a
kym. PopiSte rovnéz
povahu tohoto ovladani.

Struktura akcionart Emitenta k 31. prosinci 2014:

Podil na celkovém
H]asqva kapitalu (kmenové a
ci prava L. .
preferencni akcie)
Bank fur Tirol und Vorarlberg o o
Aktiengesellschaft, Innsbruck 18,51 % 17%
BKS Bank AG, Klagenfurt 18,51 % 16,95 %
Wistenrot Wohnungswirtschaft reg. o o
Ges.m.b.H., Salcburk 513 % 4,62 %
G'ene'rall 3 Banken Holding AG, 2.21% 1,98 %
Viden
Podily zaméstnancu 3,82 % 3,54 %
CABO ) Bvetelllgungsgesellschaft 32,54 % 29.15 %
m.b.H., Viden
VoIné obchodované cenné papiry 19,28 % 26,76 %

(Zdroj: vlastni vypocty Emitenta)

BKS a BTV drzi po 18,51 % hlasovacich prav na
Emitentovi. Wistenrot Wohnungswirtschaft reg.Gen.mb.H.
drzi 5,13% hlasovacich prav. Tito tfi hlavni akcionafi
uzavieli smlouvu o vytvofeni syndikatu a spoleC¢né drzi
42,15 % hlasovacich prav na Emitentovi.

B.17 | Uvérovy rating udéleny
Emitentovi Ci jeho
dluhovym cennym
papirdm na jeho vlastni
zadost ¢ s  jeho
soucinnosti pfi procesu
hodnoceni.

Nerelevantni — Emitentovi ani jeho dluhovym cennym
papirdm nebyl na jeho zadost ani v soudinnosti s nim
udélen zadny uvérovy rating.

Oddil C — Cenné papiry

C.l1 Popis typu a formy
cennych papirt, které
jsou nabizeny a/nebo
byly pfijaty k
obchodovani, véetné
identifikanich Cisel.

[V pripadé Dluhopisu s pevnym uro¢enim doplrite:
Dluhopisy s pevnym uroCenim: Dluhopisy s pevnou
urokovou sazbou. Dal$i informace viz body C.8 a C.9.]

[V pripadé Dluhopisi s proménlivym udroc¢enim
doplrite:

Dluhopisy s proménlivym uroCenim: Dluhopisy s
proménlivou Urokovou sazbou, ktera zavisi na
podkladovém nastroji v podobé [inflatniho indexu
eurozony (HICP dle vypoctu Eurostatu) (Dluhopisy vazané
na inflaci) / nékteré urokové sazby &i sazeb (Dluhopisy
vazané na urokovou sazbu)]. DalSi informace viz body
C.8,C.9aC.10]
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[V pfipadé Dluhopist s nulovym kuponem a Dluhopist
vazanych naindex doplrite:

Dluhopisy, za které se nevyplaci urok. Dalsi informace viz
bod C.8. a C.9]

Dluhopisy budou vydany pouze jako cenné papiry na
dorucitele. ISIN Dluhopist bude uveden v Koneénych
podminkach.

C.2 Ména emise cennych | Ménou Dluhopisu je [EUR/[ ]].
papiru.

C.5 | Popis omezeni | Dluhopisy Ize pfevadét v souladu s nafizenim [Rakouske
prevoditelnosti  cennych | kontrolni banky (Osterreichische Kontrollbank AG) /
papiru. Clearstream Banking, société anonyme, Lucemburk /

Euroclear Bank S.A./N.V., Brusel].
C.8 | Popis prav spojenych s | [V pFipadé Dluhopisti s pevnym urocenim a Dluhopisu

cennymi papiry

- véetné omezeni téchto
prav

s proménlivym uaro¢enim doplrite:

S Dluhopisy je spojeno pravo na vyplatu urokd a splaceni
jmenovité hodnoty Dluhopisu. Urok je [pevny / proménlivy].
Zakladnou pro vypolet uroku je nomindlni hodnota
Dluhopis. [V pfipadé Dluhopist s proménlivym uroenim,
Prislusné urokové sazby budou zvefejnény na internetové
strance Emitenta
(http://www.oberbank.at/OBK webp/OBK/oberbank at/\We
rtpapiere/Anlageprodukte/Anleihen/index.jsp v sekci
dokumentl ke staZzeni na pravé stran&) nebo v Ufednim
listu Wiener Zeitung (Amtsblatt der Wiener Zeitung)].
Podrobnosti viz bod C.9.]

[V pfipadé Dluhopist s nulovym kupénem doplrite:
Drzitelé Dluhopisi maiji pravo na splaceni Dluhopisu k
okamziku dosazeni splatnosti dle (daji v Konecnych
podminkach.]

[V pripadé Dluhopisu vazanych na index doplrite:
Drzitelé Dluhopisi maiji pravo na splaceni Dluhopisu k
okamziku splatnosti dle udaji v Kone€nych podminkach.
Castka se sklada ze jmenovité hodnoty Dluhopisu a z
podilu ve vySi [Cislo] % [pramérného] rastu hodnoty
[indexu]. Rust hodnoty indexu zavisi na zménach jeho
hodnoty mezi pocateCnim datem a kone€nym rozhodnym
datem [a dalSimi rozhodnymi daty].]

Emitent ma po splatnosti povinnost zaplatit Drziteli
Dluhopist alespon 100 % nominalni hodnoty.

[UpIné splaceni: Emitent se zavazuje, Ze Dluhopisy splati
k datu splaceni pfislusnou &astkou splaceni, pokud jiz
Dluhopisy nebyly splaceny predcasné, vypovézeny Ci
vraceny a byly zruSeny.]

[Bez béznych a dodateénych prav na ukonceni ze strany
Emitenta a Drzitele Dluhopist: Emitent ani Drzitel
Dluhopisi nemohou Dluhopisy ukonéit pfed jejich
splatnosti s vyjimkou fadné zddvodnénych jednotlivych
pFipadu.]

[Nerelevantni —
omezena.]
[S bé&Znymi pravy na ukon&eni ze strany [Emitenta /

vySe uvedena prava nejsou nijak
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Drzitele Dluhopisi / Emitenta a Drzitele Dluhopisu]:
Dluhopisy Ize ukoncit pfed splatnosti k datim ukoncéeni a
ve vypovédni Ihuté dle Kone€nych podminek.]

[S dodateCnymi pravy na ukonéeni ze strany Emitenta za
ur€itych okolnosti: Emitent midze Dluhopisy ukongit pred
splatnosti v pfipadé zmény danovych podminek Ci
vyznamnych pravnich ustanoveni, které ovliviiuji emisi.]
[V pripadé podFizenych Dluhopisti doplrite:

[Pokud ma Emitent pravo na pred¢asné splaceni:

Emitent mGze prfedCasné splatit Dluhopisy se souhlasem
FMA (rakousky dozorovy ufad) po péti letech od data
jejich vydani, a to po upozornéni [Cislo] bankovnich
obchodnich dnu pfedem, [z&asti nebo zcela / zcela (ale ne
z€asti)] za [jejich jmenovitou hodnotu / [€islo]% jejich
jmenovité hodnoty / [€astka] [ména] za jeden Dluhopis]
[plus vynos narostly ke dni splaceni] k [[datum/data] /
nasledujicimu dni vyplaty udaroku] (“datum splaceni”).
Pfed&asné splaceni je provedeno [zcela / [ ] mésitné /
Ctvrtletné / palrocné / [specifikace]] c&asteCnymi
splatkami].]

Mimoradné splaceni: Emitent mze predCasné splatit
Dluhopisy se souhlasem FMA (rakousky dozorovy ufad), a
to po upozornéni [Cislo] bankovnich obchodnich dnd
pfedem, [zCasti nebo zcela / zcela (ale ne zCasti)] za
[iejich jmenovitou hodnotu / [€islo]% jejich jmenovité
hodnoty / [€astka] [mé&na] za jeden Dluhopis] [plus vynos
narostly ke dni splaceni] k [[datum/data] / nasledujicimu
dni vyplaty uroku / kdykoliv] (“datum splaceni”)], pokud

- (i) nastala zména v regulatorni klasifikaci Dluhopis,
ktera by mohla vést k jejich vynéti z vlastnich zdrojl
nebo k tomu, Ze vlastni zdroje budou vyhodnoceny
jako méné kvalitni, a zaroven budou splnény obé
nize uvedené podminky: (x) FMA (rakousky
dozorovy ufad) posoudi takovou zménu jako
dostateCné urcitou a (y) Emitent ke spokojenosti
FMA prokaze, Ze takova zména v regulatorni
klasifikaci Dluhopist nebyla rozumné predvidatelna
v dobé jejich vydani; nebo (ii) nastala zména v
dariovém rezimu Dluhopist, o které Emitent ke
spokojenosti FMA prokaze, Ze je podstatna a Ze
nebyla rozumné pfedvidatelna v dobé& vydani
Dluhopisu;

- a (i) nejpozdéji v dobé splaceni Emitent nahradi
Dluhopisy nastroji pFedstavujicimi  jeho vlastni
zdroje, které maji nejméné stejnou nebo vySSi
kvalitu za podminek udrzitelné pfijmové kapacity
Emitenta; a (i) Emitent ke spokojenosti FMA
prokaze, Ze jeho vlastni zdroje po splaceni takovych
Dluhopisti pfesahnou pozadavky stanovené v ¢l.
92(1) CRR a kombinované pozadavky na zalozni
zdroje stanovené v ¢l. 128 (6) CRD IV vcetné
prirazky, kterou FMA bude povaZovat za pfiméfenou
podle ¢l. 104(3) CRD IV. PfedCasné splaceni je
provedeno [zcela / [ ] mésicné / Ctvrtletné / pllroéné
| [specifikace]] EasteEnymi splatkami].

Drzitelé Dluhopisu nemaji pravo pozadovat predCasné
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splaceni.]

[Naru$eni trhu a uprava: Tato pravidla stanovuji, Ze pokud
podkladovy nastroj pocita a zvefejfiuje Subjekt provadéjici
vypocty odliSny od puvodniho Subjektu provadéjiciho
vypocty, ktery pavodni Subjekt provadéjici vypocty nahradi
Ci pfevezme jeho funkce, nebo pokud je podkladovy
nastroj nahrazen jinym, ktery pouziva obdobny ¢i stejny
vzorec a/nebo metodu pro vypocet hodnoty podkladového
nastroje, hodnotu podkladového nastroje vypocita a
zvefejni nastupce Subjektu provadéjiciho vypocty, nebo se
pouziie nahradni podkladovy nastroj. Pokud Subjekt
provadéjici vypoclty zméni vzorec €i metodu vypoctu pied
splatnosti Dluhopisti (s vyjimkou zmén tykajicich se
vypoctu relevantniho podkladového nastroje v dusledku
zmén ¢i uprav slozek v ném obsazenych), Emitent to
oznami a Subjekt provadéjici vypolty provede vypocet
vyluéné tak, Zze misto zvefejnéné sazby pfFislusného
podkladového nastroje pouzije sazbu, ktera vyplyva z
puvodniho vzorce a metody pro vypoCet, a ze zohledni
vyluéné slozky, které byly v podkladovém nastroji
obsazeny, nez se vypocCet zménil. Pokud se Subjekt
provadeéjici vypocty rozhodne pro matematickou zménu
vzorce Ci metody vypocltu pfislusného podkladového
nastroje pred relevantnim dnem ocenéni nebo v tento den,
uvede tuto zménu do praxe a nalezitym zpusobem upravi
vzorec a/nebo metodu vypocétu.]

[V pfipadé akciovych/komoditnich indexu doplrite:
Naruseni trhu znamena pozastaveni nebo omezeni
obchodl s jednou ¢&i vice slozkami obsazenymi v
podkladovém indexu na relevantni burze ¢i pozastaveni
nebo omezeni obchod(l s futures nebo opcemi, které se
vztahuji k jedné ¢&i vice slozkam obsazenym v
podkladovém indexu relevantni burzy. Omezeni hodin &i
poctu dni obchodovani se nepovazuje za naruseni trhu,
vyplyva-li z dfive oznamené zmeény bézné doby fungovani
pfislusné burzy. Omezeni obchodli, které nabude
ucinnosti v pribéhu obchodniho dne a které je zpisobeno
cenovymi fluktuacemi, jez pfekracuji konkrétni a relevantni
limity stanovené pfisludnou burzou, se povazuje za
naruSeni trhu, jen pokud pokracuje az do konce dotéeného
dne obchodovani. Neni-li k okamziku hodnoceni
stanovena Ci zvefejnéna cena podkladového indexu nebo
nastane-li naruSeni trhu (dle vySe uvedené definice),
pfesune se den ocenéni na pfisti pracovni den, béhem
néhoz bude cena podkladového indexu stanovena Ci
zvefejnéna, a narudeni trhu nenastava. Pokud se tak
nestane ani Ctvrty nasledujici obchodni den, paty obchodni
den bude povazovan za novy den ocenéni a Subjekt
provadéjici vypocCty stanovi hodnotu indexu na zakladé
n&hradni ceny.]

[V pfipadé inflacniho indexu doplrite:
Pokud se Emitent domniva, Ze instituce pocitajici index
nezvefejni jeho hodnotu do poloviny mésice po pfislusném
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- v€etné poradi

mésici vypoctu, a pokud ke zvefejnéni nedojde pozdéji,
Emitent bud (i) vypocte urok na zakladé posledni hodnoty
zjisténé instituci pocitajici index, nebo (i) vypocte
nahradni hodnotu indexu jinym zpUsobem, nebo (iii)
vypocte urok na zakladé nahradniho indexu, ktery co
nejpfesnéji odrazi charakteristiky plvodniho indexu. Stane
se tak nejpozdéji pét dni pfed dnem uroleni a dle
vlastniho uvazeni Emitenta.

[Pokud v pfipadé narudeni trhu, jak je popsano ve vdech
vySe uvedenych pfipadech, (i) neni k dispozici vhodny
nahradni podkladovy nastroj nebo (i) vySe uvedena
Uprava by nebyla v jednotlivém pfipadé vhodn& z jinych
ddvodu, ma Emitent pravo ukoncit Dluhopisy s vypovédni
lhatou dle uadaja v Koneénych podminkach. V pripadé
ukonéeni budou Dluhopisy umoreny za nominalni hodnotu
Ci jisté jeji procento, jak je uvedeno v Koneénych
podminkéch.]]

[V pfipadé Krytych Dluhopist doplrite:

Kryté Dluhopisy Oberbank AG predstavuji pfimé,
bezpodminetné, zajisténé a nepodfizené zavazky
Emitenta s rovnocennym postavenim mezi sebou a vidi
vSem podobnym sou€asnym i budoucim zajisténym a
nepodfizenym zavazkam Emitenta.]

[V pfipadé Seniornich Dluhopist doplrite:

Seniorni Dluhopisy Oberbank AG pFedstavuji pFime,
bezpodminetné, nezajisténé a nepodfizené zavazky
Emitenta s rovnocennym postavenim mezi sebou a vici
vSem ostatnim souasnym i budoucim nezajisténym a
nepodfizenym zavazkiam Emitenta.]

[V pFfipadé podFizenych Dluhopist doplrite:

V pfipadé insolvence nebo likvidace Emitenta budou
podfizené Dluhopisy vypofadany po  vyporadani
pohledavek vSech nepodfizenych véfiteld. Podfizené
Dluhopisy Oberbank AG predstavuji pfimé,
bezpodminecné, nezajisténé a podfizené zavazky
Emitenta s rovnocennym (pari passu) postavenim mezi
sebou a vucéi vSem ostatnim soucasnym i budoucim
nezajisttnym a podfizenym zavazkim Emitenta.
Podfizené Dluhopisy predstavuji nastroje tzv. Tier 2 ve
smyslu ¢l. 63 CRR.]

C.9

- nominalni Grokova
sazba

- datum, od kterého je
arok splatny, a data
splatnosti Groku

[V pfipadé Dluhopist s nulovym kupénem a Dluhopist
vazanych na index doplrite:

Nerelevantni — s Dluhopisy nejsou spojeny Urokové platby.
Pro Drzitele Dluhopist bude relevantni rozdil mezi emisni
cenou (zvySenou o vSechny relevantni naklady a dané) a
¢astkou splaceni.]

[V pripadé Dluhopisu s pevnym uroc¢enim doplrite:
Dluhopisy jsou uro¢eny sazbou [€islo] % p.a. z nominalni
hodnoty a urok se plati [zpétné / [upfesnéni]] v kazdém
[mésici / Ctvrtleti / pllroce / roce / [upfesnéni]] dne
[datum/data] kazdého roku (,data vypoltu uroku®),
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- neni-li sazba pevna,
popis podkladového
nastroje, na némz zavisi

- datum splatnosti a
mechanismus splaceni
pujcky, véetné postupu
splaceni

pocinaje [datum] [(prvni [dlouhé / kratké] urocené obdobi)].
Poslednim datem vypoctu uroku je [datum] [(posledniho
[dlouhého / kratkého] urogeného obdobi)]. Urok z
Dluhopisti se vyplaci od [datum] do data pFed jejich
splatnosti. [Za prvni UroCené obdobi od [datum] se
Dluhopisy uro€i sazbou [Cislo] % p.a. z nominalni hodnoty.
[Za druhé uroené obdobi od [datum] se Dluhopisy uroci
sazbou [Cislo] % p.a. z nominalni hodnoty. [Za [fadova
Cislovka] uroCené obdobi od [datum] se Dluhopisy urodi
sazbou [Cislo] % p.a. z nominalni hodnoty.]]

[V pripadé Dluhopisi s proménlivym udroc¢enim
doplnite:

Urok z Dluhopist se vyplaci od [datum] do data pred jejich
splatnosti. Urok se plati [zp&tné / [upfesnéni]] v kazdém
[mésici / C&tvrtleti / pulroce / roce / [upFfesnéni]] dne
[datum/data] kazdého roku (,data vypoltu aroku®),
pocinaje [datum] [(prvni [dlouhé / kratké] urocené obdobi)],
ledaZe pfedmétné datum neni pracovnim dnem dle nize
uvedené definice. V takovém pfipadé se den vypoctu
uroku presune [dopfedu / zpét] podle Dohody o pracovnich
dnech (Business Day Convention) pro platbu uroku, ktera
je upfesnéna v Koneénych podminkach. Pracovni den pro
ucely tohoto odstavce je [den (s vyjimkou sobot a nedéli),
ve ktery jsou otevieny prepazky subjektu provadéjiciho
platby verfejnosti / jakykoliv den, ve ktery jsou vSechny
pfislusné ¢asti evropského automatického zuctovaciho
systému (Trans-European Automated Real-Time Gross
Settlement Express Transfer System 2 (,TARGETZ2"))
v provozu]. Poslednim datem vypoétu uroku je [datum]
[(posledniho [dlouhého / kratkého] uroCeného obdobi)].
[Minimalni urokova sazba (prah) je [€islo] % p.a. pocitano
od [datum].] [Maximalni urokova sazba (strop) je [Cislo] %
p.a. [od [datum].] [Urokova sazba pro [fadova &islovkal]
uroCené obdobi od [datum] do [datum] je [Cislo] % p.a.
nominalni hodnoty.] V [dalSich] uro€enych obdobich (od
[datum] do [datum]) se k Dluhopisim pfidava urok s
proménlivou sazbou vypoctenou v zavislosti na [ ] jako
podkladovém nastroji.] Dal§i podrobnosti o platbach troku
viz bod C.10.]

[Nerelevantni — Dluhopisy [jsou spojeny s fixni Urokovou
sazbou / nejsou spojeny s platbami urokul].]

[Urokova sazba Dluhopist je zaloZena na [ ]. Blizsi
informace viz bod C.10.]

Obdobi Dluhopist za¢ina dne [datum] a konéi [s vyhradou
pfed€asného [ukonCeni / splaceni]] ke konci [datum].
Pokud nebyly Dluhopisy dfive splaceny ¢asteCné ¢&i v
plném rozsahu, budou splaceny za [nominélni hodnotu /
[Cislo] % jejich nominalni hodnoty / [Cislo] [EUR, jina ména]
za jeden Dluhopis / ¢astku splaceni popsanou v C.8] dne
[datum] (,datum splaceni®)..

