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This document constitutes two base prospectuses of Hypo Vorarlberg Bank AG for the purposes of Article 8(1) of Regulation
(EU) 2017/1129 of the European Parliament and the Council of 14 June 2017, as amended (the "Prospectus Regulation")
and the Luxembourg act relating to prospectuses for securities of 16 July 2019 (Loi du 16 juillet 2019 relative aux prospectus
pour valeurs mobiliéres et portant mise en ceuvre du reglement (UE) 2017/1129) (the "Luxembourg Law"): (i) the base
prospectus in respect of non-equity securities (the "Non-Equity Securities") within the meaning of Article 2(c) of the
Prospectus Regulation; and (ii) the base prospectus in respect of Pfandbriefe within the meaning of Article 2(c) of the
Prospectus Regulation (together, the "Debt Issuance Programme Prospectus”, or the "Prospectus”).

Debt Issuance Programme Prospectus
Dated 17 July 2020

Hypo Vorarlberg Bank AG

EUR 6,000,000,000

Debt Issuance Programme
(the "Programme")

Application has been made to list notes (the "Notes", which expression includes Pfandbriefe unless
otherwise indicated) issued under the Programme in bearer form on the official list of the Luxembourg
Stock Exchange and to trade Notes on the Regulated Market "Bourse de Luxembourg" or on the
professional segment of the Regulated Market of the Luxembourg Stock Exchange. The Luxembourg
Stock Exchange's Regulated Market is a regulated market for the purposes of the Markets in Financial
Instruments Directive 2014/65/EU, as amended ("MIFID II"). Notes issued under the Programme may also
be listed on the Official Market (Amtlicher Handel) of the Vienna Stock Exchange and may be included in
the Vienna MTF of the Vienna Stock Exchange or may not be listed at all.

This Prospectus has been approved by the Commission de Surveillance du Secteur Financier of the
Grand Duchy of Luxembourg (the "CSSF") in its capacity as competent authority under the Prospectus
Regulation. The Commission only approves this Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation. Such approval should not be
considered as an endorsement of the Issuer (as defined below) or of the quality of the Notes that are the
subject of this Prospectus. Investors should make their own assessment as to the suitability of investing in
the Notes.

Hypo Vorarlberg Bank AG ("Hypo Vorarlberg", the "Issuer” or the "Bank") has requested the CSSF in its
capacity as competent authority under the Prospectus Regulation and the Luxembourg Law to provide the
competent authorities in the Federal Republic of Germany, the United Kingdom of Great Britain and
Northern Ireland ("UK"), the Republic of Ireland, the Republic of Austria and The Netherlands with a
certificate of approval attesting that this Prospectus has been drawn up in accordance with the Prospectus
Regulation (the "Notification"). The Issuer may request the CSSF to provide competent authorities in
additional host Member States within the European Economic Area ("EEA") with a Notification. Pursuant to
Article 6(4) of the Luxembourg Law, the CSSF shall, by approving a prospectus, give no undertaking as to
the economic and financial soundness of the operation or the quality or solvency of the Issuer. The CSSF
has neither reviewed nor approved the information contained in this Prospectus in relation to any issuance
of Notes that are not to be publicly offered and not to be admitted to trading on the regulated market of any
stock exchange in any EU Member State and for which a prospectus is not required in accordance with
the Prospectus Regulation.

Arranger

Landesbank Baden-Wiirttemberg

Dealers

Landesbank Baden- Mizuho Securities
Wiirttemberg

This Prospectus will be published in electronic form on the website of the Luxembourg Stock Exchange
(www.bourse.lu) and on the website of the Issuer (www.hypovbg.at). It replaces the prospectus dated
17 July 2019 and is valid for a period of 12 months after its approval. The validity ends upon expiration
of 16 July 2021. There is no obligation to supplement this Prospectus in the event of significant
new factors, material mistakes or material inaccuracies when this Prospectus is no longer valid.
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Responsibility Statement

Hypo Vorarlberg with its registered office in Bregenz, the Republic of Austria, is solely responsible for the
information given in this Prospectus and for the information which will be contained in the relevant final
terms (the "Final Terms"). The Issuer hereby declares that to the best of its knowledge the information
contained in this Prospectus is in accordance with the facts and that this Prospectus makes no omission
likely to affect its import.

Notice

This Prospectus should be read and understood in conjunction with any supplement thereto and with any
document incorporated herein by reference. Full information on the Issuer and any tranche of Notes is only
available on the basis of the combination of this Prospectus and the relevant Final Terms.