[V pFfipadé podFizenych Dluhopist doplrite:
V pfipadé likvidace ¢i insolvence Emitenta Ize naroky z
Dluhopist uspokojit az po narocich jinych nepodfizenych
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- Udaj o vynosu

- jméno zastupce drzitelu

veriteld.]

[Nerelevantni — nelze vypocitat vynos pro Dluhopisy s
[proménlivou udrokovou sazbou / kupdénem / splaceni
jmenovité hodnoty] podle podkladového nastroje.]

[Vynos dosahne [ 1]

Obecné plati, ze veSkera prava spojena s Dluhopisy podle
tohoto programu museji Drzitelé Dluhopist ¢&i jejich
zastupci uplatnit pfimo vac¢i Emitentovi v jeho sidle v
béZné pracovni dobé C¢&i pisemné (nejvhodnéjsi je
doporuceny dopis) Ci u pfislusného soudu. Emitent nebude
organizovat zastoupeni Drzitel( Dluhopisu.

K ochrané prav osob drzicich mj. dluhopisy na dorucitele
vydané rakouskymi emitenty, jsou-li tato prava ohrozena v
dusledku chybéjiciho spoleéného zastoupeni, zejména
pak v pfipadé insolvence emitenta, musi pfislusny soud
podle zdkona o spravcovstvi (Kuratorengesetz) z roku
1874 a doplhkového zdkona o  spravcovstvi
(Kuratorenerganzungsgesetz) z roku 1877 ve prospéch
relevantnich drziteld dluhopisti jmenovat spravce, jehoz
jisté kroky vyZaduji souhlas soudu a jehoz kompetence
uréi soud s ohledem na spole¢né zalezitosti drzitell
dluhopisu. Ustanoveni zakona o spravcovstvi z roku 1874
a doplnikového zakona o spravcovstvi z roku 1877 nelze v
Koneénych podminkach vyloucit ani upravit, pokud neni
pro Drzitele Dluhopist zajisténo obdobné zastoupeni. V
pfipadé krytych dluhopisi musi viadni komisaf pozadat
pfislusny soud o jmenovani spravce podle oddilu 2 (3)
zdkona o krytych bankovnich dluhopisech (Gesetz
betreffend fundierte Bankschuldverschreibungen;
,FBSchVG*), pokud se domniva, ze prava drzitelu krytych
dluhopisu jsou v ohrozZeni. V pfipadé insolvence emitenta
jmenuje tohoto spravce insolvenéni soud.

C.10

dluhového cenného
papiru

Pokud pravidla pro
vyplaceni urokll za cenny
papir obsahuji
derivatovou slozku,

poskytnéte jasné a uplné
vysvétleni, aby investofi
pochopili, jaky dopad ma
hodnota  podkladovych
nastroji na hodnotu jejich
investice, zejména za
okolnosti, v nichz jsou
rizika nejzjevnéjsi.

[Nerelevantni — pravidla pro vyplaceni urokd za Dluhopisy
neobsahuji [derivatovou slozku].]

[V pfipadé Dluhopisu vazanych na inflaci doplrite:
Dluhopisy jsou derivatové cenné papiry s proménlivym
aroenim nespadajici do vlastniho kapitalu, jejichz
urokova sazba se rovna mife inflace dle nize uvedené
definice [s [pfi¢tenim / odectenim] [Cisla] [% p.a. [/
bazickych bodul] [za celé uroené obdobi / za [fadova
Cislovka] uroCené obdobi od [datum] do [datum]]]. [Pro
[fadova Cislovka] uro&ené obdobi od [datum] do [datum]
plati [zvySeni / snizeni] [Cislo] [% p.a. / bazickych bodu].]
[Pro obchodni ucely se urokova sazba zaokrouhli na
[podet] desetinna mista.] Urokova sazba se poéditd na
zakladé inflaéniho indexu eurozény (HICP dle vypoctu
Eurostatu). K vypo€tu urokové sazby se kazdorocné
vypocitdvd mira inflace v eurozéné, z niz plyne
procentualni trend uUrovné indexu tfi mésice pfed datem
aroeni ve srovnani s urovni indexu 15 mésicl pred datem
uroCeni. Eurostat pocitd inflacni index eurozény
(harmonizovany index spotfebitelskych cen (HICP) pro
eurozonu — veskeré polozky s vylou€enim tabaku) kazdy
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meésic. Informace o minulych a budoucich mirach inflace v
eurozoné a o jeji volatilité Ize ziskat na strance Eurostatu:
http://epp.eurostat.ec.europa.eu/tgm/refreshTableAction.d
o?tab=table&plugin=0&pcode=teicp240&language=en.]

[V pfipadé Dluhopisti vazanych na urokovou sazbu
doplrnite:

Dluhopisy jsou derivatové cenné papiry nespadajici do
vlastniho kapitalu, jejichz Urokova mira se pocitd na
zakladé [ .

[Urok predstavuje [Sislo] % uvedené podkladové Grokové
sazby.]

Urok se bude rovnat uvedené podkladové Grokové sazbé
[s [pfictenim / odectenim] [Cisla] [% p.a. / bazickych bodu]
[za celé UroCené obdobi / za [fadova Cislovka] uroCené
obdobi od [datum] do [datum]]]. [Pro [fadova Cislovka]
uroCené obdobi od [datum] do [datum] plati [zvySeni /
snizeni] [Cislo] [% p.a. / bazickych bodU].]]

[Pro obchodni ucely se urokova sazba zaokrouhli na
[poCet] desetinna mista.]

C.11

Infformace o tom, zda
nabizené cenné papiry
jsou €i budou predmétem
Zadosti o  prijeti  k
obchodovani, ktera by
smeérfovala k jejich
distribuci na regulovaném

trhu Ci jinych
ekvivalentnich trzich,
véetné uvedeni

dot&enych trha.

[Zadost o pijeti Dluhopisti k obchodovani na [[oficialnim
trhu / druhém regulovaném trhu] Burzy cennych papird
Viden / regulovaném trhu v [N&mecku / Ceské republice]
bude podana ozndmenim tohoto prospektu podle
Smérnice o prospektu / mnohostranném obchodnim
systému [Burzy cennych papirt Viden / v Némecku / v
Ceské republice]].]
[Nebude podana
obchodovani.]

zadost o prijeti Dluhopisi k

Oddil D — Rizika

D.2

Klicové informace o
hlavnich rizicich
specifickych pro
Emitenta.

Rizikové faktory tykajici se Emitentovych obchodnich

aktivit

- Riziko, ze Emitent nebude schopen splnit své zavazky,
zejména ve vztahu k platbam drokd, splaceni
dluhopisu apod. (riziko emitenta)

- Riziko neprovedeni plateb dluznych Emitentovi
(avéroveé riziko)

- Riziko ztrat kvlli zménam trznich cen (trzni riziko)

- Riziko ztrat plynoucich z nedostateCnych i
selhavajicich internich procesu, systému a postupd,
zaméstnancu €i v disledku vnéjSich udalosti (provozni
riziko)

- Riziko, ze v dusledku rozdilnych splatnosti pohledavek
a zavazku nebude Emitent schopen zcela &i v€as
dostat svym stavajicim ¢i budoucim zavazkum (riziko
likvidity)

- Riziko plynouci ze ztrdty hodnoty Emitentovych
investic (investicni riziko)

- Riziko, Ze nebude k dispozici levné refinancovani

- Riziko, zZe silici konkurence na trhu bude mit na
Emitenta negativni vliv (riziko konkurence)
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- Riziko, ze vynosy Emitenta z obchodnich aktivit
klesnou kvali nepfiznivym trznim & ekonomickym
podminkam (riziko spojené s obchodnimi aktivitami)

- Riziko, Zze smluvni partnefi nebudou schopni splnit své
zavazky z obchodnich aktivit (riziko protistrany)

- Riziko, Zze Emitenta opusti jeden &i nékolik vedoucich
zaméstnancl a manazerq, a riziko, Ze nebudou v€as
rozpoznany zavazné trendy a novinky v bankovnim
sektoru (personalni riziko)

- Riziko potencialnich Skod v dusledku neuspéchd v
rozvoji podnikani Oberbank Group

- Riziko stfetu zajma ¢lend predstavenstva Emitenta v
disledku jejich prace ve spoleCnostech patficich k
Oberbank Group

- Riziko ztrat v dusledku inflace (inflaéni riziko)

- Riziko, ze na Emitenta budou mit negativni dopad
zmény urokovych sazeb na penéznich €i kapitalovych
trzich

Rizika plynouci z Emitentovych obchodnich operaci

mimo Rakousko, zejména v Némecku, Ceské

republice, Mad’arsku a na Slovensku (rizika specificka

pro jednotlivé zemé)

- Riziko souvisejici s Emitentovymi podnikatelskymi
aktivitami mimo Rakousko

- Rizika spojena s kolisanim ménovych kurzd v
disledku Emitentovych obchodnich operaci mimo
Rakousko

Rizikové faktory tykajici se pravniho ramce

- Riziko, ze bankovni licence Emitenta bude omezena &i
zruSena kvuli opakovanym ¢i zavaznym poruSenim
pravnich predpisu

- Riziko zvySenych administrativnich nakladu a nakladi
na refinancovani v dusledku implementace ramce
Basel lll a Jednotného mechanismu pro feSeni krizi
(Single Resolution Mechanism)

- Riziko, Ze vzhledem k nedavnym ekonomickym
udalostem a financni krizi poklesne poptavka po
Emitentovych sluzbach a finan¢nich produktech

- Riziko, Ze vzhledem k nedavnym ekonomickym
udalostem a finan¢ni krizi budou mit na Emitenta
zaporny vliv pfisnéjsi zakony i rust vladniho vlivu

- Riziko vySSich vydaju v dusledku zmény v predpisech
Ci jejich interpretaci, zejména pak v souvislosti se
zakony upravujici pracovnépravni vztahy, socialni
zabezpeceni, dané a penzijni systém

D.3

Klicové informace o
hlavnich rizicich
specifickych pro cenné
papiry.

[- Riziko, Ze cena Dluhopisu s pevnym uroCenim vyrazné
poklesne]

[- Riziko, ze cena Dluhopisi s proménlivym urocenim
bude vyrazné kolisat]

[- Riziko, Ze cena Dluhopist s nulovym kupénem
vyrazné poklesne]

[- Riziko, Zze cena dlouhodobych Dluhopisli poklesne a
Ze obchody S nimi budou omezeny]
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- Riziko plynouci z neschopnosti platit a z Emitentovy
bonity (riziko emitenta, uvérové riziko, riziko Uvérového
rozpéti)

[- Riziko ztrat vzhledem k podfizenosti Dluhopisu]

- Drzitelé jsou vystaveni riziku zakonného podilu na
ztraté

[- Riziko, Ze platby plynouci z Dluhopisi bude mozné
reinvestovat jen s niz8imi vynosy (riziko reinvestice)]

[- Riziko ztrat plynoucich z pfed¢asného ukonceni
Dluhopist ze strany Emitenta]

- Riziko ztrat v dasledku rozdilnych splatnosti (riziko cash
flow)

- Riziko plynouci ze zmén hospodarské situace (ménové
riziko, kurzové riziko, inflaéni riziko)

- Riziko, ze Dluhopisy nebudou pfipustény k
obchodovani a Ze vyvoj ceny Dluhopist je nejisty

- Preruseni obchodovani Dluhopist muze zkreslit ceny a
zpUsobit nemoznost prodeje Dluhopisu

- Nedostatek obchodovani nebo nelikvidnich trha
Dluhopisi muze zkreslit ceny a zpusobit nemoznost
prodeje Dluhopis

- Riziko ztrat v dusledku odchylek od historickych
vysledku (cenové riziko)

- Drzitelé Dluhopisu jsou vystaveni riziku, Ze jejich
investicni  rozhodnuti bylo chybné, nebo Ze cizi
financovani bylo pouzito k nakupu Dluhopisl, které
nemusi byt splaceny.

- Riziko, Ze transakéni poplatky a naklady snizi vynos
Dluhopist

- Drzitelé Dluhopisu jsou vystaveni riziku, Zze Emitent
dale zvysi cizi financovani

- Riziko, Ze zmény v danovych predpisech budou mit za
nasledek nepfiznivy vliv na Drzitele Dluhopist

- Riziko, Ze zpracovani transakci s Dluhopisy v
zuctovacich systémech selze

[- Riziko, ze odkoupeni podfizenych Dluhopist
Emitentem nebude zdkonem dovoleno]

[- V pfipadé insolvence Emitenta nebudou pohledavky
Drziteld nezajisténych Dluhopist uspokojeny dfive nez
pohledavky ostatnich véfiteld]

- Dluhopisy nejsou kryty zakonnou ochranou vkladd
(Einlagensicherung)

- Drzitelé Dluhopisi nemuseji mit moznost vykonat sva
prava samostatné

- Investofi by neméli spoléhat na stanoviska a
predpovédi

- Nakup Dluhopist mlze zpUsobit poruseni zakona

[- Vedle obecnych rizik souvisejicich s dluhovymi cennymi
papiry maji derivatové Dluhopisy specificka rizika tykajici
se jejich podkladového nastroje (akumulace rizik)]

[- Riziko, Ze platby urokd z derivatovych Dluhopisu
a/nebo  splaceni budou zaviset na vysledcich
podkladového nastroje]

[- Riziko, Ze historické vysledky podkladového nastroje
nepredjimaji budouci vysledky]
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[- Riziko, Ze hodnota derivatovych Dluhopist na
sekundarnim trhu bude negativné ovlivnéna]

[- VySSi riziko ztrat kvali pakovému efektu derivatovych
Dluhopisu]

[- Riziko trznich turbulenci, které negativné ovlivni
podkladové nastroje derivatovych Dluhopist]

[- Riziko ztrat plynoucich ze zmén slozeni podkladovych
nastroju]

[- Riziko ztrat, pokud jako podkladovy nastroj slouzi
index]
[- Riziko ztrat, pokud jako podkladovy nastroj slouzi
urokové sazby]

Oddil E = Nabidka

E.2b

Davody nabidky a vyuziti
vynosu, pokud se
nejedna o dosazeni zisku
a/nebo zajisténi jistych
rizik.

[V pfipadé podFizenych Dluhopisu dopliite:

Vynosy budou pouzity Emitentem k naplnéni pozadavki
na jeho vlastni zdroje.]

[V pfipadé Krytych Dluhopist a Seniornich Dluhopisu
doplrnite:

Vynosy budou pouZity Emitentem pro jeho strategické
likviditni potfeby.

[Vynosy budou taktéz vyuzity K [ ].]

E.3

Popis podminek nabidky.

Dluhopisy jsou nabizeny [investordm] v [Rakousku /
Né&mecku / Ceské republice / [ ]] formou [vefejné nabidky
/ nevefejné nabidky]. [Dluhopisy budou nabizeny zejména
retailovym zakaznikim Oberbank AG.] [Nabidky nebudou
omezeny na konkrétni typy investord.] [K upisovani
Dluhopist bude vyzyvat Oberbank AG [a agenti odpovédni
za umistovani cennych papirt (finanéni
zprostifedkovatelé)]. Zajemci budou vyzvani k nabidce
upisu Dluhopist.] Emitent si vyhrazuje pravo dle svého
uvazeni zkratit ¢i prodlouzit upisovaci obdobi pro konkrétni
emise.

E.4

Popis veskerych zajmd,
které jsou podstatné pro
emisi/nabidku, véetné
stfetl zajma.

[Nerelevantni; nabidky v ramci Programu budou
pfedkladany ve vyhradnim zajmu Oberbank AG jakozto
Emitenta.] [Dluhopisy budou nabizet subjekty odliSné od
Oberbank AG, které za své sluzby obdrzi odménu. Kromé
toho si Emitent neni védom zadnych zajmu, véetné stretu
zajmu, které by byly podstatné pro nabidky v ramci
Programu.]

E.7

Odhadované
které
predkladatel

uctuje investorovi.

vylohy,
Emitent i
nabidky

[Nerelevantni — Emitent nebude investoriim uétovat
vylohy.]
[Kromé emisni ceny budou investofi muset zaplatiti[ ].]
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RISK FACTORS

The following is a disclosure of risk factors that are material with respect to the Issuer
and the Notes issued under the Programme in order to assess the market risk associ-
ated with these Notes. Prospective investors should consider these risk factors before
deciding to purchase Notes issued under the Programme, especially since in certain
cases the investor may lose its entire investment or parts of it.

Prospective investors should consider all information provided in this Prospectus and
consult with their own professional advisers (including their financial, accounting,
legal and tax advisers) if they consider it necessary. In addition, investors should be
aware that the risks described may combine and thus intensify one another.

The following is a disclosure of risks that may affect the Issuer's ability to fulfill its
obligations under the Notes. Prospective investors should consider these risks before
deciding to purchase Notes to be issued under the Programme.

The following statements are not exhaustive. Other risks of which the Issuer is cur-
rently not aware or which it does not consider to be material but which may also affect
the Issuer's ability to fulfill its obligations under the Notes may be of significance.

Risk factors regarding the Issuer’s business operations

Risk that the Issuer cannot fulfil its obligations, in particular with respect to interest payments,
redemption, etc (Issuer Risk)

The Issuer Risk is the risk that Oberbank AG becomes insolvent and thus incapable of ful-
filling its obligations in a timely manner, including interest payments and redemption pay-
ments under the Notes. This includes in particular the following risks: risk of default of pay-
ments payable to the Issuer (Credit Risk), risk of losses occur because of changes in market
prices (Market Risk), risk of losses resulting from inadequate or failed internal processes,
systems and procedures, personnel or as a result of the occurrence of external events (Op-
erational Risk), risk that due to the varying maturities of claims and obligations the Issuer
cannot fully or timely fulfil its current or future obligations (Liquidity Risk), risk due to the loss
of value in the Issuer’s investments (Investment Risk), risk that refinancing may not be avail-
able at low costs, risk that the Issuer will be negatively affected by an (increasingly) competi-
tive market (Competitive Risk), risk that due to unfavourable market conditions or unfavoura-
ble economic conditions the Issuer’s proceeds from trading activities will decline (risk from
trading activities), risk that contractual partners cannot fulfil their obligations arising from trad-
ing activities (Counterparty Risk), risk that due to recent economic events and the financial
crisis the Issuer will be negatively affected by stricter legal regulation or an increase in gov-
ernment influence, risk of increased administrative expenses and refinancing costs due to
the implementation of Basel Il and the Single Resolution Mechanism, risk that one or several
executive employees and managers will leave the Issuer and risk that material development
and trends in the banking sector are not timely recognized (Personnel Risk), and Risks due
to the Issuer’s business operations outside Austria, in particular in Germany, the Czech Re-
public, Hungary, and the Slovak Republic (Country-Specific Risks) might lead to a realisation
of the issuer risk.

Risk of default of payments payable to the Issuer (Credit Risk)

Credit Risk is the risk of partial or complete default of agreed payments, in particular interest
and/or redemption payments, which are to be provided by a debtor to the Issuer. The Credit
Risk is higher, the worse the creditworthiness of the Issuer’s counterparty and includes all
negative consequences of malperformance of concluded contracts due to the worsening of
the creditworthiness of a contractual partner. It is possible that due to deterioration of market
prices the securities provided as collateral by debtors are not sufficient to compensate for
defaults in payments. The Credit Risk is one of the most significant risks to the Issuer, as it
exists both in traditional banking products, such as the credit, discount and guarantee busi-
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ness, as well as certain commercial products such as derivative contracts like forwards,
swaps, options and repurchase agreements and securities lending transactions. The Credit
Risk also includes the Country Risk, which means the risk that a foreign debtor, despite its
ability to pay, cannot fully or timely fulfil its interest and/or redemption payment obligations to
the Issuer as a result of a lack of foreign exchange reserves of the relevant central bank or
as a result of political intervention by the respective foreign government. The occurrence of
the Credit Risk can have a material adverse effect on the Issuer’s business, financial condi-
tion and results of operation.