The Issuer has confirmed to the dealers set forth on the cover page and any additional dealer appointed
from time to time under the Programme (each a "Dealer" and together the "Dealers") that this Prospectus
contains all information with regard to the Issuer and any Notes which is material in the context of the
Programme and the issue and offering of Notes thereunder; that the information contained herein is
accurate in all material respects and is not misleading; that the opinions and intentions expressed herein
are honestly held, that there are no other facts, the omission of which would make this Prospectus as a
whole or any of such information or the expression of any such opinions or intentions misleading in any
material respect; and that all reasonable enquiries have been made to ascertain all facts and to verify the
accuracy of all statements contained herein.

No person has been authorised to give any information which is not contained in or not consistent with this
Prospectus or any other document entered into or any other information supplied in connection with the
Programme and, if given or made, such information must not be relied upon as having been authorised by
or on behalf of the Issuer or any of the Dealers.

This Prospectus and any supplement hereto as well as any Final Terms reflect the status as of their
respective dates of issue. The offering, sale or delivery of any Notes may not be taken as an implication
that the information contained in such documents is accurate and complete subsequent to their respective
dates of issue or that there has been no adverse change in the financial condition of the Issuer since such
date or that any other information supplied in connection with the Programme is accurate at any time
subsequent to the date on which it is supplied or, if different, the date indicated in the document containing
the same.

The Issuer has undertaken with the Dealers to supplement this Prospectus or publish a new Prospectus if
and when the information herein should become materially inaccurate or incomplete, and has further
agreed with the Dealers to furnish a supplement to this Prospectus in the event of any significant new
factor, material mistake or material inaccuracy relating to the information included in this Prospectus which
is capable of affecting the assessment of the Notes and where approval by the CSSF of any such
document is required, upon such approval having been given.

Neither the Arranger nor any Dealer nor any other person mentioned in this Prospectus, excluding the
Issuer, is responsible for the information contained in this Prospectus or any supplement thereof, or any
Final Terms or any other document incorporated herein by reference and, accordingly, none of these
persons accepts any responsibility for the accuracy and completeness of the information contained in of
these documents.

The distribution of this Prospectus, any document incorporated herein by reference and any Final Terms
and the offering, sale and delivery of Notes in certain jurisdictions may be restricted by law.

Persons, into whose possession this Prospectus and any supplement, if applicable, or any Final Terms
come, are required by the Issuer and the Dealers to inform themselves about and to observe any such
restrictions. For a description of certain restrictions on offers, sales and deliveries of Notes and on the
distribution of this Prospectus or any Final Terms and other offering material relating to the Notes, in the
United States of America, the EEA and UK (in general), the United Kingdom of Great Britain and Northern
Ireland and Japan see "Selling Restrictions". In particular, the Notes have not been and will not be
registered under the United States Securities Act of 1933, as amended, and will include Notes in bearer
form that are subject to tax law requirements of the United States of America; subject to certain
exceptions, Notes may not be offered, sold or delivered within the United States of America or to U. S.


http://www.oblible.com

persons. This Prospectus may only be communicated or caused to be communicated in circumstances in
which section 1(1) of the Financial Services and Markets Act 2000 ("FSMA") does not apply. The
language of this Prospectus (excluding the audited consolidated financial statements of the Issuer
incorporated by reference herein) is English. The German versions of the English language Terms and
Conditions and Guarantee are shown in this Prospectus for additional information. As to form and content,
and all rights and obligations of the Holders and the Issuer under the Notes to be issued, German is the
controlling legally binding language if so specified in the relevant Final Terms.

This Prospectus may only be used for the purpose for which it has been published.

Each Dealer and/or each further financial intermediary subsequently reselling or finally placing
Notes issued under the Programme is entitled to use this Prospectus as set out in "Consent to the
Use of the Prospectus" below.

This Prospectus and any Final Terms may not be used for the purpose of an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to
whom it is unlawful to make such an offer or solicitation.

This Prospectus and any Final Terms do not constitute an offer or an invitation by or on behalf of
the Issuer or the Dealers to any person to subscribe for or to purchase any Notes.

In connection with the issue of any Tranche of Notes under the Programme, the Dealer or Dealers
(if any) named in the relevant Final Terms as the stabilising manager(s) (or persons acting on
behalf of any stabilising manager(s)) may overallot Notes or effect transactions with a view to
supporting the market price of the Notes at a level higher than that which might otherwise prevail.
However, stabilisation may not necessarily occur. Any stabilisation action may begin at any time
after the adequate public disclosure of the terms and conditions of the offer of the relevant
Tranche of Notes is made and, if begun, may cease at any time, but it must end no later than the
earlier of 30 days after the Issue Date of the relevant Tranche of Notes and 60 days after the date of
the allotment of the relevant Tranche of Notes. Any stabilisation action or over-allotment must be
conducted by the relevant stabilising manager(s) (or person(s) acting on behalf of any stabilising
manager(s)) in accordance with all applicable laws and rules.

The Final Terms in respect of any Notes may include a legend entitled "MiFID Il Product Governance"
which will outline the target market assessment in respect of the Notes and which channels for distribution
of the Notes are appropriate and may outline further details in connection therewith. Any person
subsequently offering, selling or recommending the Notes (a "distributor") should take into consideration
the target market assessment; however, a distributor subject to MIFID Il is responsible for undertaking its
own target market assessment in respect of the Notes (by either adopting or refining the target market
assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID I
Product Governance rules under EU Delegated Directive 2017/593 (the "MIFID Il Product Governance
Rules"), any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise
neither the Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer for the
purpose of the MiFID Il Product Governance Rules.

If the Final Terms in respect of any Notes include a legend entitled "PROHIBITION OF SALES TO EEA
AND UK RETAIL INVESTORS", the Notes are not intended to be offered, sold or otherwise made
available to and should not be offered, sold or otherwise made available to any retail investor in the EEA.
orin the UK. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client
as defined in point(11) of Article 4(1) of MIFID II; or (ii) a customer within the meaning of
Directive 2016/97/EU, where that customer would not qualify as a professional client as defined in point
(10) of Article 4(1) of MIiFID II; or (iii) not a qualified investor as defined in the Prospectus Regulation.
Consequently, no key information document required by Regulation (EU) No 1286/2014 (as amended, the
"PRIIPs Regulation") for offering or selling the Notes or otherwise making them available to retail
investors in the EEA or in the UK has been prepared and, therefore, offering or selling the Notes or
otherwise making them available to any retail investor in the EEA or in the UK may be unlawful under the
PRIIPs Regulation.

Interest amounts payable under Floating Rate Notes are calculated by reference to (i) EURIBOR (Euro
Interbank Offered Rate) which is provided by the European Money Markets Institute ("EMMI") or (ii) LIBOR
(London Interbank Offered Rate) which is provided by the ICE Benchmark Administration Limited ("IBA")
or (iii) a EUR swap rate which is provided by EMMI. As at the date of this Prospectus, IBA and EMMI
appear on the register of administrators and benchmarks established and maintained by the European



Securities and Markets Authority ("ESMA") pursuant to Article 36 of the Regulation (EU) 2016/1011 (the
"Benchmark Regulation").

The information on any website included in this Prospectus, except for websites listed in "Documents
Incorporated by Reference" below, does not form part of this Prospectus and has not been scrutinised by
the CSSF.

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", "project", "will' and similar terms and phrases, including references and
assumptions. This applies, in particular, to statements in this Prospectus containing information on future
earning capacity, plans and expectations regarding Hypo Vorarlberg'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 Hypo Vorarlberg'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. Hypo Vorarlberg'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 advised
to read the following sections of this Prospectus: "Risk Factors", "Hypo Vorarlberg Bank AG as Issuer".
These sections include more detailed descriptions of factors that might have an impact on Hypo
Vorarlberg's business and the markets in which it operates.

In light of these risks, uncertainties and assumptions, future events described in this Prospectus may not
occur. In addition, neither the Issuer nor the Dealers assume any obligation, except as required by law, to
update any forward-looking statement or to conform these forward-looking statements to actual events or
developments.
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General Description of the Programme

l. General

Under the Programme, the Issuer may from time to time issue Notes to one or more of the following
Dealers: Landesbank Baden-Wrttemberg, Mizuho International plc, Mizuho Securities Europe GmbH and
any additional Dealer appointed under the Programme by the Issuer from time to time which appointment
may be for a specific issue or on an ongoing basis.

The maximum aggregate principal amount of the Notes at any time outstanding under the Programme will
not exceed EUR 6,000,000,000 (or its equivalent in any other currency). The Issuer may increase the
amount of the Programme in accordance with the terms of an amended and restated dealer agreement
dated 17 July 2020 entered into by the Dealers named on the cover page and the Issuer (the "Dealer
Agreement") from time to time.

Under the Programme, the Issuer may issue Notes in the form of inter alia Fixed Rate Notes, Step-Up and
Step-Down Fixed Rate Notes, Floating Rate Notes and Notes without periodic interest payments (Zero
Coupon). The Notes will be redeemed at at least 100 per cent. of their principal amount. Notes will be
issued in bearer form.

Notes under the Programme may also be issued as Pfandbriefe in accordance with the Austrian Act
Concerning Pfandbriefe and Related Bonds of Public Law Credit Institutions (Gesetz (iber die Pfandbriefe
und verwandte Schuldverschreibungen &ffentlich-rechtlicher Kreditanstalten, the "Austrian Act on
Pfandbriefe") in bearer form.