Risk of losses because of changes in market prices (Market Risk)

Market Risk is the risk of losses due to changes in market prices, particularly because of
changes in interest rates, stock prices, commodity prices and foreign currencies and price
fluctuations of assets and derivatives. The demand for the services and products offered by
the Issuer and thus the Issuer’s operating profits depend significantly on the wider scope on
these factors. In a narrow sense Market Risk includes the risk of potential negative changes
in the value of positions in the Issuer’s trading and banking book. The realization of this Mar-
ket Risk can have a material adverse effect on the Issuer’s business, financial condition and
results of operation.

Risk of losses resulting from inadequate or failed internal processes, systems and proce-
dures, personnel or as a result of the occurrence of external events (Operational Risk)

Operational Risks mainly concern the Issuer's operations areas. Operational Risks include
the risk of losses resulting from inadequate or failed internal processes, systems and proce-
dures, personnel or as a result of the occurrence of external events. The realization of such
risks may result in increased costs or loss of earnings for the Issuer.

The Issuer’s business activity depends to a large extent on the functioning of communication
and data processing systems. Malfunctions, disruptions and safety shortfalls can cause
breakdowns or interruptions of systems for customer relations, accounting, custody services,
support and/or customer management. Outages and interruptions of data processing sys-
tems may adversely affect the operation of the Issuer’'s various businesses and thus may
have a material adverse effect on the Issuer’s business, financial condition and results of
operation.

Risk that due to the varying maturities of claims and obligations the Issuer cannot fully or
timely fulfil its current or future obligations (Liquidity Risk)

Due to the varying maturities of the Issuer’s claims and obligations there is a risk that the
Issuer may not fully or timely meet its current and future payment obligations. Moreover, the
Issuer bears the risk that due to insufficient market liquidity it may not be able to sell, secure,
or sell to a favourable price trading positions in the short term. The realization of this Liquidity
Risk can have a material adverse effect on the Issuer’s business, financial condition and re-
sults of operation.

Risk due to the loss of value in the Issuer’s investments (Investment Risk)

The Investment Risk includes potential declines of proceeds derived from dividend pay-
ments, the write-down and losses in divestments with respect to the Issuer’s investments.
The realization of the Investment Risk can have a material adverse effect on the Issuer’s
business, financial condition and results of operation.

Risk that refinancing may not be available at low costs

The future business development and profitability of the Issuer depend on the Issuer’s ac-
cess to cheap refinancing opportunities in the domestic and international money and capital
markets. Access to and availability of refinancing options can be restricted or become more
expensive than in the past or other than as planned by the Issuer, in particular due to unex-
pected events such as in connection with the financial crisis or because of a change in inter-
est rates. The occurrence of such circumstances that may lead to unfavourable refinancing
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options for the Issuer, have a material adverse effect on the Issuer’s business, financial con-
dition and results of operation.

Risk that the Issuer will be negatively affected by an increasingly competitive market (Com-
petitive Risk)

As a regional bank, Oberbank AG is exposed to intense competition in the markets in which
it operates. Intense competition with other banks and financial institutions and an increasing-
ly competitive situation especially in the Austrian home market can cause operating margins
to decline and have a material adverse effect on the Issuer’s business, financial condition
and results of operation.

Risk that due to unfavourable market conditions or unfavourable economic conditions the
Issuer’s proceeds from trading activities will decline (risk from trading activities)

The proceeds of the Issuer from trading transactions (money market, foreign exchange and
securities trading) may decrease due to unfavourable market conditions or unfavourable
economic conditions. Moreover sustained low interest rates could have a negative impact on
the profitability of the Oberbank Group.This can have a material adverse effect on the Issu-
er’s business, financial condition and results of operation.

Risk that contractual partners cannot fulfil their obligations arising from trading activities
(Counterparty Risk)

In commercial transactions the Issuer is exposed to risk that contractual partners (“counter-
parties”, especially banks and other financial institutions) do not meet their obligations. This
can have a material adverse effect on the Issuer’s business, financial condition and results of
operation.

Risk that one or several executive employees and managers will leave the Issuer and risk
that material development and trends in the banking sector are not timely recognized (Per-
sonnel Risk)

The Issuer’'s success depends heavily on skilled executive employees and managers who
are for the most part employed by the Issuer for years. The loss of one or more of these ex-
ecutive employees or managers can have a material adverse effect on the Issuer’s business,
financial condition and results of operation.

Furthermore, the Issuer may suffer losses due to the fact that executive employees or man-
agers fail to recognize, or draw false conclusions about, significant developments and trends
in the banking industry. As a result, policy decisions may be taken that may be unprofitable in
achieving the long-term corporate objectives and, additionally, could be difficult to reverse.
Associated with this would also be the risk that customer retention vital for the bank could be
affected by its loss of reputation.

Risk of suffering potential damage due to shortfalls in the Oberbank Group’s business devel-
opment

The Issuer’s business is significantly influenced by the success of the Oberbank Group. Any
worsening of the business development of the Oberbank Group carries the risk of causing an
adverse effect on the Issuer’s business, financial condition and results of operation.

Risk of potential conflicts of interest of the Issuer’s board members due to their work for
companies within the Oberbank Group

The members of the Issuer's management board exercise executive functions in different
companies both within and outside of the Oberbank Group. In individual cases, potential con-
flicts of interest of individual members of the Issuer's management board may arise in con-
nection with the Issuer’s business operations, if the Issuer has an active business relation-
ship with the respective company.
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For example, conflicts of interest can occur in the provision of services such as the purchase
and sale or procurement of financial instruments, investment advice, underwriting and
placement business, the bank’s own business in financial instruments, securities custody
business, the financing of financial instruments, advising of companies for example about
their capital structure and acquisitions or mergers, foreign exchange transactions in connec-
tion with transactions in financial instruments and the dissemination of investment research
to outside clients.

In addition, the Issuer may be involved in transactions concerning the underlyings both on its
own account and on account of assets managed for clients or carry out certain functions in
respect to underlyings, e.g. acting as a market maker. This can affect the market value, li-
quidity or value of the Notes and adversely affect the interests of Noteholders. Furthermore,
conflicts can result from the Issuer acting as Calculation Agent, in particular concerning spe-
cific rules and decisions left to the discretion of the Calculation Agent pursuant to the Final
Terms, which can affect the redemption and repayment conditions of the Notes. Conflicts of
interest may arise from these transactions and the Issuer’s roles, which may adversely affect
the price of the underlyings and the Notes.

Risk of losses due to inflation (Inflation Risk)

The risk of a financial loss occurring as a result of inflation (Inflation Risk) is especially rele-
vant when actual inflation is higher than expected. The Inflation Risk affects mainly the real
value of the Issuer’s existing assets and the real income that can be generated by the Issu-
er's assets. Accordingly, higher than expected inflation may have a negative influence on the
performance of the Issuer’s assets.

Risks that the Issuer is negatively affected by changes in interest rates on the money or capi-
tal markets

The Issuer receives interest arising from the granting of loans and other investments and in
turn, grants interest to investors. Interest rates in the money and capital market can fluctuate
daily and can therefore lead to daily changes. If there is a change in interest rates, the inter-
est owed to the banks and the interest payable by the banks change automatically. Interest
rate risk therefore arises from uncertainty about future changes in market interest rates.
Strong fluctuations in interest rates may have an adverse effect on the Issuer’s business,
financial condition and results of operation.

Risks due to the Issuer’s business operations outside Austria, in particular in Germa-
ny, the Czech Republic, Hungary, and the Slovak Republic (Country-Specific Risks)

Risks in connection with the Issuer’s business activities outside of Austria

The business strategies pursued by the Issuer in Germany, the Czech Republic, Hungary,
and the Slovak Republic are based on specific assumptions which are in turn based on the
economic developments in these countries. If the Issuer’s business expectations are not real-
ised, this can have an adverse effect on the Issuer’s business, financial condition and results
of operation.

Weaknesses of the legal system or discrimination of foreign market participants, in particular
countries that are not part of Eurozone (i.e. that do not use Euro as their legal currency) can
have an adverse effect on the Issuer’s business, financial condition and results of operation.

In the Czech Republic, Hungary and the Slovak Republic the Issuer is subject to the risk of
being negatively affected by political, economic, and social changes, including foreign ex-
change rate variations (in the Czech Republic and Hungary), possible foreign exchange con-
trols and limitations, a regulatory environment still in development, inflation, continuing or
deepening recession, local market distortions and labour disputes. The occurrence of one or
more of these events can limit the ability of the Issuer’s clients or counterparties located in
these countries to obtain foreign currencies or loans and, therefore, to fulfil their commit-

68



ments to the Issuer. These risks can have an adverse effect on the Issuer’s business, finan-
cial condition and results of operation.

Risks associated with foreign exchange rate variations due to the Issuer’s business opera-
tions outside Austria

The Issuer earns part of its sales revenue in non-EUR currencies, in particular in Hungarian
forints and Czech crowns. The Issuer’s foreign subsidiaries are themselves subject only to
an insignificant foreign exchange rate risk due to their regional activity. Their balance sheets,
however, are drawn up in the respective domestic currency and, therefore, the corresponding
positions must be converted into EUR in the Issuer's audited consolidated Financial State-
ments. Variations in foreign exchange rates can therefore have an adverse effect on the Is-
suer’s business, financial condition and results of operation.

Risk factors regarding the legal framework

Risk that the Issuer’s banking license will be restricted or withdrawn due to repeated or seri-
ous violations of legal provisions

There is a risk that, due to serious and/or repeated violations of legal provisions, the Issuer’s
banking license under the BWG could be restricted or entirely withdrawn. The FMA has wide-
ranging authority in this regard and can decide to take such measures, for example, if mini-
mum reserve requirements are violated. In addition, the FMA can prohibit further expansion
of the Issuer’s loan volume. If there are good grounds to doubt the ability of the Issuer to
meet its commitments to its clients, the FMA can prohibit the Issuer from making (full or par-
tial) withdrawal of capital and profits, or assign a government representative with the authori-
ty to prohibit any types of transactions that could endanger the interests of the Issuer’s cli-
ents. In addition, the FMA can deprive the Issuer's management board of its leadership or
prohibit (all or part) of the continuing business operations of the Issuer. The realisation of
these risks can have an adverse effect on the Issuer’s business, financial condition and re-
sults of operation.

Risk of increased administrative expenses and refinancing costs due to the implementation
of Basel Il and the Single Resolution Mechanism

The Basel Il provisions for credit institutions were implemented on the European plane on 26
June 2013 by passing the CRR and CRD IV. Both, CRR and CRD IV contain stringent re-
guirements as to the quality and quantity of the capital of a credit institution and provide for
capital buffers, which shall be applied step by step. The provisions of the CRR are in force
(with only few exceptions) since 1 January 2014. The requirements of the CRD IV have been
implemented into Austrian national law by the amendment act to the Austrian Banking Act
(Bankwesengesetz), Austrian Federal Law Gazette (BGBI) | 184/2013. The new regulatory
framework as set forth therein shall be implemented step by step until the end of 2018.
Amendments to this legal framework cannot be excluded in the implementation phase. The
requirements concerning the recognition of own funds (in particular concerning the Tier 1
Capital as defined in Articles 25 et seqq of the CRR) may have material effects on credit in-
stitutions, since not all funds which hitherto qualified as Tier 1 Capital will be recognised as
such in the future. The implementation of these new and more stringent own funds require-
ments into Austrian law and their direct application in Austria can have a material influence
on the capitalisation of the Issuer and may have adverse effects on the Issuer’s business,
financial conditions and operations. Also, the capital buffer requirements could affect the Is-
suer’s future liquidity.

The Issuer calculates the regulatory capital ratios and parameters according to legal re-
guirements, in particular the requirements as set by the CRR and the Austrian Banking Act
(Bankwesengesetz). These legal requirements are subject to interpretation and the Issuer
cannot exclude that due to differing interpretations the capital ratios and parameters should
have been calculated differently. Each infringement of own funds requirements and other
regulatory parameters could cause sanctions to be imposed on the Issuer by the competent
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authorities, which in turn could result in an increase in operational costs and reputational
damage.

Further, there is a risk that the Basel Ill requirements may be changed in the future which
may cause additional costs and expenses for the Issuer. This may have adverse effects on
the Issuer’s business, financial conditions and operations.

On 15 April 2014, the European Parliament has enacted the Single Resolution Mechanisms
(SRM) in addition to the Single-Supervisory Mechanism (SSM). In particular, a Single Reso-
lution Fund (SRF) is envisaged, which shall have a final volume of EUR 55billion and can
refinance itself on the market. During a transitional period of eight years the SRF shall com-
prise national compartments for the individual participating Member States. Over a period of
eight years, the funding shall be transferred step by step to the SRF, starting with a transfer
of 40% in the first year.

Further, the Directive 2014/49 of the European Parliament and of the Counsel of 16 April
2014 on deposit guarantee schemes (“DPS Directive”) obliges the Member States to imple-
ment deposit guarantee schemes which shall be financed by its members. Credit institutions
like the Issuer, which takes deposits from its clients, must be members of deposit guarantee
schemes. Member States must implement the DPS Directive (with the exception of certain
provisions which must be implemented until 31 May 2016) until 3 July 2015 into national law.
After implementation of the DPS Directive in Austria, the Issuer may be obliged to pay signif-
icant contributions to deposit guarantee schemes.

The obligation to contribute amounts for the establishment of the SRF and deposit guarantee
schemes can result in additional financial expenses for the Issuer and may have adverse
effects on the Issuer’s business, financial conditions and operations.

Risk that due to recent economic events and the financial crisis demand for the services and
financial products of the Issuer will decline

The economic and political environment in the countries in which the Issuer carries out its
business, as well as the performance of the world economy and the global financial markets
have a material impact on the demand for the services and financial products the Issuer de-
velops and offers. Changes in the economic or political environment, or a recession, can
have an adverse effect on the Issuer’s business, financial condition and results of operation.

The financial crisis is characterized by restricted lending between credit institutions and from
credit institutions to third parties. The duration and further consequences of the financial cri-
sis cannot be appraised at the moment. However, there exist risks in particular in the in-
creased volatility and extension of the market’s credit spreads and the liquidity shortage on
global markets connected therewith. A continuing worsening of the situation on the global
financial markets may lead to a further restrictions on lending and a downfall of stock prices
and other assets as well as a decline in demand for products offered by the Issuer and, thus,
the Issuer’s business, financial conditions and operations could be adversely affected.

Pursuant to a prognosis of the International Monetary Fund (IMF) of April 2014, global econ-
omy will grow stronger in the next years, whereby the main impulses for growth stem from
industrial countries. However, despite the good outlook there still exist economic risks, in-
cluding the low inflation rate in particular in the Eurozone. There still is the possibility of defla-
tion, since the federal banks hardly have any more room for lowering interest rates. Econom-
ic researches currently see a decline in economic reform efforts in the EU Member States,
large geopolitical conflicts like the Ukraine-crisis (connected with the sanctions against Rus-
sia) as well as the economic development in emerging markets like China, India and Turkey
as the main uncertainties for economic development. Against this background there is, thus,
the risk that the the Issuer’s business, financial conditions and operations could be adversely
affected.

Risk that due to recent economic events and the financial crisis the Issuer will be negatively
affected by stricter legal regulation or an increase in government influence
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The Issuer’s business operations are subject to the national and international laws and
agreements, as well as to the supervision of the regulatory authorities, in the countries in
which the Issuer is active. A change in the respective legal and regulatory frameworks can
have an adverse effect on the Issuer’s business, financial condition and results of operation.

Recent events on the global financial markets have led to stricter regulation of the financial
sector and, therefore, to a stricter regulation of the operations of Austrian credit institutions
such as the Issuer. In particular, national and European governments have made additional
capital and other support measures available to credit institutions. There is the risk that fur-
ther measures will be imposed, such as increased capital requirements or stricter regulatory
supervision, which can have an adverse effect on the Issuer’s business, financial condition
and results of operation.

Risk of increased expenses due to a change in legal regulations or a change in their interpre-
tation, in particular with regard to labour, social, tax, and pension law

In addition to banking regulation provisions, banks must comply with a series of European
and national regulations, in particular with regard to labour, social, tax, and pension law.
These legal regulations continue to evolve, as does their interpretation. There is the risk that
the Stability Fee introduced by the 2011 Austrian Budget Act (Budgetbegleitgesetz 2011) last
amended by the Austrian Tax Amendments Act of 2014 (“Abgabenanderungsgesetz 2014”)
or a possible increase in the Stability Fee, as well as other changes in legal regulations or
their interpretation, can lead to increased expenses, which can have an adverse effect on the
Issuer’'s business, financial condition and results of operation. In particular, changes in tax
law can make potential investors less likely to invest, which can also have an adverse effect
on the Issuer’s business, financial condition and results of operation.

Risk factors regarding the Notes
General Note

Potential investors must base their decision to invest on their own assessment of the
Issuer, as well as on the risks associated with the investment.

The contents of this Prospectus serve as general information and cannot take into
account the personal situation of individual investors. The content of the Prospectus
is not to be understood as legal, economic, or tax advice, and does not suffices to in-
form the investor as may be required by a securities service provider under the WAG
2007.

Each potential investor is therefore advised to consult an authorised financial advisor,
tax advisor, or lawyer for economic, tax, and legal advice prior to investing in any
Notes of the Issuer described in this Prospectus.

Each investment contains certain risks of a general nature. These risks include risks
associated with the stock market, the bond market, the currency market, interest
rates, market volatility, economic and political risk factors, credit risks, liquidity risks,
and operational risk, alone or in combination with each other or in connection with
other risk factors.

The Issuer considers the risks listed below to be the most significant risks associated
with the Notes, whereby no claim to completeness is made.General Risks

Risks due to changes in the interest rate level (Interest Rate Risk and Price Risk)

One of the central risks attached to interest-bearing Notes is the interest rate risk. Interest
rates on the money and capital market can vary daily and therefore lead to daily changes in
the value (price) of the Notes. The interest rate risk arises from uncertainty regarding future
changes in the market interest rate level.

Risk that the price of Fixed Rate Notes may drop significantly
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Purchasers of Fixed Rate Notes are in particular subject to an Interest Rate Risk in the form
of a drop in price when the market interest rate level rises. In general, this risk increases as
the market interest rate rises. The Interest Rate Risk causes the prices of the Notes to vary
over the term. The longer the residual term and the lower the Notes’ coupon, the greater the
price variations will be. If the Interest Rate Risk is realised, it can cause the price of Fixed
Rate Notes to drop significantly.

Risk that the price of Floating Rate Notes may vary significantly

In the case of Floating Rate Notes, whose interest depends on a money market or capital
market reference rate, one cannot assume price performance around the par value of the
Notes. The price performance depends on the performance of the underlying reference in-
terest rate (EURIBOR, LIBOR, EUR-swap rate or other interest rates) and its maturity, on
any agreed-upon interest rate floor or cap, and on any agreed-upon termination rights.

Risk that the price of Zero Coupon Notes may drop significantly

Since the issue prices of Zero Coupon Notes lie far below their nominal value respectively
their redemption amounts lie far above their nominal amount (in the case of premium bonds),
changes in the market interest rate level have a significantly greater effect on the prices of
Zero Coupon Notes than on common notes with regular interest payments. If the market in-
terest rates rise, the Zero Coupon Notes suffer greater price losses than other bonds with an
equal term and similar issuer creditworthiness. Zero Coupon Notes are securities with spe-
cial Price Risk due to the leverage effect they have on price.

Risk that the price of long-term Notes may drop and that trading in long-term Notes may be
restricted

Notes with a long term react particularly sensitively to changes in the market interest rate
level and are therefore subject to an increased Price Risk. These Notes also have an in-
creased risk of trading restrictions.

Risks due to payment defaults and the Issuer’s creditworthiness (Issuer Risk, Credit Risk,
Credit Spread Risk)

The Issuer Risk or Credit Risk is the risk of the partial or full default on agreed-upon interest
or redemption payments the Issuer is to make to the Noteholders. The lower the creditwor-
thiness of the Issuer, the higher the Credit Risk or default risk will be. The realisation of the
Credit Risk can lead to full or partial default on interest and/or full (total loss) or partial (partial
loss) default on redemption payments.

The Noteholders are subject to the risk of partial or full default on interest payments even if
bankruptcy or liquidation procedures are not initiated over the Issuer’s assets. Noteholders of
subordinated Notes are subject to the risk that, in the case of liquidation or bankruptcy of the
Issuer, their claims will only be satisfied after those of other, non-subordinated creditors.

The credit spread is the mark-up the Issuer must pay a creditor for the credit risk accepted.
Credit spreads are treated as mark-ups to actual risk-free interest rates or as markdowns to
prices. Credit Spread Risk is the risk that the Issuer’s credit spread changes. If the Issuer’s
credit spread increases, there is a loss in price during the term of the Notes.

Risk of losses due to the subordination of Notes

In the case of subordinated Notes, claims in the case of liquidation or bankruptcy of the Issu-
er are satisfied only after the claims of other non-subordinated creditors. In the case of liqui-
dation or bankruptcy of the Issuer, (i) claims of Noteholders of subordinated Notes will only
be satisfied after those of other, non-subordinated creditors, (ii) the price of the Notes may
drop if the negative circumstances of the Issuer are made known, and (iii) sale prior to ma-
turity may only be possible with loss of capital.
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Investors must keep in mind that termination of subordinated Notes by the Noteholders is
excluded. This means that Noteholders must hold the Notes until maturity — if they cannot be
sold.

The assessment of the regulatory eligibility of the subordinated Notes as Tier 2 In-
struments pursuant to Article 63 of the CRR does not fall within the scope of examina-
tion by the FMA under applicable Austrian law. There is the risk that the subordinated
Notes are not eligible as Tier 2 Instruments pursuant to Article 63 of the CRR.

Noteholders are exposed to the risk of statutory loss participation

On 12 June 2014 the Bank Recovery and Resolution Directive (Directive 2014/59/EU of the
European Parliament and of the Council 15 May 2014 establishing a framework for the re-
covery and resolution of credit institutions and investment firms and amending Council Di-
rective 82/891/EEC, and Directives 2001/24/EC, 2002/47/EC, 2004/25/EC, 2005/56/EC,
2007/36/EC, 2011/35/EU, 2012/30/EU and 2013/36/EU, and Regulations (EU) No 1093/2010
and (EU) No 648/2012, of the European Parliament and of the Council) ("BRRD") have been
published. The BRRD will establish a framewaork for the recovery and resolution of credit in-
stitutions and, inter alia, require EU-credit institutions to draw up "recovery and resolution
plans" which set out certain arrangements and measures that may be taken to restore the
long-term viability of the financial institution in the event of a material deterioration of its fi-
nancial position.

The EU Member States were obliged to implement the BRRD into their respective national
laws until 31 December 2014. In Austria, the BRRD has been implemented by the Federal
Act on the Recovery and Resolution of Banks (Bundesgesetz Uber die Sanierung und
Abwicklung von Banken — “BaSAG”) which entered into force on 1 January 2015.

Pursuant to the BaSAG, the FMA as competent resolution authority, inter alia, has the power
to write down in full or in part certain capital instruments (Additional Tier 1 instruments pur-
suant to sec 52 (1) CRR and Tier 2 instruments pursuant to sec 63 CRR) or to convert them
into equity (in particular shares) or other Tier 1 instruments (i.e. instruments under sec 28
(1)-(4), sec 29 (1)-(5) or sec 31 (1) CRR) under certain circumstances (participation of hold-
ers of relevant capital instruments tool pursuant to sec 70 BaSAG), or to write down in full or
in part relevant obligations (i.e. all obligations of an institution with certain exceptions like
secured notes or secured deposits) or convert them into equity (in particular shares) (creditor
participation tool pursuant to sec 85 BaSAG; also called “bail-in tool”). The conditions for
write-down or conversion require: (i) the determination by the FMA after consultation with the
resultion authority or the determination by the resolution authority after consultation with the
FMA that the institution is failing or is likely to fail; (ii) having regard to timing and other rele-
vant circumstances, there is no reasonable prospect that any alternative private sector
measures or supervisory action would prevent the failure of the institution within a reasona-
ble timeframe; and (iii) a resolution action is necessary in the public interest.

An institution shall be deemed to be failing or likely to fail in one or more of the following cir-
cumstances:

- the institution infringes or there are objective elements to support a determination that the
institution will, in the near future, infringe the requirements for continuing authorisation in
a way that would justify the withdrawal of the authorisation by the competent authority in-
cluding but not limited to because the institution has incurred or is likely to incur losses
that will deplete all or a significant amount of its own funds;

- the assets of the institution are or there are objective elements to support a determination
that the assets of the institution will, in the near future, be less than its liabilities;

- the institution is or there are objective elements to support a determination that the insti-
tution will, in the near future, be unable to pay its debts or other liabilities as they fall due;
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- extraordinary public financial support is required except when, in order to remedy a seri-
ous disturbance in the economy of a Member State and preserve financial stability, the
extraordinary public financial support takes certain forms.

Pursuant to the BaSAG the resultion authority has the following resolution tools:

- the transfer of shares or other instruments of ownership issued, other assets, rights or
liabilities of an institution under resolution to a purchaser that is not a bridge institution
(the “sale of business tool”);

- the transfer of assets, rights or liabilities of an institution to a bridge institution which is,
by definition, wholly owned by public authorities (the “bridge institution tool”);

- the transfer of powers, assets, rights and liabilities to an independent legal entity (bad
bank) which is publicly owned for the purpose of management and sale of non-
performing claims and assets, to be applied in conjunction with another resolution tool
(the “asset separation tool”); and/or

- the creditor participation tool (or bail-in tool) already mentioned above.

Before the FMA applies such resolution tool it has to apply the participation of holders of rel-
evant capital instruments tool pursuant to sec 70 BaSAG, unless the creditor participation
tool will be applied.

The BaSAG stipulates a mandatory sequence of write-down and conversion of the relevant
capital instruments: first, losses shall be borne by Tier 1 capital, then by the Additional Tier 1
capital and finally by the Tier 2 capital. Within the scope of the creditor participation tool (or
bail-in tool) also other relevant obligations shall participate in the losses as explained above.
Amounts written down are finally lost for investors and do not constitue an event of default
under the respective notes and will, thus, not be compensated even if the finaicial situation of
the respective Institution improves.

Subordinated Notes of the Isser which constitute Tier 2 Instruments in terms of Article 63 of
the CRR, and Noteholder’s claims against the Issuer which constitute relevant obligations as
mentioned above, can be written down or converted as described above. It is therefore pos-
sible that the FMA applies its resultion powers pursuant to the BaSAG in such a way that
Noteholders will participate in the Issuer's losses. This may severely affect the rights of
Noteholders, may result in the loss of the entire investment in the event of non-viability or
resolution of the Issuer, and may have a negative impact on the market value of the Notes
also prior to non-viability or resolution.

Risk that payments under the Notes may be reinvested only at lower yields (Reinvestment
Risk)

In the case of Notes with regular interest payments/redemption payments, Noteholders may
only be able to reinvest interest payments and redemption payments at lower yields. The
yield of an investment in the Notes depends on, inter alia, whether the Noteholders can rein-
vest the payments received under the Notes at an interest rate equal to or higher than the
interest rate of the Notes. Noteholders are exposed to the reinvestment risk if market interest
rates decline. That means Noteholders may reinvest the interest income paid to them only at
the relevant lower interest rates then prevailing. The risk that the general market rates fall
below the interest rate of the relevant Notes during their term is generally referred to as Re-
investment Risk.

Risk of losses due to early termination by Issuer

If so specified in the Final Terms, the Issuer is entitled to terminate the Notes prior to maturi-
ty. In this case, if the redemption amount Noteholders receive lies below the respective issu-
ance or purchase price, the Noteholders may suffer massive losses. Due to termination prior
to maturity, the Noteholders may not realise possible expected future income. If the Issuer
exercises its termination right during a period of falling market interest rates, the redemption
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profits can be lower than expected and the repaid nominal amount can lie below the pur-
chase price paid by the Noteholders.

Risk of losses due to differing maturities (Cash Flow Risk)

The Notes generally allow for a certain cash flow, i.e. the Final Terms specify under which
conditions, at what times, and in which amounts, interest payments and redemption pay-
ments are made. These expected cash flows can, however, differ from the actual cash flows
if the Issuer cannot timely or fully make payments under the Notes or defaults on such pay-
ments. The realisation of the Cash Flow Risk can lead to full or partial default on interest
and/or full (total loss) or partial (partial loss) default on redemption payments.

Risk due to variations in economic performance (Currency Risk, Foreign Exchange Risk,
Inflation Risk)

The Currency Risk is the risk of negative divergence between actual and expected income
from a Note denominated in a foreign currency. The Currency Risk also arises if the value of
the underlying is calculated in a foreign currency while the Notes itself is denominated in
EUR. In this case the value of the Notes not only depends on the development of the under-
lying, but also on the exchange rate between such underlying’s currency and the EUR. The
Currency Risk goes hand in hand with the interest rate risk (see “Risks due to changes in the
interest rate level (Interest Rate Risk and Price Risk”)) and the Foreign Exchange Risk. The
Foreign Exchange Risk arises from a foreign exchange rate change which is negative for the
Noteholders. The foreign exchange rate expresses the price relationship between two cur-
rencies, whereby the quantity in foreign currency units per EUR is taken into consideration
(quantity quotation).

For Noteholders who do their accounting and prepare their balance sheets in EUR, there is a
Currency Risk in the case of Notes which are issued in a currency other than the EUR, since
the nominal value of the Notes in EUR falls if the foreign currency drops in price with respect
to the EUR. The realisation of the Currency Risk can lead to full or partial loss of the invest-
ment.

The Inflation Risk is the risk of future currency devaluation. The real yield is reduced by infla-
tion. The lower the rate of inflation, the higher the real interest yield will be. If the rate of infla-
tion is as high as or higher than the nominal interest yield, the real interest yield will be zero
or even negative.

Risk that the Notes will not be admitted to trading and that the development of the price of
the Notes is uncertain

The Issuer can — as specified in the Final Terms — apply for admission to trading of the Notes
on regulated markets and multilateral trading facilities (MTF) in Austria, Germany and the
Czech Republic. There is a risk that the competent stock exchange or trading facility will not
admit the Notes for trading. In this case the Noteholders are subject to the risk that with the
exception of over the counter trading (OTC trading) there will be no market, where they can
trade the Notes. Even if the Notes are listed there is a risk that the future price of the Notes
may drop below their nominal amount. In particular a downturn in the Issuer’s business oper-
ations or the Issuer’s business branch or the economy in general, an increase in interest
rates and a general downturn in capital markets may negatively influence the price of the
Notes. In recent years stock prices and traded volumes have significantly fluctuated. Such
fluctuations may have negative effects on Noteholders.

The suspension of trading in the Notes can distort prices and render a sale of the Notes im-
possible

The FMA is authorized to suspend trading in the Notes or to request the Vienna Stock ex-
change to do so, if in the opinion of the FMA this is necessary in the interest of a duly func-
tioning market and not against investor interests. The FMA may request the Vienna Stock
Exchange also to suspend trading in connection with measures against market manipulation
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and insider trading. The Vienna Stock Exchange is also authorized to suspend trading by
their own decision. Each suspension of trading in the Notes can have adverse effects on the
Noteholders. During each suspension of trading in the Notes Noteholders will not have a
public market for trades in their Notes. In this case Noteholders will not be able to sell their
Notes over the stock exchange and must look for alternative trading possibilities. This may
be time-consuming and may incur financial costs. Also, there will not be a reference price set
by a stock exchange or trading facility at which transactions in the Notes may take place.

A lack of trading or illiquid markets in the Notes can distort prices and render a sale of the
Notes impossible

Liquidity (tradeability) of the Notes is influenced by several factors, including issue volumes,
the conditions of the Notes and the general market situation. Trading in the Notes can be
done — in case of admission of the Notes to trading on a regulated market or a multilateral
trading facility (MTF) — via a stock exchange or a trading facility, but also directly via credit
institutions (OTC — over the counter). There is a risk that a liquid secondary market for the
Notes does not develop. At the date of this Prospectus and of each issuance thereunder
there is no secondary market for the Notes and there is no assurance that — in case such
market develops — it will continue to persist. Moreover, a partial repurchase of Notes by the
Issuer will lead to a decrease of the outstanding volume of such Notes and may therefore
cause a decrease of liquidity in such Notes. Noteholders wishing to sell their Notes prior to
maturity may not be able to sell the Notes at a fair market price due to a possible low liquidity
of such Notes. In an illiquid market Noteholders may not be able to sell their Notes at any
time at a fair price. This can have material adverse effects on Noteholders.

Risk of losses due to divergences from historical performance (Price Risk)

As is the case with respect to securities generally, the historical price of a Note is no indicator
of the future performance of this Note. The prices of structured Notes generally do not have a
linear relationship with the price of the underlying. It cannot be predicted whether the market
price for structured Notes will rise or fall. The realisation of the Price Risk can lead to full or
partial loss of the investment.

Noteholders are subject to the risk that their investment decision was wrong or that outside
financing was used to purchase Notes, which cannot be repaid

When deciding to purchase Notes investors should take into account their individual living
conditions and income situation as well as their investment expectations and the long term
commitment of the investment. Noteholders should be aware of whether or not the Notes
correspond to their expectations and needs. Should the decision to invest in the Notes turn
out to be wrong, this could cause a loss and in case of insolvency of the Issuer even a total
loss of the invested capital. If outside financing is used to purchase the Notes, this could ma-
terially increase possible losses and in a worst case scenario even lead to the insolvency of
the investor. Regular payments under the Notes can be lower than possible interest pay-
ments due under outside financing. Notesholders should therefore not rely on that they can
repay possible credit obligations (including interest) with earnings under the Notes or from
the sale of the Notes. If outside financing is used to purchase the Notes and the Issuer de-
faults on payments or the price of the Notes drops significantly, the Noteholders will suffer
respective losses under the Notes and will also have to repay the outside financing including
interest payments, therefore suffer possible losses higher then their investment in the Notes.

Risk that transaction fees and costs reduce the yield of the Notes

Purchase, depositing and sale of Notes can trigger fees and other costs which may laed to a
significant financial burden and in particular in case of small investment amounts may be
above average. Due to such financial costs the yield of the Notes can be significantly re-
duced. Noteholders shall inform themselves properly about any financial costs before invest-
ing in the Notes.

Noteholders are subject to the risk that the Issuer acquires further outside capital
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The Issuer is not limited to issue debt or other outside capital outside this Prospectus. The
Issuer may further take on loans at any time. Further debt may negatively affect the price of
the Notes and the Issuer’s ability to fulfil its obligations under the Notes and may also reduce
the financial means out of which the Notes may be satisfied in case of an insolvency of the
Issuer. This may have a significant negative effect on Noteholders. The Issuer is not obligat-
ed to inform Noteholders about such further debt it may decide to take on, even if this may
influence the price of the Notes. Noteholders should infom themselves on a regular basis
about the price development of the Notes.

Risk that changes in tax law have an adverse effect on Noteholders

The tax law as in force at the time of each issuance of Notes can change in the future. Any
change of such tax laws, their application and interpretation by public authorities and courts
may have a negative influence on the Issuer’s business, the price and yield of the Notes. The
yield of the Notes is materially depending on the individual tax situation of each Noteholder.
Any information in the Prospectus thereon is based on the laws as in force at the date of the
Prospectus and the application of such laws by the relevant authorities at the date of the
Prospectus. Future changes by the legislator, the relevant authorities or high court decisions
may have an adverse effect on the tax treatment of the Notes. The general tax information
contained in this Prospectus is not to be understood as tax advice and cannot substitute tax
advice by professionals. The Issuer recommends to each investor to obtain professional tax
advice before investing in the Notes.

Risk that processing of Notes transactions via clearing systems defaults

The processing of purchases and sales of Notes is carried out via various clearing systems.
The Issuer provides no guarantee that such clearing systems will function at any time or that
transactions can in fact be carried out without difficulties via such clearing systems.

Risk that a repurchase of subordinated Notes by the Issuer is legally not permitted

Subordinated Notes may only be repurchased by the Issuer — if the Issuer decides to do so
in its sole discretion — in accordance with applicable laws. Currently, the applicable laws pro-
vide that a repurchase of subordinated Notes by the Issuer is permitted — pursuant to the
CRR - only after a period of five years after the date of issuance and only with the approval
of the FMA. Noteholders should therefore not rely on that the Issuer will or can repurchase
subordinated Notes and bear the risk to remain invested in the subordinated Notes until the
end of their term.

In this context, it must be noted that there is a risk that market making may not be allowed by
the Issuer: In a narrow interpretation of the CRR, which is applicable and takes precedence
from 1 January 2014, the approval of the FMA would be necessary prior to every purchase of
own subordinated Notes by the Issuer, whereby a repurchase during the first five years after
the date of issuance would be generally inadmissible.

Article 63 CRR provides that subordinated Notes can constitute Tier 2 instruments and also
determines conditions for their eligibility. Pursuant to Article 63 lit b) CRR the instruments
must not be purchased by the issuing institution itself. Article 63 lit j) CRR stipulates that ,the
instruments [...] may repurchased [...] early only where the conditions laid down in Article 77
are met, and not before five years after the date of issuance [...] except their regulatory clas-
sification changes (Article 78 (4) CRR). Article 77 CRR lays down the obligation of the institu-
tions to obtain “prior permission of the competent authority” for certain actions. Said Article
lists as such actions requiring approval (lit b) also the repurchase of instruments of supple-
mentary capital.

The interpretation of the above mentioned provisions of the CRR is difficult and allows to
conclude that (i) before every single (mutual and unilateral) repurchase of subordinated
Notes by the Issuer the approval of the authority is required and that (ii) during the first five
years after the date of issuance repurchase is not permitted at all. This would render every
form of market making for own subordinated Notes impossible for the Issuer. This could lead
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to a decrease of the market liquidity. If market making is excluded for own subordinated
Notes in the future by the Issuer, this may have a material adverse effect on the marketability
of such subordinated Notes and may cause that the subordinated Notes cannot be sold at a
reasonable price or only with a delay. Without market making, Noteholders could sell their
subordinated Notes only via stock exchanges during trading hours, provided such Notes
have been listed and there is sufficient liquidity in the market.

In case of insolvency of the Issuer the claims of Noteholders of unsecured Notes will not be
satisfied prior to other creditors

The Notes - with the exception of Covered Notes — are unsecured. In case of insolvency of
the Issuer the claims of Noteholders of unsecured Notes will not be satisfied prior to other
creditors of the Issuer. In case the Issuer takes on further outside debt, creditors of such out-
side debt may request collateral. Creditors with rights of segregation (Aussonderungs- und
Absonderungsrechte) will have a better position than other creditors in insolvency proceed-
ings. This may lead to a total loss for Noteholders of unsecured Notes.

The Notes are not covered by the statutory deposit protection (Einlagensicherung)

Until and subject to a possible implementation in Austria of the Directive 2014/49 of the Eu-
ropean Parliament and of the Counsel of 16 April 2014 on deposit guarantee schemes -
which must be implemented into national law until 3 July 2015, with the exception of certain
provisions which must be implemented until 31 May 2016 -, which obliges the Member
States to implement deposit guarantee schemes for certain financial instruments, claims of
the Noteholders under the Notes are not covered by the statutory deposit protection (Ein-
lagensicherung). In case of insolvency of the Issuer Noteholders are therefore subject to the
risk of a total loss of their investment in the Notes.