Notes may be issued under the Programme as senior Notes or, in case of Notes other than Pfandbriefe,
senior eligible Notes, non-preferred senior eligible Notes or subordinated Notes.

Notes may be distributed by way of public offer or private placements and, in each case, on a syndicated
or non-syndicated basis. The method of distribution of each Tranche will be stated in the relevant Final
Terms. The Notes may be offered to qualified and non-qualified investors, unless the applicable Final
Terms include a legend entitled "PROHIBITION OF SALES TO EEA AND UK RETAIL INVESTORS".

Notes will be issued in tranches (each a "Tranche"), each Tranche consisting of Notes which are identical
in all respects. One or more Tranches, which are expressed to be consolidated and forming a single series
and are identical in all respects, but may have different issue dates, interest commencement dates, issue
prices and dates for first interest payments, may form a series ("Series") of Notes. Further Notes may be
issued as part of existing Series. The specific terms of each Tranche will be set forth in the applicable
Final Terms.

Subject to any applicable legal or regulatory restrictions, notably the Austrian Act on Pfandbriefe, and
requirements of relevant central banks, monetary or other authorities, Notes may be issued in euro or any
other currencies as may be agreed between the Issuer and the relevant Dealer(s).

Notes will be issued in such denominations as may be agreed between the Issuer and the relevant
Dealer(s) and as indicated in the applicable Final Terms save that the minimum denomination of the Notes
will be, if in euro, EUR 1,000, or if in any currency other than euro, in an amount in such other currency at
least equivalent to EUR 1,000 at the time of the issue of the Notes. Subject to any applicable legal or
regulatory restrictions, and requirements of relevant central banks, Notes may be issued in euro or any
other currency. The Notes will be freely transferable in accordance with applicable law and the applicable
rules of the relevant Clearing System.

Notes issued pursuant to the Programme may be rated or unrated. A rating is not a recommendation to
buy, sell or hold Notes issued under the Programme and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency. A suspension, reduction or withdrawal of the rating
assigned to the Notes issued under the Programme may adversely affect the market price of the Notes
issued under the Programme.

Notes may be issued at an issue price which is at par or at a discount to, or premium over, par. The issue
price for Notes to be issued will be determined at the time of pricing on the basis of a spread which will be
determined on the basis of the orders of the investors which are received by the Dealers during the offer
period. Orders will specify a minimum spread and may only be confirmed at or above such spread. The
resulting spread will be used to determine an issue price, all to correspond to the spread.



The vyield for Notes with fixed interest rates will be calculated by the use of the ICMA method, which
determines the effective interest rate of notes taking into account accrued interest on a daily basis.

The risk factors included in this Prospectus are limited to risks which are (i) specific to Hypo Vorarlberg as
Issuer as well as the Notes, and (ii) are material for taking an informed investment decision. They are
presented in a limited number of categories depending on their nature. In each category the most material
risk factor is mentioned first.

Under this Prospectus, an issue-specific summary will only be drawn up in relation to an issue of Notes
with a denomination of less than EUR 100,000 (or its equivalent in other currencies). Such issue-specific
summary will be annexed to the applicable Final Terms.

Application has been made to list Notes in bearer form to be issued under the Programme on the official
list of the Luxembourg Stock Exchange and to trade Notes on the Regulated Market "Bourse de
Luxembourg" or on the professional segment of the Regulated Market. The Programme provides that
Notes in bearer form may be listed on the regulated market of the Vienna Stock Exchange or the Vienna
MTF, as may be agreed between the Issuer and the relevant Dealer(s) in relation to each Tranche. Notes
may further be issued under the Programme which will not be listed on any stock exchange. The CSSF
has neither reviewed nor approved the information contained in this Prospectus in relation to any issuance
of Notes that are not to be publicly offered and not to be admitted to trading on the regulated market of any
Stock Exchange in any EU Member State and for which a prospectus is not required in accordance with
the Prospectus Regulation.

Notes will be accepted for clearing through one or more clearing systems as specified in the applicable
Final Terms. These systems will include those operated by OeKB CSD GmbH ("OeKB"), Clearstream
Banking AG, Frankfurt am Main ("CBF"), Clearstream Banking S.A., Luxembourg ("CBL") and Euroclear
Bank SA/NV ("Euroclear"). Notes denominated in euro or, as the case may be, such other currency
recognised from time to time for the purposes of eligible collateral for Eurosystem monetary policy and
intra-day credit operations by the Eurosystem, are intended to be held in a manner, which would allow
Eurosystem eligibility. Therefore, these Notes will initially be deposited upon issue with, in the case of (i) a
new global note either CBL or Euroclear as common safekeeper or, (ii) a classical global note CBF or
OeKB, as the case may be. It does not necessarily mean that the Notes will be recognised as eligible
collateral for Eurosystem monetary policy and intra-day credit operations by the Eurosystem either upon
issue or at any or all times during their life. Such recognition will depend upon satisfaction of the
Eurosystem eligibility criteria.