Noteholders may not be able to exercise rights on their behalf

The Trustee Act (Kuratorgesetz; RGBI 1874/49, last amended by BGBI 1991/10) and the
Trustee Supplemental Act (Kuratorenergénzungsgesetz; RGBI 1877/111, last amended by
BGBI 1929/222) in certain cases like court trials or insolvency proceedings initiated over the
Issuer's assets in Austria provide that Noteholders cannot exercise their rights under the
Notes on their own behalf but only collectively via a trustee appointed by the competent court
for all Noteholders, if the Noteholders rights are endangered or a third party’s rights are de-
layed due to a lack of common representation of the Noteholders.

Investors shall not rely on opinions and forecasts

The forward-looking statements contained in this Prospectus are mainly opinions and fore-
casts of the Issuer's management. They reflect the current opinion of the management on
possible future events which, however, are uncertain. A number of factors may cause that
the actual events as they occur significantly differ from the forecasted situation. This can
have an adverse effect on the Issuer’s business, financial condition and results of operation
and also on the Noteholders.

Purchasing of Notes may violate the law

The Issuer is not responsible for the lawfulness of a purchase of Notes by potential investors
and for the compliance of the Notes with the applicable laws and regulations and their appli-
cation in a potential investor’'s home state. Potential investors shall not rely on the Issuer
when assessing the lawfulness of a purchase of the Notes.

Additional risks of derivative Notes

The following statements refer to the most significant risks associated with the purchase of
derivative Notes, whereby no claim to completeness is made.

These risk factor are no substitute for the advice of the investors’ personal banks, or of their
legal, business, and tax advisors, which is indispensable in each individual case in order to
assess the consequences of an investment in derivative Notes. An investment decision
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should not be made solely on the basis of the references to risks contained in this Prospec-
tus, or in the respective Final Terms, since this information cannot substitute information and
advice tailored to the needs, goals, experience, knowledge, and relations of each respective
investor.

In addition to general risks relating to debt securities derivative Notes also bear specific risks
relating to their underlying (Risk Accumulation)

The risks of an investment in derivative Notes include both specific risks, which apply to debt
securities in general, as well as risks to the underlyings, whose occurrence may be beyond
the Issuer’s control, and, therefore, these Notes are associated with risks independent of the
Issuer. (For risks of individual underlyings, see “Risk of losses when an index serves as un-
derlying” and “Risk of losses when interest rates serve as underlying”).

Risk that the derivative Notes’ interest payment and/or redemption payment are dependent
on the performance of the underlying

The calculation of the interest payment and/or redemption amount of derivative Notes is tied
to the performance of the underlying. The performance of each underlying is in turn depend-
ent on its reference prices (values). The amount of the interest payments and/or redemption
payments is therefore tied to the performance of the underlying on which the derivative Note
is based.

Risk that the historical underlying performance does not predict future performance

The historical performance of underlyings of derivative Notes is not indicative of their future
performance. Therefore, based on the historical performance of the underlyings, it is not
possible to predict how the underlyings in question will perform in the future.

Risk that the value of derivative Notes on the secondary market is negatively affected

The value (price) of derivative Notes on the secondary market is subject to a higher level of
risk than the value of other Notes. Independently of the Issuer’s creditworthiness, in particu-
lar the following factors affect any secondary market for derivative Notes:

- the performance of the respective underlying, which is dependent on a series of intercon-
nected factors including national economic, financial and political events, over which the
Issuer has no control;

- the historical and expected range of fluctuation of the prices of the respective underlying
(“volatility”);

- the residual term of the derivative Notes;
- the unpaid amount of the derivative Notes;
- the market interest rate level,

- in the case of application of formulas to calculate interest and/or redemption amounts
with derivative components: any participation factors contained in the formulas;

- the restricted liquidity of the secondary market, which, despite of a listing of the derivative
Notes on the market, means that, prior to maturity, the Notes cannot be sold or can only
be sold at considerably discounted prices, whereby, in general, only the Issuer comes in-
to consideration as a purchaser of such Notes prior to maturity.

The Issuer independently sets the purchase and sale prices for the Notes in the secondary
market under normal conditions (when there are no market disturbances such as suspension
or restriction of trading in the underlying or in one or more underlyings in a basket or, when,
for example, the underlying is composed of one or more indices, the Calculation Agent con-
siders the calculation of the underlying to be materially influenced by a suspension or re-
striction on the reference stock exchange). The Issuer makes this price calculation on the
basis of customary market price calculations, whereby the value of the derivative Notes is
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determined based on the underlying and the value of additional features (such as termination
rights, repayment at par value at maturity, etc.).

It is intended that under normal market conditions the Issuer sets the purchase and sale
prices for the derivative Notes. The Issuer, however, undertakes no legal obligation with re-
spect to the level and realisation of such prices. Noteholders therefore cannot assume that
they can sell the derivative Notes prior to maturity at a given time or price. In particular, the
purchase and sale prices set for the derivative Notes may differ from those of other dealers
for the derivative Notes.

Higher risk of loss due to the leverage effect of derivative Notes

Due to their leverage effect, derivative Notes react disproportionately to price changes in the
underlying, and therefore have a higher risk of loss. In unfavourable phases, the leverage
effect is downwards; the derivative position participates disproportionately in the underlying’s
losses in price. The higher the leverage effect, the riskier the derivative position will be.

Risk of market disturbances affecting underlyings to derivative Notes

A material market disturbance can lead to the discontinuance either in whole or in part of
certain underlyings of derivative Notes. Thus, such market disturbances can cause calcula-
tion of the underlying to the derivative Notes to be delayed until a replacement underlying is
found and/or calculated or, if provided for in the Final Terms, they can cause termination pri-
or to maturity due to the lack of an underlying.

Risk of losses due to changes of the composition of underlyings

The composition of an individual underlying can change during the term of a derivative Note.
A change in the underlying can cause changes in the amount of the interest payments and/or
of the redemption payments.

Risk of losses when an index serves as underlying

An index is a statistical average reflecting changes in prices/rates as compared to a previous
point in time (price/rate movements). Indices are calculated and published by various institu-
tions and/or market participants (including stock exchanges, banks, and financial institu-
tions). They can reflect various instruments (shares, interest instruments, commaodities, infla-
tion, etc.) and/or sectors. The Issuer has no influence on the composition and/or weighting of
any specific index and, therefore, no influence on the underlying of a derivative Note. Thus,
indices, in accordance with their composition and weighting, reflect the risk of the instru-
ments, markets, and/or sectors they contain, the performance of which influences the under-
lying on which the amount of the interest and/or redemption payments is based. If Notehold-
ers sell the Notes prior to maturity, their price can therefore lie significantly below the nominal
amount of the Notes.

Risk of losses when interest rates serve as underlying

When interest rates serve as underlying, the interest and/or redemption amounts of the
Notes are dependent on the level of an interest rate. Therefore, the price performance of
Notes with an interest rate as underlying is dependent on the following (not exclusive list of)
factors: performance of the underlying interest rate, historical and expected range of fluctua-
tion (“volatility”) of the underlying interest rate, changes in the interest rate structure curve,
applicable formulas, any participation factors included in the formulas, any agreed-upon in-
terest rate floors/caps and any agreed-upon termination rights. (During their term, the range
of fluctuation of the prices of Notes with interest rates can be (significantly) higher than those
of conventional fixed-interest-rate Notes or conventional variable-interest-rate Notes with the
same term.) If Noteholders sell the Notes prior to maturity, their price can therefore lie signifi-
cantly below the nominal amount of the Notes.
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DESCRIPTION OF THE PROGRAMME

The following description of the Programme is qualified in its entirety by the remainder of this
Prospectus. This description of the Programme is not a summary within the meaning of the
Prospectus Directive and does not contain all of the information required to be given in such
a summary. This description highlights selected information from the Prospectus but pro-
spective investors should read the entire Prospectus before making an investment decision.

Issuer
Oberbank AG, FN 79063w, Untere Donaulande 28, 4020 Linz, Austria.
Description

EUR 450,000,000 Debt Issuance Programme for the issuance of Notes in bearer form (with
the option to increase the nominal amount to up to EUR 600,000,000).

Size

EUR 450,000,000 (or the equivalent in other currencies at the date of issuance) aggregate
nominal amount of Notes outstanding at any one time, with the option to increase the nomi-
nal amount to up to EUR 600,000,000.

Paying Agent

In general, Oberbank AG will be the paying agent for the Notes issued under the Pro-
gramme. Other and additional paying agents can be appointed for individual issuances under
the Programme, which will be specified in the Final Terms.

Coupon and redemption payments will be credited to the investor by his or her depository
bank.

Placing and Underwriting

No coordinator will be appointed with respect to the Notes issued under the Programme. In
general, an underwriting of issuances under this Programme is not envisaged. If
banks/entities agree to underwrite individual issuances on a firm or without a firm commit-
ment or under “best efforts” arrangements, the relevant details will be specified in the Final
Terms.

Types of Notes
The following types of Notes can be issued under the Programme:

- Fixed Rate Notes: Interest is paid at a fixed rate from the nominal amount of the relevant
Notes. The Final Terms may specify that the same interest rate applies for all interest pe-
riods or that each interest period has a different interest rate.

- Floating Rate Notes

a) Inflation Linked Notes: These are variable interest derivative non-equity securities whose
interest rate is equivalent to the inflation rate calculated on the basis of the inflation index
of the Eurozone (HICP as calculated by EUROSTAT) with a possible markup/markdown.
Inflation Linked Notes can also include an interest rate floor and/or interest rate cap.

b) Interest Rate Linked Notes: Interest Rate Linked Notes are derivative non-equity securi-
ties whose interest rate is calculated based on a certain interest rate or interest rates.
The interest rate is calculated by (i) a specific %-rate of the underlying interest rate (“par-
ticipation”) or (ii) a markup or markdown added to or subtracted from the underlying inter-
est rate. Interest Rate Linked Notes to be issued under the Programme include:

= Money Market Floaters: Money Market Floaters are debt securities whose variable
interest rate is calculated based on a money market reference interest rate (such as,
for example, the EURIBOR or another money market reference interest rate), e.g.
with a markup or markdown. The underlying interest rate is marked up or down by a
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b)

percentage rate (e.g. 0.5%) specified in the Final Terms. The underlying interest rate
may also be used as a respective floating interest rate even without a markup or
markdown. They can also include an interest rate floor and/or an interest rate cap.

= Capital Market Floaters: Capital Market Floaters are debt securities whose variable
interest rate is calculated based on a capital market reference interest rate (such as,
for example, the EUR-swap rate or another capital market reference interest rate),
e.g. by using a percentage participation rate. The interest rate is determined as a
percentage value (e.g. 90%) of the underlying interest rate. They can also include an
interest rate floor and/or an interest rate cap.

Notes with no interest payments

Zero Coupon Notes: Zero Coupon Notes are non derivative non-equity securities. The
difference between the issue price (plus any applicable expenses and taxes) and the re-
demption amount will be relevant for the Noteholders.

Index Linked Notes: These are derivative non-equity securities whose redemption
amount is composed of their nominal amount and a percentage of the increase in value
of the underlying index. The percentage of the increase in the value of the underlying in-
dex relevant for the calculation of the redemption amount can be capped.

The Issuer has the obligation to pay the Noteholders at least 100% of the nominal value up-
on maturity with respect to all types of Notes.

The relevant ISIN or other applicable securities number for each issuance will be specified in
the Final Terms.

The Notes to be issued under this Prospectus may include interest rate caps (“caps”), inter-
est rate floors (“floors”), participation factors as well as markups and markdowns:

Interest rate cap (“cap”): This refers to a highest-possible interest rate. If an interest rate
cap applies, the interest rate of the relevant Note is limited by the cap, even when the
underlying rate exceeds the cap or the interest on the value of the underlying would result
in a higher value. An interest rate cap thus expresses the highest possible interest rate.
An interest rate cap can apply together with an interest rate floor and can be combined
with markups and markdowns.

Example: If a Note has a variable coupon such that positive changes in the EURIBOR
lead to a higher interest yield, and if an interest rate cap of X% is agreed upon, the inter-
est yield can be no more than X%, even when the EURIBOR rate or the specific interest
rate calculated based on the EURIBOR would lead to a higher rate than X%.

Interest rate floor (“floor”): This refers to a lowest-possible interest rate. If an interest rate
floor applies, the interest rate of the relevant Note is at least that of the floor, even when
the underlying rate falls below that of the floor or when the interest on the value of the
underlying would lead to a lower value. An interest rate floor thus expresses the lowest-
possible interest rate. An interest rate floor can apply together with an interest rate cap
and can be combined with markups and markdowns.

Example: If a Note has a variable coupon such that positive changes in the EURIBOR
lead to a higher interest yield, and if an interest rate floor of X% is agreed upon, the inter-
est yield must always be at least X%, even when the EURIBOR rate or the specific inter-
est rate calculated based on the EURIBOR would result in a lower rate than X%.

Markups and markdowns: Markups and markdowns are added to or subtracted from the
underlying or the interest yield based on the underlying. It can, for example, be agreed
that the interest rate of a Floating Rate Note will correspond to the respective EURIBOR
rate with a markup of 1%. Markups and markdowns can be combined with interest rate
caps and/or floors.

Participation factors: A participation factor can be applied to the underlying to calculate
the interest rate or redemption payment. When this is done, the interest rate or redemp-
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tion payment is based on the (positive percentage) change in value of the underlying be-
tween two or more key dates, whereby, depending on the participation factor, the entire
value (participation factor X = 100%) or only part of the value (participation factor X <
100%) is accounted for.

Example: A Note is redeemed such that a positive change in the underlying results in a
certain percentage (e.g. 50%) being added to the nominal amount of the redemption.

Types of Underlying
Floating Rate Notes may be based on the following types of underlying:

- A certain interest rate or interest rates (EURIBOR, LIBOR, EUR-swap rate or other inter-
est rates)

- Anindex (inflation index, share index, commodities index or other indices).

The performance of the respective underlying can depend on a number of (related) factors
(e.g. events in the national economy, corporate finance, and politics), over which the Issuer
has no control. The Final Terms will indicate where information about the past and further
performance of the respective underlying and its volatility can be obtained, unless this has
already been stated above. The Final Terms will further specify the Calculation Agent for
coupon and redemption payments, which in general will be Oberbank AG.

With respect to the effect that the value of the underlying has on the value of the respective
Notes, please see under the risk factor “Risk of losses when an index serves as underlying”
and “Risk of losses when interest rates serve as underlying”.

Issue Price, Expenses and Taxes

Notes may be issued at their nominal amount or at a discount or premium to their nominal
amount. In case of a permanent issuance (Daueremission) the initial offering price will be
continuously adapted to market conditions and published on the Issuer's website
www.oberbank.at under the menu items “Wertpapiere / Anlageprodukte / Anleihen /
Neuemissionen”. The Final Terms will specify the issue price relevant for each issuance.

In addition to the issue price, investors may also be subject to certain expenses and taxes,
which will also be specified in the Final Terms, if applicable.

Form of Notes

The Notes may be issued in bearer form only. The Notes are securitized by an amendable or
non-amendable Global Note in terms of sec 24 (b) DepotG deposited with (i) the Austrian
Control Bank (Oesterreichische Kontrollbank Aktiengesellschaft), (ii) Oberbank AG, (iii)) a
depositary authorized under the BWG or other statutory laws in Austria or within the EU, or
(iv) common depositary for Euroclear Bank S.A./N.V. as operator of the Euroclear System or
Clearstream Banking, société anonyme (“Clearstream Luxemburg”). The Global Note will be
signed by the Issuer (by two managing directors, one managing director together with a Pro-
kurist or two Prokuristen) and in addition by the paying agent, unless the Issuer itself will act
as paying agent. Noteholders are not entitled to individual certificates.

Currencies
The currency of the Notes will be as specified in the Final Terms.
Subscription

The Final Terms will specify with respect to each issuance the relevant issue date and sub-
scription period, value date(s), type of offering, application process, minimum/maximum sub-
scription amounts, the possibility to reduce subscription and the manner for refunding excess
amounts paid by investors, if applicable. The Issuer reserves the right to shorten or extend
the subscription period for specific issuances in its sole discretion.
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In general, the securities will be delivered by the depository banks of the respective investors
within market-standard time limits, unless the Final Terms provide otherwise for a specific
issuance.

In general, the Issuer will not publish the results of individual offers, unless required to do so
under mandatory law.

Maturities

As specified in the Final Terms.

Specified Denomination

The Notes will be in such denominations as may be specified in the Final Terms.
Interest Periods and Interest Rates

General

The length of the interest periods for the Notes and the applicable interest rate, if any, are as
specified in the Final Terms. The Notes either bear no interest or a fixed or variable interest.

The interest basis of the Notes will be their nominal amount. Unless otherwise specified in
the Final Terms, interest will be paid in arrears on the specified interest dates whereby the
following bank trading day definitions may apply as specified by the Final Terms:

If an interest date falls on a day which is not a bank trading day — as defined below — the in-
terest shall become due on the subsequent bank trading day. Noteholders therefore are not
entitled to any additional interest due to such shift of the due date.

A bank trading day may be defined as follows in the Final Terms:

- A bank trading day is a day (except for Saturdays and Sundays), on which the counters
of the paying agent are open for public business; or

- A bank trading day is any day on which all relevant sections of the Trans-European Au-
tomated Real-Time Gross Settlement Express Transfer System 2 (“TARGETZ2”) are op-
erational.

In case of Floating Rate Notes, applicable interest rates will be published on the Issuer’s
website

(http://www.oberbank.at/OBK webp/OBK/oberbank at/Wertpapiere/Anlageprodukte/Anleihe
n/index.jsp in the download area on the right side of the screen) or the Official Gazette of the
Wiener Zeitung (Amtsblatt der Wiener Zeitung).

Adjustment Rules regarding Interest Dates

If an interest date falls on a day that is not a bank trading day, the interest date remains un-
changed or “unadjusted” — unless otherwise specified in the Final Terms. It may also be
specified in the Final Terms that the interest date shall be adjusted, whereby the exact mo-
dalities of the adjustment will be specified in the Final Terms. The following specifications are
possible:

If an interest date falls on a day that is not a bank trading day, then the interest date will be
adjusted by applying the

- Following Business Day Convention to the next bank trading day; or by applying the

- Modified Following Business Day Convention, adjusted to the next bank trading day un-

less the interest date would then fall in the next calendar month; in this case the interest
date will be adjusted to the directly preceding bank trading day; or by applying the

- Floating Rate Business Day Convention, adjusted to the next bank trading day, unless
the interest date would then fall in the next calendar month; in this case the interest date
will (i) be adjusted to the directly preceding bank trading day and (ii) every subsequent in-
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terest date will be adjusted to the last bank payment day of the month in which the inter-
est date would have fallen without the adjustment; or by applying the

Preceding Business Day Convention adjusted to the directly preceding bank trading day.

Day Count Fraction

The day count fraction applies for calculating the interest rate for the Notes as well as for
calculating accrued interest on the secondary market (that is the market for issued securities)
for a specific interest calculation period. In the case of calculating interest for an interest pe-
riod the interest calculation period corresponds to the interest period.

Unless stipulated otherwise in the Final Terms, the day count fraction will be fixed for the
overall interest period. The application of a different day count fraction for floating interest
periods may, however, be agreed on in the Final Terms.

In calculating the interest rate for any desired time period (“interest calculation period”), the
day count fraction means:

If “Actual/Actual (ICMA)” is specified (i) if the interest period corresponds to or is shorter
than regular interest periods, the number of days in this interest period is divided by the
product from (x) the number of days in this regular interest period and (y) the number of
days of regular interest periods that normally end in one year; and (ii) if the interest period
is longer than the regular interest period, the sum of (a) the number of days in this inter-
est period, which fall in the regular interest period in which it starts, is divided by the
product of (x) the number of days in this regular interest period and (y) the number of the
regular interest periods that normally end in one year and (b) of the number of days in
this interest period that fall within the next regular interest period, is divided by the prod-
uct from (x) the number of days in this regular interest period and (y) the number of regu-
lar interest periods that normally end in one year, whereby a periodic interest period is
denoted as a regular interest period:

If “Actual/Actual (ISDA)” is specified, the actual number of days of the interest period is
divided by 365 (or if the interest period falls in a leap year, the sum of the (x) actual num-
ber of days of the portion of the interest period falling in the leap year is divided by 366
and the (y) actual number of days of the portion of the interest period not falling in a leap
year is divided by 365);

If “Actual/365 (Fixed)” is specified the actual number of days of the interest period is di-
vided by 365;

If “Actual/360” is specified the actual number of days of the interest period is divided by
360;

If “30/360 (Floating Rate)”, “360/360” or “Bond Basis” is specified, the number of days in
the interest period is divided by 360 (whereby the number of days calculated is based on
a year of 360 days with 12 months of 30 days each (unless (i) the last day of the interest
period falls on the 31st day of the month, but the first day of the interest period does not
fall on the 30th or 31st day of the month, whereby in this case the month in which the last
day falls is not shortened to 30 days, or (ii) the last day of the interest period falls on the
last day of the month of February, whereby the month of February is not extended to
comprise 30 days));

If “30E/360” or “Eurobond Basis” is specified, the number of days in the interest period is
divided by 360 (whereby the number of days is calculated based on a year with 360 days
with 12 months of 30 days each independently of the first and last day of the interest pe-
riod unless, in the event that the interest period ends on the securities’ due date, the se-
curities’ due date falls on the last day in February, whereby in this case the month of Feb-
ruary is not extended to comprise 30 days);
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- If “30/360” is specified, the number of days in the interest period is divided by 360
(whereby the number of days calculated is based on a year with 360 days with 12 months
of 30 days each;

The day count fraction to be applied is indicated in the Final Terms.
Redemption

The Issuer has the obligation to pay the Noteholders at least 100% of the nominal value up-
on maturity with respect to all types of Notes.

The Notes issued under this Programme will have a specific term as specified in the Final
Terms.

Business Day Convention for Redemption Payments and Termination Rights

If a redemption date falls on a day that is not a bank trading day — as defined below — the
due date for the redemption shall be postponed to the following bank trading day. The Note-
holder shall have no rights to receive interest or other amounts for this postponed payment.
Bank trading day in connection with this convention may be defined as follows in the Final
Terms:

- A bank trading day is a day (other than a Saturday or Sunday) on which the counters of
the paying agent are open for public business; or

- A bank trading day is any day on which all relevant sections of the Trans-European Au-
tomated Real-Time Gross Settlement Express Transfer System 2 (“TARGETZ2”) are op-
erational.

Notes issued under this Programme can have the following redemption conditions as speci-
fied in the Final Terms:

- Full Redemption

- Without ordinary and additional termination rights for the Issuer and the Noteholders
- With ordinary termination rights for the Issuer and/or the Noteholders

- With additional termination rights for the Issuer under certain circumstances

- Redemption in case of Index Linked Notes

- Termination in case of subordinated notes

Any termination declared by Noteholders must be in writing.
Full Redemption

If full redemption is specified in the Final Terms, the Issuer agrees to redeem the relevant
Notes on the redemption date at the respective redemption amount, provided that the Notes
have not already been paid back early, called or returned and have been cancelled. The re-
spective Final Terms specify the:

- Maturity Date, i.e. the date on which the redemption payment is made
- Redemption Amount

= At the nominal amount

= At [e]% of the nominal amount

= At[e] [EUR, other currency] per Note
With ordinary termination rights for the Issuer and/or the Noteholders

The Final Terms may specify that the Issuer and/or the Noteholders may have ordinary ter-
mination rights according to the following terms:

- The Issuer may terminate in full
- The Issuer may terminate the Notes partially
- Individual Noteholders can terminate their Notes in full or partially

In case ordinary termination rights apply, the Final Terms will specify the following:
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- Notice Period, i.e. the period of time between the receipt of the termination notice and the
termination’s effective date
- Termination Date(s), on which the termination shall become effective
- How redemption shall occur:
= InFull
= In[e] [monthly / quarterly / half yearly / [specification]] partial payments
- Redemption Amount(s)
= At the nominal amount [at [date] / [each interest date]]
= At [e]% of the nominal amount [at [date] / [each interest date]]
= At[e] [EUR, other currency] per Note [at [date] / [each interest date]]
- Specification whether or not accrued interest will be paid together with the redemption
amount
- Where and when a termination by the Issuer will be published:
= On the Issuer’s website
» |n the Official Gazette of the Wiener Zeitung
= Publication Date [e]

With additional termination rights for the Issuer under certain circumstances

The Final Terms may specify that the Issuer may have additional termination rights according
to the following terms:

- The Issuer may terminate in full
- The Issuer may terminate the Notes partially

In case additional termination rights apply, the Final Terms will specify the following:

- Termination reasons:
= Tax Gross-Up (as defined below under Tax Gross-Up)
= Change of material legal provisions affecting the issuance
- Notice Period, i.e. the period of time between the receipt of the termination notice and the
termination’s effective date
- Termination Date(s), on which the termination shall become effective
- Whether the Issuer shall be entitled to full or partial termination:
= Only full termination
= Partial termination possible
- How redemption shall occur:
= In Full
= |n[e] [monthly / quarterly / half yearly / [specification]] partial payments
- Specification whether or not accrued interest will be paid together with the redemption
amount
- Redemption amount in case of Notes dependent on an underlying:
= At the nominal amount
= At [e]% of the nominal amount
= At[e] [EUR, other currency] per Note
- Where and when a termination by the Issuer will be published:
* On the Issuer’s website
» |n the Official Gazette of the Wiener Zeitung
= Publication Date [e]

Redemption in case of Index Linked Notes

In case of Index Linked Notes the redemption amount is calculated as follows: The repay-
ment amount (RB) is composed of the nominal amount (NB) and a percentage (P) of the in-
crease in value, or the average increase in value of the index (IndexPerformance). The in-
crease in the index’s value depends on the value changes of the index between the start

observation date (“,”) and the end observation date, or in the case of averaging the further

observation dates (“c”). In each case the closing price of the index at the respective dates will
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be relevant for the calculation of the redemption amount. The Notes are redeemed at least at
their nominal amount.

- Formula with a Cap in case average index values are not included:

RB = NB x min[max100%+ IndexPerfamancex P;100%); Cap |

Index, 1

Index,

- Formula with a Cap in case average index values are included:

IndexPerfamance =

RB = NB x min[max100% + IndexPerfamance x P;100%),Cap|
1 <
IndexPerfamance = — x E IndexLeve| —1
n
k=1

Index,
IndexLeve| =

Index,
- Formula without a Cap in case average index values are not included:

RB = NB x max(100% + IndexPerfo rmance x P;100%)

Index
IndexPerformance= ——* —1

Index,

- Formula without a Cap in case average index values are included:

RB = NB x max(100% + IndexPerformance x P;100%)

1 n
IndexPerformance = = x Z IndexLevel, —1
n =

Index,

IndexLevel, =
Index,

n = number of valuation days

o = Start observation date of the relevant index

« = end observation date or further observation dates, in case of averaging, of
the relevant index

Cap = possible maximum redemption amount

For Index Linked Notes the Final Terms will specify the following:

- Description of the underlying of the Notes

- With respect to the above formula, specification of the participation on value
Increase of the relevant index (“P”)

- With respect to the above formula, specification of the start observation date
of the relevant index (“,”)

- With respect to the above formula, specification of the further and end obser-
vation date of the relevant index (“k”)

- With respect to the above formula, specification of the number of observation
dates (“n”)

- With respect to the above formula, whether or not average index values shall
apply

- Maximum Redemption Amount:
] [Amount] [EUR; other currency] per Note
] [#]% of the nominal amount

- Date of Calculation of Redemption Amount

- Where and when the interest rate and redemption amount shall be published:
= On the Issuer’s website
= In the Official Gazette of the Wiener Zeitung
= Publication Date [e]
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Termination in case of subordinated Notes

The Issuer may extraordinarily terminate the Notes with the approval of the FMA if

(i) there is a change in the regulatory classification of the Notes that would be
likely to result in their exclusion from own funds or reclassification as a lower
quality form of own funds, and both the following conditions are met: (x) the
FMA considers such a change to be sufficiently certain; and (y) the Issuer
demonstrates to the satisfaction of the FMA that the regulatory reclassifica-
tion of the Notes was not reasonably foreseeable at the time of their issu-
ance; or (ii) there is a change in the applicable tax treatment of the Notes
which the Issuer demonstrates to the satisfaction of the FMA is material and
was nhot reasonably foreseeable at the time of their issuance;

and (i) earlier than or at the same time of repayment the Issuer replaces the
Notes with own funds instruments of equal or higher quality at terms that are
sustainable for the income capacity if the Issuer; and (ii) the Issuer has
demonstrated to the satisfaction of the FMA that the own funds of the Issuer
would, following the repayment, exceed the requirements laid down in Article
92 (1) of the CRR and the combined buffer requirement as defined in point (6)
of Article 128 of the CRD IV by a margin that the FMA may consider neces-
sary on the basis of Article 104 (3) of the CRD IV.

In addition, the Final Terms may specify an ordinary termination right for the Issuer. In
this case, the Issuer is entitled to terminate the Notes not before five years after the
date of issuance and only with the approval of the FMA.

On both cases — i.e. in case of extraordinary termination and ordinary termination by
the Issuer — the Noteholders have no right to termination.

For subordinated Notes the Final Terms will specify the following:

Whether the Issuer is entitled to ordinary termination

Notice Period, i.e. the period of time between the receipt of the termination notice
and the termination’s effective date

Termination Date(s), on which the termination shall become effective; or specifi-
cation that Issuer may terminate at any time

Whether the Issuer shall be entitled to full or partial termination:

Only full termination
Partial termination possible

How redemption shall occur:

In Full
In [e] [monthly / quarterly / half yearly / [specification]] partial payments

Specification whether or not accrued interest will be paid together with the re-
demption amount
Redemption amount

At the nominal amount
At [#]% of the nominal amount
At [e¢] [EUR, other currency] per Note

Where and when a termination by the Issuer will be published:

On the Issuer’s website
In the Official Gazette of the Wiener Zeitung
Publication Date [e]

Status of the Notes

The following Notes may be issued under the Programme:

Covered Notes

89



Covered Notes are secured by cover funds separate from the other assets of the Issuer
pursuant to the Act on Covered Notes of 27 December 1905 (FBSchVG).

Covered Notes of Oberbank AG constitute direct, unconditional, secured and unsubordi-
nated obligations of the Issuer, ranking pari passu among themselves and pari passu
with all other similar secured and unsubordinated present and future obligations of the Is-
suer.

The Issuer is obliged under the FBSchVG to designate assets for the securitization of the
Covered Notes, from which the creditors’ claims under such Covered Notes can be pref-
erentially satisfied. The type of assets used for such securitization as well as the amount
of securitization by such assets must conform to the FBSchVG and the Issuer’s articles of
association. The Issuer must list all assets used for such securitization individually in
cover funds.

In case of the Issuer’s insolvency (or if the Issuer defaults on its payment obligations un-
der the Covered Notes due to other reasons) the claims of the creditors of the Covered
Notes can be satisfied from the assets listed in the relevant cover funds pursuant to the
FBSchVG, the Issuer’s articles of association and the Final Terms.

- Senior Notes

Unless mandatory law provides otherwise, Senior Notes of Oberbank AG constitute di-
rect, unconditional, unsubordinated and unsecured obligations of the Issuer, ranking pari
passu among themselves and pari passu with all other present and future unsecured and
unsubordinated obligations of the Issuer.

- Subordinated Notes
In case of insolvency or liquidation of the Issuer subordinated Notes will be settled after
the claims of all non-subordinated creditors. Subordinated Notes of Oberbank AG consti-
tute direct, unconditional, subordinated and unsecured obligations of the Issuer, ranking
pari passu among themselves and pari passu with all other present and future unse-
cured and subordinated obligations of the Issuer. Subordinated Notes constitute Tier 2
Instruments in terms of Article 63 of the CRR.

The assessment of the regulatory eligibility of the subordinated Notes as Tier 2 In-
struments pursuant to Article 63 of the CRR does not fall within the scope of ex-
amination by the FMA under applicable Austrian law. There is the risk that the
subordinated Notes are not eligible as Tier 2 Instruments pursuant to Article 63 of
the CRR.

The status of the Notes will be specified in the Final Terms.
Plan of Distribution and Allotment

The Notes issued under the Programme may be offered to investors in Austria, Germany, the
Czech Republic or any other Member State of the European Economic Area to which this
Prospectus has been notified. The Notes will be offered primarily to retail customers of Ober-
bank AG. However, offers will not be limited to certain types of investors.

There is no specific process provided by the Issuer for notification to investors of the
amounts allotted to them. In case of allotment investors will receive receipts from their re-
spective depository banks.

Governing Law

The Notes will be governed by Austrian, German or Czech law, as specified in the Final
Terms, excluding provisions of international private law which would lead to the application of
the law of another jurisdiction.

Place of Jurisdiction

The competent courts in Linz (Austria), Munich (Germany) or Prague (the Czech Republic),
as specified in the Final Terms, shall have exclusive jurisdiction for all disputes out or in con-
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nection with the Notes. Noteholders who are consumers in terms of sec 1 (1) of the Austrian
Consumer Protection Act (Konsumentenschutzgesetz) can only be sued at their domicile or
normal residence. Noteholders who are consumers in terms of EU Regulation 44/2001 can
also sue or be sued at their domicile. In case of a lawsuit brought in by a Noteholder who is a
consumer, the place of jurisdiction will remain inside Austria even if the Noteholder has
moved his or her domicile outside of Austria after the acquisition of the relevant Notes.

Listing and Admission to Trading

The Final Terms may specify that individual issuances may be listed on one or more of the
following markets:

- Official Market (Amtlicher Handel) of the Vienna Stock Exchange
- Second Regulated Market (Geregelter Freiverkehr) of the Vienna Stock Exchange
- Multilateral Trading Facility (MTF; “Third Market”) of the Vienna Stock Exchange

- By way of notification of this Prospectus pursuant to the Prospectus Directive, a regulated
market in Germany and/or the Czech Republic

- A Multilateral Trading Facility in Germany and/or the Czech Republic
The Final Terms may specify that individual issuances may not be listed.

Admission to trading on the relevant markets in Austria, Germany and/or the Czech Republic
is subject to the approval of the relevant stock exchange. Since issuances can be made until
the end of the validity of this Prospectus, which is a period of 12 months from the approval of
the Prospectus, no information can be given on the issuance dates and, therefore, neither on
the listing dates.

A number of securities issued by Oberbank AG are currently listed on the Official Market
(Amtlicher Handel), the Second Regulated Market (Geregelter Freiverkehr) and the Multilat-
eral Trading Facility (MTF; “Third Market”) of the Vienna Stock Exchange. There are no enti-
ties which have given a firm commitment to act as intermediaries in secondary trading,
providing liquidity through bid and offer rates, with respect to present and future issuances of
Oberbank AG.

Use of Proceeds

The proceeds from issuances of subordinated Notes under the Programme will be applied by
the Issuer to fulfill its own funds requirements. The proceeds from all other kinds of Notes will
be applied by the Issuer for its strategic liquidity demand. The Final Terms will specify if pro-
ceeds shall be used for specific other purposes.

Issuer’s Default on Interest Payments and Redemption Payments

Should the Issuer default on interest payments, the Issuer shall pay default interest in the
amount corresponding to the interest rate applicable to the preceding interest period until
payment is effected.

Should the Issuer default on redemption payments, the Issuer shall pay default interest in the
amount corresponding to the interest rate applicable to the preceding interest period until
payment is effected. In case of Zero Coupon Notes default interest shall amount to the yield
of the relevant Notes as specified in the Final Terms.

Rounding
The Final Terms will specify the relevant rounding mode applicable to the relevant Notes:

o financial rounding to [e] digits
o not rounded
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TERMS AND CONDITIONS OF THE NOTES

The German translation of the terms and
conditions of the Notes does not form part
of this Prospectus and has not been
approved by the Austrian Financial Market
Authority. Furthermore, the Austrian Fi-
nancial Market Authority has not verified
that the German translation conforms to
the English version.

These terms and conditions of the Notes are
written in the English language and contain a
German translation. The English text shall be
the legally binding version. The German trans-
lation is provided for convenience only.

The provisions of these terms and conditions
apply to the Notes as completed, supplement-
ed or amended, in whole or in part, by the Fi-
nal Terms. The blanks in the provisions of
these terms and conditions which are applica-
ble to the Notes shall be deemed to be com-
pleted by the information contained in the Final
Terms as if such information were inserted in
the blanks of such provisions; any provisions
of the Final Terms supplementing or amend-
ing, in whole or in part, the provisions of these
terms and conditions shall be deemed to so
supplement or amend the provisions of these
terms and conditions; alternative or optional
provisions of these terms and conditions as to
which the corresponding provisions of the Fi-
nal Terms are not completed or are deleted
shall be deemed to be deleted from these
terms and conditions; and all provisions of
these terms and conditions which are inappli-
cable to the Notes (including instructions, ex-
planatory notes and text set out in square
brackets) shall be deemed to be deleted from
these terms and conditions, as required to give
effect to the terms of the Final Terms.

8§ 1 Volume, Type of Offer, Subscription
Period, Denomination

1) The [designation of the Notes] (the ,Notes®)
of Oberbank AG (the ,Issuer") will be offered
[publicly / as a private placement to selected
investors] by way of a [permanent offer with
open subscription period / single offer] [as of
[date] / from [date] to [date] / on [date]]. The
Issuer is entitled to shorten the subscription
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Die deutsche Ubersetzung der Emissions-
bedingungen ist selbst kein Teil dieses
Prospekts und wurde nicht von der Fi-
nanzmarktaufsichtsbehérde gebilligt. Auch
die Ubereinstimmung der deutschen Uber-
setzung mit den englischen Emissionsbe-
dingungen wurde nicht durch die Finanz-
marktaufsichtsbehdrde tUberpruft.

Diese Emissionsbedingungen sind in engli-
scher Sprache abgefasst und mit einer Uber-
setzung in die deutsche Sprache versehen.
Der englische Wortlaut ist rechtsverbindlich.
Die deutsche Ubersetzung dient nur zur Infor-
mation.

Die Bestimmungen dieser Anleihebedingun-
gen gelten fur diese Schuldverschreibungen
so, wie sie durch die Angaben des Konditio-
nenblatts vervollstandigt, geéndert oder er-
ganzt werden. Die Leerstellen in den auf die
Schuldverschreibungen anwendbaren Best-
immungen dieser Anleihebedingungen gelten
als durch die im Konditionenblatt enthaltenen
Angaben ausgefillt, als ob die Leerstellen in
den betreffenden Bestimmungen durch diese
Angaben ausgefillt waren; sofern das Konditi-
onenblatt die Anderung oder Erganzung be-
stimmter Anleihebedingungen vorsieht, gelten
die betreffenden Bestimmungen der Anlei-
hebedingungen als entsprechend geandert
oder erganzt; alternative oder optionale Best-
immungen dieser Anleihebedingungen, deren
Entsprechungen im Konditionenblatt nicht
ausgeflllt oder die gestrichen sind, gelten als
aus diesen Anleihebedingungen gestrichen;
samtliche auf die Schuldverschreibungen nicht
anwendbaren Bestimmungen dieser Anlei-
hebedingungen (einschlieB3lich der Anweisun-
gen, Anmerkungen und der Texte in eckigen
Klammern) gelten als aus diesen Anleihebe-
dingungen gestrichen, sodass die Bestimmun-
gen des Konditionenblatts Geltung erhalten.

§ 1 Emissionsvolumen, Form des Angebo-
tes, Zeichnungsfrist, Stiickelung

1) Die [Bezeichnung der Wertpapiere] (die
»Schuldverschreibungen®) der Oberbank AG
(die ,Emittentin") werden im Wege einer [Dau-
eremission mit offener Zeichnungsfrist / Ein-
malemission] [ab [Datum] / vom [Datum] bis
[Datum] / am [Datum]] [6ffentlich / far ausge-
wahlte Investoren in Form einer Privatplatzie-



period (prematurely) or to extend said period
without indicating any reasons.