The appropriate Common Code, ISIN and German securities number ("WKN") (if any) for each Tranche of
Notes allocated by OeKB, CBF, CBL and/or Euroclear will be specified in the applicable Final Terms.

Banque de Luxembourg will act as Luxembourg Listing Agent.

Deutsche Bank Aktiengesellschaft (the "Fiscal Agent") will act as fiscal agent in relation to Notes in
bearer form for which OeKB is not acting as clearing system and Hypo Vorarlberg will act as Austrian
fiscal agent in relation to Notes (including Pfandbriefe) with an Austrian International Securities
Identification Number (ISIN) for which OeKB acts as clearing system (the "Austrian Fiscal Agent").

Deutsche Bank Aktiengesellschaft and other institutions, all as indicated in the applicable Final Terms, will
act as paying agents (the "Paying Agents") under the Programme.

Il. Issue Procedures

General

The Issuer and the relevant Dealer(s) will agree on the terms and conditions applicable to each particular
Tranche of Notes ("Conditions"). The Conditions will be constituted by the relevant set of Terms and
Conditions of the Notes set forth below ("Terms and Conditions") as further specified by the Final Terms
(the "Final Terms") as described below.

Options for sets of Terms and Conditions

A separate set of Terms and Conditions applies to each type of Notes, as set forth below. The Final Terms
provide for the Issuer to choose between the following Options:



- Option | — Terms and Conditions for Notes with fixed interest rates (and Option | A as well as Option | B
as defined in "Documents incorporated by Reference");

- Option Il - Terms and Conditions for Notes with floating interest rates;
- Option lll - Terms and Conditions for Notes with fixed to floating interest rates;
- Option IV — Terms and Conditions for Notes without periodic interest payments (Zero Coupon);

- Option V — Terms and Conditions for Pfandbriefe with fixed interest rates (and Option V A as defined in
"Documents incorporated by Reference");

- Option VI — Terms and Conditions for Pfandbriefe with floating interest rates;
- Option VIl — Terms and Conditions for Pfandbriefe without periodic interest payments (Zero Coupon).

With respect to the relevant type of Notes, the respective Option | A, Option V A and Option I B are
incorporated by reference into this Prospectus for the purpose of a potential increase of Notes outstanding
and originally issued prior to the date of this Prospectus.

Documentation of the Conditions
The Issuer may document the Conditions of an individual issue of Notes in either of the following ways:

- The Final Terms shall be completed as set out therein. The Final Terms shall determine which of the
Option I, Option II, Option lIl, Option IV, Option V, Option VI or Option VII, including certain further
options contained therein, respectively, shall be applicable to the individual issue of Notes by
replicating the relevant provisions and completing the relevant placeholders of the relevant set of
Terms and Conditions as set out in this Prospectus in the Final Terms. The replicated and completed
provisions of the set of Terms and Conditions alone shall constitute the Conditions, which will be
attached to each global note representing the Notes of the relevant Tranche. This type of
documentation of the Conditions will be required where the Notes are publicly offered, in whole or in
part, or are to be initially distributed, in whole or in part, to non-qualified investors.

- Alternatively, the Final Terms shall determine which Option I, Option II, Option Ill, Option 1V, Option V,
Option VI or Option VII and of the respective further options contained in each of Option I, Option I,
Option 1ll, Option IV, Option V, Option VI and Option VIl are applicable to the individual issue by
referring to the relevant provisions of the relevant set of Terms and Conditions as set out in this
Prospectus only. The Final Terms will specify that the provisions of the Final Terms and the relevant
set of Terms and Conditions as set out in this Prospectus, taken together, shall constitute the
Conditions. Each global note representing a particular Tranche of Notes will have the Final Terms and
the relevant set of Terms and Conditions as set out in this Prospectus attached.

Determination of Options / Completion of Placeholders

The Final Terms shall determine which of the Option |, Option II, Option Ill, Option IV, Option V, Option VI
or Option VII shall be applicable to the individual issue of Notes. Each of the sets of Terms and Conditions
of Option |, Option II, Option IIl, Option IV, Option V, Option VI or Option VII contains also certain further
options (characterised by indicating the respective optional provision through instructions and explanatory
notes set out either on the left of or in square brackets within the text of the relevant set of Terms and
Conditions as set out in this Prospectus) as well as placeholders (characterised by square brackets which
include the relevant items) which will be determined by the Final Terms as follows:

Determination of Options

The Issuer will determine which options will be applicable to the individual issue either by replicating the
relevant provisions in the Final Terms or by reference of the Final Terms to the respective sections of the
relevant set of Terms and Conditions as set out in this Prospectus. If the Final Terms do not refer to an
alternative or optional provision or such alternative or optional provision is not replicated therein it shall be
deemed to be deleted from the Conditions.

Completion of Placeholders

The Final Terms will specify the information with which the placeholders in the relevant set of Terms and
Conditions will be completed. In the case the provisions of the Final Terms and the relevant set of Terms
and Conditions, taken together, shall constitute the Conditions the relevant set of Terms and Conditions



shall be deemed to be completed by the information contained in the Final Terms as if such information
were inserted in the placeholders of such provisions.

All instructions and explanatory notes and text set out in square brackets in the relevant set of Terms and
Conditions and any footnotes and explanatory text in the Final Terms will be deemed to be deleted from
the Conditions.

Controlling Language
As to the controlling language of the respective Conditions, the following applies:

- In the case of Notes (i) offered to the public, in whole or in part, in the Republic of Austria
("Austria") and/or in the Federal Republic of Germany ("Germany"), or (ii) initially distributed, in
whole or in part, to non-qualified investors in Austria and/or Germany, German will be the
controlling language. If, in the event of such offers to the public or distribution to non-qualified
investors, however, English is chosen as the controlling language, a German language translation
of the Conditions will be available from the principal offices of the Fiscal Agent and the Issuer, as
specified on the back cover of this Prospectus.

- In other cases, the Issuer will elect either German or English to be the controlling language.
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Risk Factors

The following is a description of material risks that are specific to Hypo Vorarlberg and/or may
affect its ability to fulfil its obligations under the Notes and that are material to the Notes issued
under the Programme in order to assess the market risk associated with these Notes. Prospective
investors should consider these risk factors before deciding whether to purchase Notes issued
under the Programme.

Risk Factors regarding Hypo Vorarlberg

The risk factors regarding the Issuer are presented in the following categories with the most material risk
factor presented first in each category depending on their nature:

1.1 Risk factor relating to the credit risk of the Issuer
1.2  Risk factors relating to the Issuer's business
1.3 Risk factor relating to other risks affecting the Issuer

1.4  Risk factors regarding legal and regulatory risks of the Issuer

1.1 Risk factor relating to the credit risk of the Issuer

Default, suspension of payments or deterioration in the creditworthiness of customers or other
counterparties may result in losses for the Issuer (credit default risk).

The Issuer is exposed to a number of counterparty and credit default risks. Third parties who owe money,
securities or other assets to the Issuer, could not fulfil their obligations to the Issuer, e.g. due to insolvency,
lack of liquidity, deterioration of creditworthiness, economic downturns, operational problems or loss of
value of real estate. The counterparty risk between financial institutions has increased as a result of the
volatility of the financial markets in recent years. In view of the economic and financial solidarity of many
financial institutions due to loans, trading and other relationships among each other, the Issuer is exposed
to the risk that possible defaults of one financial institution may lead to a liquidity shortage which has a
negative impact on the entire financial and capital market or to substantial losses or non-fulfilment of
liabilities also by other financial and capital market participants (e.g. the Issuer). An assumed lack of
creditworthiness can also lead to market-wide liquidity problems. This risk is often referred to as "systemic
risk" and affects credit institutions and all other types of intermediaries (such as clearing houses) in the
financial services industry.

In accordance with the provisions of the International Financial Reporting Standards as adopted by the EU
("IFRS"), the Issuer takes into account the possibility that customers or counterparties may fail to meet
their obligations by making write-downs and/or value adjustments for defaults that have occurred. The
Issuer assumes a potential need for impairment if the following indicators exist: delayed payment over a
certain period of time, initiation of compulsory measures, imminent insolvency or over-indebtedness,
application for or opening of insolvency proceedings or failure of restructuring measures. This assumed
impairment requirement may be incorrect for various reasons. An unexpected downturn in general
economic conditions, unforeseen political events or a lack of liquid funds in the economy may lead to
credit defaults at the Issuer which exceed the amount of write-downs made by the Issuer and the probable
maximum losses assumed by risk management. As the Issuer is primarily active in Vorarlberg, other parts
of Austria and some neighbouring countries, it is primarily exposed to the risk of a general economic
downturn which increases the probability of credit default in this region.