2) [The total volume / The total number of
Notes] amounts to up to [the nominal value of
[currency] [amount] / [amount]] [(with the pos-
sibility to increase to up to [nominal value [cur-
rency] [amount] / [amount] Notes])]. The [nom-
inal amount / number of Notes], in which the
Notes are issued, will be determined at the
end of the issuance.

3) The Notes will be issued in bearer form and
with a nominal value each of [currency]
[amount].

8 2 Global Note

The Notes will be represented by a [amenda-
ble] global note pursuant to sec 24 (b)
DepotG, which will bear the corporate signa-
ture of the Issuer. Noteholders are not entitled
to individual certificates. The global note will
be deposited with [the Oesterreichische
Kontrollbank AG (,0eKB*) / Oberbank AG / a
depositary authorized under the BWG or other
statutory laws in Austria or within the EU / a
common depositary for Euroclear Bank
S.A./N.V. as operator of the Euroclear System
or Clearstream Banking, société anonyme
(“Clearstream Luxemburg”)]. The Noteholders
will have co-ownership on the global note,
which can be transferred according to the
terms and conditions of [the OeKB / Clear-
stream Banking S.A., Luxemburg, / Euroclear
Bank S.A./N.V.].

§ 3 Status and Ranking

[In the case of senior, unsecured Notes
insert:

Unless mandatory law provides otherwise, the
Notes constitute direct, unconditional, unsub-
ordinated and unsecured obligations of the
Issuer, ranking pari passu amongst them-
selves and ranking pari passu with all other
existing and future unsecured and unsubordi-
nated obligations of the Issuer.]
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rung] zur Zeichnung aufgelegt. Die Emittentin
ist berechtigt, die Zeichnungsfrist ohne Anga-
be von Griinden jederzeit (vorzeitig) zu been-
den oder zu verlangern.

2) [Das Gesamtemissionsvolumen / Die Ge-
samtstuckzahl] betragt bis zu [Nominale [Wah-
rung] [Betrag] / [Anzahl] Stick] [(mit Aufsto-
ckungsmaoglichkeit auf bis zu [Nominale [Wah-
rung] [Betrag] / [Anzahl] Stick])]. Die H6he
[des Nominalbetrages / der Stickzahl], [in
welchem / in welcher] die Schuldverschrei-
bungen zur Begebung gelangen, wird nach
Ende der Ausgabe festgesetzt.

3) Die Schuldverschreibungen lauten auf In-
haber und werden im Nennbetrag von je
[Wahrung] [Betrag] begeben.

§ 2 Sammelverwahrung

Die Schuldverschreibungen werden zur Ganze
durch eine [veréanderbare] Sammelurkunde
gemal § 24 lit. b) DepotG vertreten, die die
firmenmaRige Zeichnung der Emittentin tragt.
Ein Anspruch auf Ausfolgung von Schuldver-
schreibungen besteht nicht. Die Sammelur-
kunde wird bei [der Oesterreichische Kontroll-
bank AG (,0eKB*) / Oberbank AG / einem
nach BWG oder aufgrund anderer gesetzlicher
Regelungen berechtigten Verwahrer in Oster-
reich oder innerhalb der EU / einem gemein-
samen Verwahrer (,common depositary®) fur
Euroclear Bank S.A./N.V. als Betreiber des
Euroclear Systems oder Clearstream Banking,
société anonyme (,Clearstream Luxemburg®)]
hinterlegt. Den Inhabern stehen Miteigen-
tumsanteile an der Sammelurkunde zu, die
gemalR den Regelungen und Bestimmungen
[der OeKB / von Clearstream Banking S.A.,
Luxemburg / Euroclear Bank S.A./N.V.] uber-
tragen werden kdnnen.

§ 3 Status und Rang

[Bei nicht nachrangigen, nicht besicherten
Emissionen einflugen:

Die Schuldverschreibungen begriinden, soweit
nicht zwingende gesetzliche Bestimmungen
entgegenstehen, unmittelbare, unbedingte,
nicht nachrangige und unbesicherte Verbind-
lichkeiten der Emittentin, die untereinander
und mit allen anderen gegenwaértigen und zu-
kunftigen nicht besicherten und nicht nachran-
gigen Verbindlichkeiten der Emittentin gleich-
rangig sind.]



[In the case of Covered Notes insert:

The Notes constitute direct, unconditional,
secured and unsubordinated obligations of the
Issuer, ranking pari passu amongst them-
selves and ranking pari passu with all other
existing and future similar secured and unsub-
ordinated obligations of the Issuer.]

[In the case of subordinated Notes:

In case of insolvency or liquidation of the Issu-
er subordinated Notes will be settled after the
claims of all non-subordinated creditors.

Subordinated Notes constitute direct, uncondi-
tional, subordinated and unsecured obligations
of the Issuer, ranking pari passu among them-
selves and pari passu with all other present
and future unsecured and subordinated obliga-
tions of the Issuer.

Subordinated Notes constitute Tier 2 Instru-
ments in terms of Article 63 of the CRR.

Note to the Holders: Reference is made to the
risk of a statutory loss participation as more
fully described in the Prospectus (see section
RISK FACTORS, risk factor “Noteholders are
exposed to the risk of a statutory loss partici-
pation”).]

8 4 [Initial Issue Price/ Issue Price[s]], [Val-
ue Date / Further Value Dates]

1) The [initial issue price / issue price]
amounts to [[number]% / [currency] [amount]]
per Note |[plus [number]%  offering
fee/disbursements]. [Further issue prices may
be determined by the Issuer depending on
market conditions.]

2) The Notes shall have the [first] value date
on [date] ([“initial value date” / “value date”]).”
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[Bei Fundierten
einfugen:

Die Schuldverschreibungen begriinden unmit-
telbare, unbedingte, besicherte und nicht
nachrangige Verbindlichkeiten der Emittentin,
die untereinander und mit allen anderen ge-
genwartigen und zukinftigen gleichartigen,
besicherten und nicht nachrangigen Verbind-
lichkeiten der Emittentin gleichrangig sind.]

Schuldverschreibungen

[Im Fall von Schuldver-
schreibungen:

Nachrangige Schuldverschreibungen werden
im Falle der Liquidation oder der Insolvenz des
Emittenten erst nach den Forderungen aller
anderen nicht nachrangigen Glaubiger befrie-

digt.

nachrangigen

Nachrangige  Schuldverschreibungen  der
Oberbank AG begriinden unmittelbare, unbe-
dingte, nachrangige und unbesicherte Ver-
bindlichkeiten des Emittenten, die untereinan-
der und mit allen anderen gegenwartigen und
zuklnftigen nicht besicherten und nachrangi-
gen Verbindlichkeiten des Emittenten gleich-
rangig sind.

Nachrangige Schuldverschreibungen gelten
als Tier 2 Instrumente im Sinne von Artikel 63
der CRR.

Hinweis fur Schuldverschreibungsglaubiger:
Es wird auf das Risiko einer gesetzlichen Ver-
lustbeteiligung hingewiesen, das ausfihrlicher
im Prospekt beschrieben ist (siehe Abschnitt
RISK FACTORS, Risikofaktor “Noteholders
are exposed to the risk of a statutory loss par-
ticipation”).]

§ 4 [Erstausgabepreis / Ausgabepreis[e]],
[Erstvalutatag / Valutatag]

1) Der [Erstausgabepreis / Ausgabepreis] be-
tragt [[Zahl]% / [Wahrung] [Betrag]] je Stiick
[zuzlglich [Zahl]% Ausgabeauf-
schlag/Spesen]. [Weitere Ausgabepreise kon-
nen von der Emittentin in Abhangigkeit von der
jeweiligen Marktlage festgelegt werden.]

2) Die Schuldverschreibungen sind [erstmals]
am [Datum] zahlbar ([,Erstvalutatag” / ,Valuta-

tag“)).



8 5 Interest
[In the case of Fixed Rate Notes insert:

The Notes bear interest of [number]% p.a. of
their nominal amount, payable [in arrears /
[specification]] each [month / quarter / half
year / year / [specification]] on [date(s)] of
each year (“interest date[s]’), commencing on
[date] [(first [long / short] interest period)]. The
last interest date is [date] [(last [long / short]
interest period)]. Interest is paid on the Notes
from [date] until the day preceding their maturi-
ty. Interest is calculated on the basis [actu-
al/actual (ICMA) / actual/actual (ISDA) / actu-
al/365 (Fixed) / actual/360 / 30/360 (Floating
Rate), 360/360 or Bond Basis / 30E/360 or
Eurobond Basis / 30/360].]

[In the case of Fixed Rate Notes with multi-
ple fixed interest rates insert:

Interest is paid on the Notes from [date] until
the day preceding their maturity. Interest is
payable [in arrears / [specification]] each
[month / quarter / half year / year / [specifica-
tion]] on [date(s)] of each year (“interest
date[s]”), commencing on [date] [(first [long /
short] interest period)]. The last interest date is
[date] [(last [long / short] interest period)]. In-
terest is calculated on the basis [actual/actual
(ICMA) / actual/actual (ISDA) / actual/365
(Fixed) / actual/360 / 30/360 (Floating Rate),
360/360 or Bond Basis / 30E/360 or Eurobond
Basis / 30/360].

For the first interest period from [date] until
[date] the Notes bear interest of [number]%
p.a. of their nominal amount. For the second
interest period from [date] until [date] the
Notes bear interest of [number]% p.a. of their
nominal amount. [For the [number] interest
period from [date] until [date] the Notes bear
interest of [number]% p.a. of their nominal
amount.]]

[In the case of Floating Rate Notes where
the interest rate is dependent on a refer-
ence interest rate (e.g. the EURIBOR, LI-
BOR or EUR-swap rate) (Interest Rate
Linked Notes) insert:
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8 5 Verzinsung
[Im Falle von Schuldverschreibungen mit
fixer Verzinsung einfligen:

Die  Schuldverschreibungen werden mit
[Zahl]% p.a. vom Nennwert verzinst, zahlbar
[im Nachhinein / [Regelung]] [monatlich / vier-
teljahrlich / halbjahrlich / jahrlich / [Regelung]]
am [Datumsangabe(n)] eines jeden Jahres
(,Zinstermin[e]“), erstmals am [Datum] [(erste
[lange / kurze] Zinsperiode)]. Der letzte Zins-
termin ist der [Datum] [(letzte [lange / kurze]
Zinsperiode)]. Die Verzinsung der Schuldver-
schreibungen beginnt am [Datum] und endet
an dem ihrer Falligkeit vorangehenden Tag.
Die Berechnung der Zinsen erfolgt auf Basis
[actual/actual (ICMA) / actual/actual (ISDA) /
actual/365 (Fixed) / actual/360 / 30/360 (Floa-
ting Rate),360/360 oder Bond Basis / 30E/360
oder Eurobond Basis / 30/360].]

[Im Falle von Schuldverschreibungen mit
mehreren fixen Zinssétzen einflgen:

Die Verzinsung der Schuldverschreibungen
beginnt am [Datum] und endet an dem ihrer
Féalligkeit vorangehenden Tag. Die Zinsen sind
[monatlich / vierteljahrlich / halbjahrlich / jahr-
lich / [Regelung]] [im Nachhinein / [Regelung]]
am [Datumsangabe(n)] eines jeden Jahres
(,Zinstermin[e]), erstmals am [Datum] zahlbar
[(erste lange / kurze Zinsperiode)]. Der letzte
Zinstermin ist der [Datum] [(letzte [lange / kur-
ze] Zinsperiode)]. Die Berechnung der Zinsen
erfolgt auf Basis [actual/actual (ICMA) / actu-
al/actual (ISDA) / actual/365 (Fixed) / actu-
al/360 / 30/360 (Floating Rate), 360/360 oder
Bond Basis / 30E/360 oder Eurobond Basis /
30/360].

Die Schuldverschreibungen werden fir die
Dauer der ersten Laufzeitperiode von [Datum]
bis [Datum] mit [Zahl] % p.a. vom Nennwert
verzinst. Fur die Dauer der zweiten Laufzeitpe-
riode von [Datum] bis [Datum] werden die
Schuldverschreibungen mit [Zahl] % p.a. vom
Nennwert verzinst. [Fur die Dauer der [Zahl]
Laufzeitperiode von [Datum] bis [Datum] wer-
den die Schuldverschreibungen mit [Zahl] %
p.a. vom Nennwert verzinst.]]

[Im Falle von Schuldverschreibungen mit
variabler Verzinsung mit Bindung an einen
Referenzzinssatz (z.B. den EURIBOR, LI-
BOR oder den EUR-Swap-Satz) (Interest
Rate Linked Notes) einfugen:



1) Interest is paid on the Notes from [date]
until the day preceding their maturity. Interest
is payable [in arrears / [specification]] each
[month / quarter / half year / year / [specifica-
tion]] on [date(s)] of each year (“interest
date[s])”), commencing on [date] [(first [long /
short] interest period)], unless the date in
guestion is not a bank trading day as defined
below. In this case, the interest date is moved
[forward / backwards] according to the Busi-
ness Day Convention for interest payments
specified in the Final Terms. The last interest
date is [date] [(last [long / short] interest peri-
od)].

A bank trading day for the purposes of this
paragraph is [a day (except for Saturdays and
Sundays), on which the counters of the paying
agent are open for public business / any day
on which all relevant sections of the Trans-
European Automated Real-Time Gross Set-
tlement Express Transfer System 2 (“TAR-
GETZ2”) are operational].

2) The period between the [first value date /
value date] or one interest date (both inclu-
sive) and the next interest date or maturity
date of the Notes (both exclusive) is hereinaf-
ter referred to as the “interest period”. Interest
is calculated on the basis [actual/actual (IC-
MA) / actual/actual (ISDA) / actual/365 (Fixed)
/ actual/360 / 30/360 (Floating Rate), 360/360
or Bond Basis / 30E/360 or Eurobond Basis /
30/360].

3) [The interest rate for the [number] interest
period from [date] to [date] is [number]% p.a.
of the nominal value.] For the [following] inter-
est periods (from [date] to [date]), interest is
added to the Notes with a variable interest rate
calculated in accordance with the following
paragraphs. [Oberbank AG / [name]], as the
interest Calculation Agent, will calculate the
variable interest rate for each interest period
according to the following conditions:

a) [The variable interest rate for the respective
interest period is equivalent to the [EURI-
BOR for [number]-month EUR deposits
(“I[number]-month  EURIBOR”) / [number]-
year EUR swap rate / [reference interest
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1) Die variable Verzinsung der Schuldver-
schreibungen beginnt am [Datum] und endet
an dem ihrer Falligkeit vorangehenden Tag.
Die Zinsen sind [monatlich / vierteljahrlich /
halbjahrlich / jahrlich / [Regelung]] [im Nach-
hinein / [Regelung]] am [Datumsangabe(n)]
eines jeden Jahres (,Zinstermin[e]®), erstmals
am [Datum] zahlbar [(erste lange / kurze Zins-
periode)], es sei denn, der betreffende Tag ist
kein Bankarbeitstag wie nachstehend definiert.
In diesem Fall wird der Zinstermin je nach An-
wendung der im Konditionenblatt spezifizierten
Anpassungsregeln fir Zinstermine [verscho-
ben / vorgezogen]. Der letzte Zinstermin ist
der [Datum] [(letzte [lange / kurze] Zinsperio-
de)].

Bankarbeitstag im Sinne dieses Absatzes ist
[ein Tag (auler einem Samstag oder Sonn-
tag), an dem die Bankschalter der Zahlstelle
(Banken innerhalb der EU) fur den 6ffentlichen
Kundenverkehr gedffnet sind / jeder Tag, an
dem alle mal3geblichen Bereiche des Trans-
European Automated Real-Time Gross Sett-
lement Express Transfer Systems 2 (,TAR-
GET2") betriebsbereit sind].

2) Der Zeitraum zwischen dem [Erstvalutatag /
Valutatag] bzw. einem Zinstermin (jeweils ein-
schlief3lich) und dem jeweils néachsten Zins-
termin bzw. dem Falligkeitstermin der Schuld-
verschreibungen (jeweils ausschlief3lich) wird
nachfolgend jeweils "Zinsperiode" genannt.
Die Berechnung der Zinsen erfolgt auf Basis
[actual/actual (ICMA) / actual/actual (ISDA) /
actual/365 (Fixed) / actual/360 / 30/360 (Floa-
ting Rate), 360/360 oder Bond Basis / 30E/360
oder Eurobond Basis / 30/360].

3) [Der Zinssatz fur die [Zahl] Zinsperiode (von
[Datum] bis [Datum]) betragt [Zahl]% p.a. vom
Nennwert.] Fir die [folgenden] Zinsperioden
(von [Datum] bis [Datum]) werden die Schuld-
verschreibungen mit einem gemald nachste-
henden Absatzen berechneten variablen Zins-
satz verzinst. Der variable Zinssatz fur jede
Zinsperiode wird von der [Oberbank AG /
[Name]] als Zinsberechnungsstelle nach fol-
genden Bestimmungen berechnet:

a) [Der variable Zinssatz fur die jeweilige
Zinsperiode entspricht dem gemdal3 den
Absatzen [Buchstabe]) bis [Buchstabe])
bestimmten [EURIBOR fur [Zahl]-Monats-
EUR-Einlagen (,[Zahl]-Monats-EURIBOR®)



rate]] according to paragraphs [letter]) to
[letter]) [with a [markup / markdown] of
[number] [% p.a. / base points] [for the en-
tire interest period / for the [number] interest
period from [date] to [date]]]. [For the [num-
ber] interest period from [date] to [date] a
[markup / markdown] of [number] [% p.a. /
base points] applies.] [The interest rate will
be rounded commercially to [number] deci-
mal places.]]

or:
[The variable interest rate for the respective
interest period is equivalent to [number]%
of the [EURIBOR for [number]-month EUR
deposits (“lnumber]-month EURIBOR?”) /
[number]-year EUR swap rate / [reference
interest rate]], [rounded commercially to
[number] decimal places] according to par-
agraphs [letter] to [letter].]

[b) [The minimum interest rate [for the respec-
tive interest period] is [number]% p.a. [as from
[date]].] [The maximum interest rate for the
respective interest period is [number]% p.a.
[as from [date]].]

[c) / other consecutive letter] On the [number]
bank trading day before [each interest period /
each interest date] (“interest calculation date”)
the Calculation Agent shall determine the
[[number]-month-EURIBOR / [number]-year
EUR-swap rate / [reference interest rate]] with
reference to the [rate currently quoted by the
EURIBOR panel on the [monitor] for [number]-
month EUR deposits / rate currently stated on
the [monitor] for swap transactions in EUR
with a validity period of [number] years / refer-
ence interest rate stated on [source]] [at the
respective fixing] at approx. [time] [Central
European Time / [time zone]] [in advance / in
arrears] for the [current interest period / the
interest period following the interest calculation
date].

[d) / other consecutive letter] Where, on the
interest calculation date, the [[number]-month-
EURIBOR / [number]-year EUR-swap rate /
[reference interest rate]] is stated in a source
other than that indicated on the source stated
in paragraph [letter], that other source is to be
taken as a basis for the interest calculation.

[e) / other consecutive letter] If on an interest
calculation date the [[number]-month-
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[ [Zahl]-Jahres EUR-Swap-Satz / [Refe-
renzzinssatz]] [[zuzlglich / abzlglich] [Zahl]
[%-Punkte p.a. / Basispunkte] [fur die ge-
samte Zinsperiode / fur die [Zahl] Zinsperi-
ode von [Datum] bis [Datum]]]. [Fur die
[Zahl] Zinsperiode von [Datum] bis [Datum]
gilt ein [Aufschlag / Abschlag] von [Zahl]
[%-Punkte p.a. / Basispunkte].] [Der Zins-
satz wird kaufmannisch gerundet auf [Zahl]
Nachkommastellen.]]

oder:

[Der variable Zinssatz fur die jeweilige
Zinsperiode entspricht [Zahl] % des gemaR
den Absatzen [Buchstabe] bis [Buchstabe]
bestimmten [EURIBOR fur [Zahl]-Monats-
EUR-Einlagen (,[Zahl]-Monats-EURIBOR®)
/ [Zahl]-Jahres EUR-Swap-Satzes / [Refe-
renzzinssatz]] [kaufmannisch gerundet auf
[Zahl] Nachkommastellen].]