If the losses resulting from the defaults of customers and other counterparties of the Issuer substantially
exceed the amount of write-downs and/or value adjustments made by the Issuer or require an increase in
such write-downs and/or value adjustments, this would have a negative effect on the results of the Issuer
and could lead to an increase in capital requirements restricting the operating activities and consequently
impair the Issuer's ability to meet its payment obligations in connection with the securities and their market
price.
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1.2 Risk factors relating to the Issuer's business

There is a risk that the Issuer may not have sufficient funds available to meet its payment
obligations or that it may only be able to procure these funds on terms that are less favourable to
the Issuer (liquidity risk).

The Issuer is required by law to hold sufficient liquid funds to be able to meet its payments at all times. The
Issuer relies on customer deposits in order to be able to cover a considerable part of its (statutory)
financial requirements. The majority of the Issuer's deposits are retail customer deposits, of which a
significant proportion are overnight deposits. Such deposits are subject to fluctuation due to factors
beyond the Issuer's control and could be subject to a large outflow of deposits within a short period of
time. As a significant part of the Issuer's funding comes from its deposit base, any significant reduction in
deposits may have a negative effect on the liquidity of the Issuer.

Furthermore, credit and money markets worldwide have been and will continue to be reluctant for credit
institutions to lend to each other due to uncertainty about the creditworthiness of the borrowing credit
institution. Even the perception among market participants that a credit or financial institution, such as the
Issuer, has a greater liquidity risk may result in substantial damage to the institution, as potential lenders
may demand additional collateral or other measures that further reduce the Issuer's ability to raise funds.
This increase in counterparty risk has led to further restrictions on the Issuer's access to traditional
sources of funds and may be exacerbated by further regulatory restrictions on the capital structure and
calculation of regulatory capital ratios.

The liquidity situation of the Issuer can be shown by comparing outgoing and incoming payments. A
mismatch of incoming and outgoing payments (for example, due to late repayments, unexpectedly high
outflows of funds, the failure of follow-up financing or due to a lack of market liquidity) may result in
liquidity bottlenecks or accumulations which may mean that the Issuer is no longer able to meet payment
obligations and defaults or has to procure liquid funds at conditions that are less favourable to the Issuer.
This may have negative effects on the liquidity management of the Issuer and furthermore on the results of
operations of the Issuer.

The Issuer may incur losses due to changes in market prices (market risk).

Conditions on financial markets have a significant influence on the Issuer's business activities. Changes
and fluctuations in market interest rates (interest rate volatility), negative market interest rates, a flat or
inverse yield curve, as well as changes and fluctuations in market prices in the foreign exchange, stock,
commodity or other markets may have an adverse effect on the Issuer's business results. In addition,
credit spread risks may materialise as a result of changes in credit spreads or the spread curve compared
with the risk-free interest rate, resulting in losses for the Issuer due to changing market prices.

Furthermore, distortions on the financial and capital markets may lead to devaluation requirements with
regard to existing asset positions of the Issuer, i.e. increase the value of the Issuer's liabilities or reduce
the value of assets, such as in particular equity investments held by the Issuer.

Since part of the Issuer's business activities as well as those of its customers are located in countries
outside the Euro zone, transactions in currencies other than Euro may increase the exchange rate risk. In
addition, local governments may take measures which affect the currency levels and exchange rates and
the credit risk of the Issuer in relation to these currencies. Unexpected adverse changes in exchange rates
against certain currencies, particularly in the case of the Issuer against the Swiss franc ("CHF"), may have
an adverse effect on the income generated by the Issuer's business, adversely affect the Issuer's financial
condition and results of operations and thereby impair the Issuer's ability to make payments on the Notes.

The global coronavirus (COVID-19) pandemic may have a significant impact on the Issuer and its
customers.

The Issuer is exposed, directly and through its customers, to certain risks related to the coronavirus
("COVID-19") pandemic and the measures taken by governments, corporations and others to prevent the
spread of the virus. The rapid global spread of the COVID-19 pandemic and the resulting business
restrictions and business cutbacks could lead to a deterioration in the financial conditions of the Issuer's
customers in general and of certain companies, e.g. commercial and industrial enterprises, companies in
the tourism industry and in the hotel and catering industry in particular. As a result, the quality of the
Issuer's loan portfolio may suffer or deteriorate and non-performing loans may increase because the
Issuer's customers may not be able to repay their loans or may not be able to do so in a timely manner
and/or the collateral to secure these loans may become insufficient. Should economic conditions
deteriorate, this could result in credit losses which exceed the amount of the Issuer's loan loss provisions.
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It is expected that the economic crisis likely to be caused by COVID-19 will have a significant impact on
the Issuer's business. The development in the particularly hard hit regions in Northern ltaly, where the
Bank's leasing and real estate company is active, will also be decisive for the consolidated result.