[b) [Der Mindestzinssatz [fir die jeweilige
Zinsperiode] betragt [Zahl]% p.a. [ab [Da-
tum]].] [Der Hochstzinssatz fur die jeweilige
Zinsperiode betragt [Zahl]% p.a. [ab [Datum]].]

[c) / anderer fortlaufender Buchstabe] Am
[Zahl] Bankarbeitstag vor [jeder Zinsperiode /
jedem Zinstermin] (,Zinsberechnungstag®)
bestimmt die Zinsberechnungsstelle [im Vor-
hinein / im Nachhinein] fur die [dem Zinsbe-
rechnungstag folgende / laufende] Zinsperiode
den [[Zahl]-Monats-EURIBOR / [Zahl]- Jahres
EUR-Swap-Satz / [Referenzzinssatz]] durch
Bezugnahme auf [den vom EURIBOR-Panel
derzeit auf der [Bildschirmseite] quotierten
Satz fur [Zahl]-Monats-EUR-Einlagen / den
derzeit auf der [Bildschirmseite] angegebenen
Satz fiur auf EUR lautende Swap Transaktio-
nen mit einer Laufzeit von [Zahl] Jahren /
[Quelle] angegebenen Referenzzinssatz] [zum
jeweiligen Fixing] um ca. [Uhrzeit] [mitteleuro-
paischer / [Zeitzone]] Zeit.

[d) / anderer fortlaufender Buchstabe] Sofern
an einem Zinsberechnungstag der [[Zahl]-
Monats-EURIBOR / [Zahl]-Jahres EUR-Swap-
Satz / [Referenzzinssatz]] auf einer anderen
als der in Absatz [Buchstabe] angefiihrten
Quelle genannt wird, ist diese andere Quelle
als Basis fur die Zinsberechnung heranzuzie-
hen.

[e) / anderer fortlaufender Buchstabe] Falls an
einem  Zinsberechnungstag kein [[Zahl]-



EURIBOR / [number]-year EUR-swap rate /
[reference interest rate]] is not published, the
Issuer can at his reasonable discretion select
an other, economically equivalent reference
rate.

[) / other consecutive letter] A bank trading
day for the purposes of this paragraph is [a
day (except for Saturdays and Sundays), on
which the counters of the paying agent are
open for public business / any day on which all
relevant sections of the Trans-European Au-
tomated Real-Time Gross Settlement Express
Transfer System 2 (“TARGETZ2") are opera-
tional.]

[g) / other consecutive letter] Interest is calcu-
lated on the basis [actual/actual (ICMA) / actu-
al/actual (ISDA) actual/365 (Fixed) / actual/360
/ 30/360 (Floating Rate), 360/360 or Bond Ba-
sis / 30E/360 or Eurobond Basis / 30/360].

[h) / other consecutive letter] The Calculation
Agent shall arrange the publishing of the vari-
able interest rate and the interest deadline
determined for the respective interest period
pursuant to § 14.

[i) / other consecutive letter] All certificates,
notifications, determinations and calculations
made, issued, resolved or obtained by the in-
terest Calculation Agent for the purposes of
this 8§ 5 are binding on the Issuer, the paying
agent pursuant to § 11 and the Noteholders
(unless there is an evident error).

[i) / other consecutive letter] The Issuer re-
serves the right to change the Calculation
Agent at any time or to terminate the agree-
ment with the interest Calculation Agent and to
name another or an additional interest Calcu-
lation Agent. If the Issuer no longer wishes to
or is no longer able to perform its role as Cal-
culation Agent, it is entitled to appoint another
bank as the interest Calculation Agent.

The Issuer shall announce all changes with
regard to the Calculation Agent immediately
pursuant to § 14.

[k) / other consecutive letter] The Issuer shall
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Monats-EURIBOR / [Zahl]-Jahres EUR-Swap-
Satz / [Referenzzinssatz]] veréffentlicht wird,
kann die Emittentin nach biligem Ermessen
einen anderen, wirtschaftlich gleichwertigen
Referenzwert bestimmen.

[) / anderer fortlaufender Buchstabe] Bankar-
beitstag im Sinne dieses Absatzes ist [ein Tag
(aul3er einem Samstag oder Sonntag), an dem
die Bankschalter der Zahlstelle (Banken inner-
halb der EU) fur den 6ffentlichen Kundenver-
kehr gedffnet sind / jeder Tag, an dem alle
mafgeblichen Bereiche des Trans-European
Automated Real-Time Gross Settlement Ex-
press Transfer Systems 2 (,TARGETZ2") be-
triebsbereit sind.]

[9) / anderer fortlaufender Buchstabe] Die
Berechnung der Zinsen erfolgt auf Basis [ac-
tual/actual (ICMA) / actual/actual (ISDA) / ac-
tual/365 (Fixed) / actual/360 / 30/360 (Floating
Rate), 360/360 oder Bond Basis / 30E/360
oder Eurobond Basis / 30/360].

[h) / anderer fortlaufender Buchstabe] Die
Zinsberechnungsstelle veranlasst die Be-
kanntmachung des fiir die jeweilige Zinsperio-
de berechneten variablen Zinssatzes und des
Zinstermins unverziglich gemar § 14.

[i) / anderer fortlaufender Buchstabe] Alle Be-
scheinigungen, Mitteilungen, Feststellungen
und Berechnungen, die von der Zinsberech-
nungsstelle fir die Zwecke dieses 85 ge-
macht, abgegeben, getroffen oder eingeholt
werden, sind (sofern nicht ein offensichtlicher
Irrtum vorliegt) fur die Emittentin, die Zahlstelle
gemal 8§ 11 und die Inhaber der Schuldver-
schreibungen bindend.

[i) / anderer fortlaufender Buchstabe] Die Emit-
tentin behalt sich das Recht vor, die Ernen-
nung der Zinsberechnungsstelle jederzeit an-
ders zu regeln oder zu beenden und eine an-
dere oder eine zuséatzliche Zins-
berechnungsstelle zu ernennen. Kann oder
will die Emittentin ihr Amt als Zinsberech-
nungsstelle nicht mehr ausitben, ist sie be-
rechtigt, eine andere Bank als Zinsberech-
nungsstelle zu bestellen.

Die Emittentin wird alle Ver&nderungen im
Hinblick auf die Zinsberechnungsstelle unver-
zuglich gemaf 8§ 14 bekannt machen.

[k) / anderer fortlaufender Buchstabe] Die



ensure that a Calculation Agent is appointed
for the entire duration for which the variable
interest rates are to be calculated.

[l) / other consecutive letter] The Calculation
Agent, if the Issuer is not appointed as Calcu-
lation Agent, as such is exclusively the officer
of the Issuer. No relationship of agency or trust
is established between the Calculation Agent
and the Noteholders.]

[In the case of Inflation Linked Notes in-
sert:

1) Interest is paid on the Notes from [date]
until the day preceding their maturity. Interest
is payable [in arrears / [specification]] each
[month / quarter / half year / year / [specifica-
tion]] on [date(s)] of each year (“interest
date[s]”), commencing on [date] [(first [long /
short] interest period)], unless the date in
guestion is not a bank trading day as defined
below. In this case, the interest date is moved
[forward / backwards] according to the Busi-
ness Day Convention for interest payments
specified in the Final Terms. The last interest
date is [date] [(last [long / short] interest peri-
od)].

A bank trading day for the purposes of this
paragraph is [a day (except for Saturdays and
Sundays), on which the counters of the paying
agent are open for public business / any day
on which all relevant sections of the Trans-
European Automated Real-Time Gross Set-
tlement Express Transfer System 2 (“TAR-
GETZ2”) are operational.]

2) The period between the [first value date /
value date] or one interest date (both inclu-
sive) and the next interest date or maturity
date of the Notes (both exclusive) is hereinaf-
ter referred to as the “interest period”. Interest
is calculated on the basis [actual/actual (IC-
MA) / actual/actual (ISDA) / actual/365 (Fixed)
/ actual/360 / 30/360 (Floating Rate), 360/360
or Bond Basis / 30E/360 or Eurobond Basis /
30/360].

3) [The interest rate for the [number] interest
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Emittentin wird dafir Sorge tragen, dass fir
die gesamte Dauer, fUr die variable Zinsen zu
berechnen sind, eine Zinsberechnungsstelle
bestimmt ist.

[I) / anderer fortlaufender Buchstabe] Die
Zinsberechnungsstelle, wenn die Emittentin
nicht Zinsberechnungsstelle ist, als solche ist
ausschlieBlich Beauftragte der Emittentin.
Zwischen der Zinsberechnungsstelle und den
Inhabern der Schuldverschreibungen wird kein
Auftrags- oder Treuhandverhaltnis begriindet.]

[Im Falle von Inflation Linked Notes einfi-
gen:

1) Die variable Verzinsung der Schuldver-
schreibungen beginnt am [Datum] und endet
an dem ihrer Falligkeit vorangehenden Tag.
Die Zinsen sind [monatlich / vierteljahrlich /
halbjahrlich / jahrlich / [Regelung]] [im Nach-
hinein / [Regelung]] am [Datumsangabe(n)]
eines jeden Jahres (,Zinstermin[e]®), erstmals
am [Datum] zahlbar [(erste lange / kurze Zins-
periode)], es sei denn, der betreffende Tag ist
kein Bankarbeitstag wie nachstehend definiert.
In diesem Fall wird der Zinstermin je nach An-
wendung der im Konditionenblatt spezifizierten
Anpassungsregeln flir Zinstermine [verscho-
ben / vorgezogen]. Der letzte Zinstermin ist
der [Datum] [(letzte [lange / kurze] Zinsperio-
de)].

Bankarbeitstag im Sinne dieses Absatzes ist
[ein Tag (auBer einem Samstag oder Sonn-
tag), an dem die Bankschalter der Zahlstelle
(Banken innerhalb der EU) fir den 6ffentlichen
Kundenverkehr gedffnet sind / jeder Tag, an
dem alle maBgeblichen Bereiche des Trans-
European Automated Real-Time Gross Sett-
lement Express Transfer Systems 2 (,TAR-
GET2") betriebsbereit sind.]

2) Der Zeitraum zwischen dem [Erstvalutatag /
Valutatag] bzw. einem Zinstermin (jeweils ein-
schlie8lich) und dem jeweils néchsten Zins-
termin bzw. dem Falligkeitstermin der Schuld-
verschreibungen (jeweils ausschlief3lich) wird
nachfolgend jeweils "Zinsperiode" genannt.
Die Berechnung der Zinsen erfolgt auf Basis
[actual/actual (ICMA) / actual/actual (ISDA) /
actual/365 (Fixed) / actual/360 / 30/360 (Floa-
ting Rate), 360/360 oder Bond Basis / 30E/360
oder Eurobond Basis / 30/360].

3) [Der Zinssatz fur die [Zahl] Zinsperiode (von



period from [date] to [date] is [number]% p.a.
of the nominal value.] For the [following] inter-
est periods (from [date] to [date]), interest is
added to the Notes with a variable interest rate
calculated in accordance with the following
paragraphs. [Oberbank AG / [name]], as the
interest Calculation Agent, will calculate the
variable interest rate for each interest period
according to the following conditions:

a) The variable interest rate for the respective
interest period is equivalent to the inflation rate
according to paragraphs [letter]) to [letter])
[with a [markup / markdown] of [number] [%
p.a. / base points] [for the entire interest period
/ for the [number] interest period from [date] to
[date]]]. [For the [number] interest period from
[date] to [date] a [markup / markdown] of
[number] [% p.a. / base points] applies.] [The
interest rate will be rounded commercially to
[number] decimal places.]

b) To calculate the interest rate (Z), the infla-
tion rate in the Eurozone is calculated each
year (HICP Index as defined below), resulting
in a percentage trend of the level of the index
three months prior to the interest date (t-3M)
compared to the level of the index 15 months
prior to the interest date (t-15M). If the inflation
rate exceeds 0%, in the year in question inter-
est shall be paid in the amount of the inflation
rate; otherwise, the interest rate shall be 0%.

7 (Relevant index level,_s, — Relevant index level,_q5y )x 100

(Relevant index level,_i5y )

The HICP Index (Harmonised Index of Con-
sumer Prices — all items excluding tobacco) is
calculated by EUROSTAT on a monthly basis.
Information about the past and further perfor-
mance of the HICP Index and its volatility can
be obtained at EUROSTAT’s webpage at
http://epp.eurostat.ec.europa.eu.

[c) [The minimum interest rate [for the respec-
tive interest period] is [number]% p.a. [as from
[date]]] [The maximum interest rate for the
respective interest period is [number]% p.a.
[as from [date]]]

[d) / other consecutive letter] On the [number]
bank trading day before [each interest period /
each interest date] (“interest calculation date”)
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[Datum] bis [Datum]) betragt [Zahl]% p.a. vom
Nennwert.] Fur die [folgenden] Zinsperioden
(von [Datum] bis [Datum]) werden die Schuld-
verschreibungen mit einem gemafd nachste-
henden Absatzen berechneten variablen Zins-
satz verzinst. Der variable Zinssatz fur jede
Zinsperiode wird von der [Oberbank AG /
[Name]] als Zinsberechnungsstelle nach fol-
genden Bestimmungen berechnet:

a) Der variable Zinssatz fur die jeweilige Zins-
periode entspricht dem gemafl den Absatzen
[Buchstabe]) bis [Buchstabe]) bestimmten In-
flationswert [[zuziglich / abziglich] [Zahl] [%-
Punkte p.a. / Basispunkte] [fur die gesamte
Zinsperiode / fur die [Zahl] Zinsperiode von
[Datum] bis [Datum]]]. [FUr die [Zahl] Zinsperi-
ode von [Datum] bis [Datum] gilt ein [Auf-
schlag / Abschlag] von [Zahl] [%-Punkte p.a. /
Basispunkte].] [Der Zinssatz wird kaufméan-
nisch gerundet auf [Zahl] Nachkommastellen.]

b) Zur Ermittlung des Zinssatzes (Z) wird in
jedem Jahr die Inflationsrate im Euroraum be-
rechnet (HICP Index wie unten definiert), die
sich als prozentuelle Wertentwicklung des In-
dexstandes drei Monate vor dem Zinstermin (t-
3M) verglichen mit dem Indexstand 15 Monate
vor dem Zinstermin (t-15M) ergibt. Wenn die
Inflationsrate tGber 0% liegt, wird in dem betref-
fenden Jahr eine Verzinsung in Hohe der Infla-
tionsrate gezahlt; andernfalls betragt der Zins-
satz 0%.

7 (Relevant index level,_sy — Relevant index level, ;53 )x 100

(Relevant index level,_15y )

Der HICP Index (Harmonised Index of Con-
sumer Prices — alle Artikel auRer Tabak) wird
von EUROSTAT monatlich berechnet. Infor-
mationen Uber die vergangene und zukiinftige
Wertentwicklung des HICP Index und seine
Volatilitat konnen auf der Website von EU-
ROSTAT unter
http://epp.eurostat.ec.europa.eu abgerufen
werden.

[c) [Der Mindestzinssatz [fur die jeweilige
Zinsperiode] betragt [Zahl]% p.a. [ab [Datum]]]
[Der Hochstzinssatz fur die jeweilige Zinsperi-
ode betragt [Zahl]% p.a. [ab [Datum]].]

[d) / anderer fortlaufender Buchstabe] Am
[Zahl] Bankarbeitstag vor [jeder Zinsperiode /
jedem Zinstermin] (,Zinsberechnungstag®)


http://epp.eurostat.ec.europa.eu/
http://epp.eurostat.ec.europa.eu/

the Calculation Agent shall determine the rele-
vant index values with reference to the index
values displayed by Bloomberg on its site
CPTFEMU [in advance / in arrears] for the
[current interest period / the interest period
following the interest calculation date].

[e) / other consecutive letter] Where, on the
interest calculation date, the index values are
stated in a source other than that indicated in
paragraph [letter]), that other source is to be
taken as a basis for the interest calculation.

[[) / other consecutive letter] A bank trading
day for the purposes of this paragraph is [a
day (except for Saturdays and Sundays), on
which the counters of the paying agent are
open for public business / any day on which all
relevant sections of the Trans-European Au-
tomated Real-Time Gross Settlement Express
Transfer System 2 (“TARGETZ2”) are opera-
tional.]

[g) / other consecutive letter] Interest is calcu-
lated on the basis [actual/actual (ICMA) / actu-
al/actual (ISDA) / actual/365 (Fixed) / actu-
al/360 / 30/360 (Floating Rate), 360/360 or
Bond Basis / 30E/360 or Eurobond Basis /
30/360].

[h) / other consecutive letter] The Calculation
Agent shall arrange the publishing of the vari-
able interest rate and the interest deadline
determined for the respective interest period
pursuant to § 14.

[i) / other consecutive letter] All certificates,
notifications, determinations and calculations
made, issued, resolved or obtained by the in-
terest Calculation Agent for the purposes of
this 8§ 5 are binding on the Issuer, the paying
agent pursuant to § 11 and the Noteholders
(unless there is an evident error).

[i) / other consecutive letter] The Issuer re-
serves the right to change the Calculation
Agent at any time or to terminate the agree-
ment with the interest Calculation Agent and
name another or an additional interest Calcu-
lation Agent. If the Issuer no longer wishes to
or is no longer able to perform its role as Cal-
culation Agent, it is entitled to appoint another
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bestimmt die Zinsberechnungsstelle [im Vor-
hinein / im Nachhinein] fur die [dem Zinsbe-
rechnungstag folgende / laufende] Zinsperiode
die relevanten Indexwerte durch Bezugnahme
auf die auf der Seite CPTFEMU von Bloom-
berg angegebenen Indexwerte.

[e) / anderer fortlaufender Buchstabe] Sofern
an einem Zinsberechnungstag die Indexwerte
auf einer anderen als der in Absatz [Buchsta-
be]) angefiihrten Quelle genannt wird, ist diese
andere Quelle als Basis flr die Zinsberech-
nung heranzuziehen.

[f) / anderer fortlaufender Buchstabe] Bankar-
beitstag im Sinne dieses Absatzes ist [ein Tag
(aulBer einem Samstag oder Sonntag), an dem
die Bankschalter der Zahlistelle (Banken inner-
halb der EU) fur den o6ffentlichen Kundenver-
kehr geoffnet sind / jeder Tag, an dem alle
mafgeblichen Bereiche des Trans-European
Automated Real-Time Gross Settlement Ex-
press Transfer Systems 2 (,TARGETZ2") be-
triebsbereit sind.]

[g9) / anderer fortlaufender Buchstabe] Die
Berechnung der Zinsen erfolgt auf Basis [ac-
tual/actual (ICMA) / actual/actual (ISDA) / ac-
tual/365 (Fixed) / actual/360 / 30/360 (Floating
Rate),360/360 oder Bond Basis / 30E/360
oder Eurobond Basis / 30/360].

[h) / anderer fortlaufender Buchstabe] Die
Zinsberechnungsstelle veranlasst die Be-
kanntmachung des fiir die jeweilige Zinsperio-
de berechneten variablen Zinssatzes und des
Zinstermins unverziglich gemaf § 14.

[i) / anderer fortlaufender Buchstabe] Alle Be-
scheinigungen, Mitteilungen, Feststellungen
und Berechnungen, die von der Zinsberech-
nungsstelle fir die Zwecke dieses 85 ge-
macht, abgegeben, getroffen oder eingeholt
werden, sind (sofern nicht ein offensichtlicher
Irrtum vorliegt) fur die Emittentin, die Zahlstelle
gemalR § 11 und die Inhaber der Schuldver-
schreibunge