Based on the scenario of a technical recession in the second and third quarters of 2020, a decline in
earnings and rising risk costs at the Issuer's group level can be expected, with slight recovery potential in
the final quarter. The role of the public sector in dealing with the economic consequences of the pandemic
will also be crucial.

The Issuer's 2020 result is likely to be affected in the short term by valuation effects, stagnation and only
after a time lag - possibly also only in the following years - by actual defaults. The duration of the crisis and
how much of it can be compensated by catch-up effects will be decisive for the economic development of
the Issuer in the financial year 2020.

In addition, the COVID-19 pandemic led to a decrease in liquidity and a significant increase in volatility on
the global capital markets and spreads on the credit markets, which could have a negative impact on the
refinancing costs and the liquidity of the Issuer.

As a result of the so far unforeseeable developments in connection with the COVID-19 pandemic, the
Issuer may increasingly be faced with deferrals, withdrawal of promised limits and possibly also a
reduction in deposits. This would put a strain on the Issuer's liquidity position and have a negative effect
on its refinancing and liquidity.

In response to the COVID-19 pandemic and the expected economic crises, governments of the countries
in which the Issuer operates have already taken and are likely to continue to take unproven government
intervention measures such as payment moratoria, interest rate caps, etc. in order to protect their citizens,
economies, currencies or tax revenues. Each of these or similar government intervention measures could
have a material adverse effect on the Issuer individually or in combination, through lower interest income,
higher risk costs or higher other costs.

Government measures to curb the COVID-19 pandemic may have a direct adverse effect on the Issuer's
business, if its employees fall ill, are isolated, or offices are closed. Travel restrictions may also have a
negative effect on the Issuer's business, which may also limit the Issuer's ability to obtain new business
through personal visits from customers. Any such or similar governmental programmes/measures may not
be sufficient to mitigate the negative effects on the economy and the Issuer.

The COVID-19 pandemic may also have a negative impact on the market value of assets which are
financed by the Issuer, serve as collateral for the Issuer's repayment claims and/or are included in the
Issuer's cover pool. This is in particular due to the risk of high vacancy rates in (or loss of rental income in
relation to) commercial real estate, such as tourism, accommodation and catering facilities, retail centres,
the cancellation of trade fairs and exhibitions and possible bankruptcies of tenants, guarantors, and other
providers of collateral, which may affect the solvency of customers of the Issuer and may lead to defaults
on loans financed by the Issuer.

The Issuer is exposed to risks of changes in interest rates (interest rate risk).

The Issuer collects interest from loans and other assets and pays distributions to security holders and
other creditors. Interest rates are highly sensitive to many factors which are beyond the Issuer's control,
such as inflation, the monetary policy determined by central banks or governments, innovations in financial
services and increased competition in the financial markets in which the Issuer operates, national and
international economic and political conditions. The low interest rate environment in the Euro zone results
in a natural floor of deposit prices for the Issuer's customers, while lending rates are subject to the
downward trend, resulting in lower net interest income for the Issuer. Furthermore, in an environment of
very low or even negative interest rates, the Issuer will bear higher costs for maintaining regulatory liquidity
reserves in cash holdings and highly liquid assets. An increase in the interest rates charged to the Issuer's
customers may also have a negative effect on the Issuer's net interest income if it results in less funds
being raised from its customers. For reasons of competition, the Issuer may also decide to increase the
interest rates on deposits without raising the interest rates on loans granted accordingly. Finally, an
imbalance in the maturity structure of interest-bearing assets and interest-bearing liabilities in the event of
changes in the yield curve could reduce the Issuer's net interest margin over a certain period of time, with
a significant negative impact on its net interest income. This may also affect the Issuer's ability to make
payments on the Notes.

The suspension, lowering or cancellation of a rating of the Issuer could have a negative effect on
the refinancing conditions of the Issuer, in particular on its access to the debt capital markets.

A rating is a statement by a rating agency regarding the creditworthiness of the Issuer, for example, a
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forecast or indicator of a possible credit default due to insolvency, late or incomplete payments to
investors.

A rating agency may suspend, downgrade or cancel a rating of the Issuer. Changes in the Issuer's
ownership structure may lead to a reduction in the Issuer's rating. Furthermore, there is a risk that the
Issuer's rating may be adversely affected by a decrease in the rating of the Republic of Austria, as the
Issuer's rating is limited to the rating of the Republic of Austria. A rating may also be suspended or
revoked if the Issuer terminates its contract with the relevant rating agency or decides that it is no longer in
its interest to continue providing the rating agency with financial information.

A downgrading of a credit rating may result in the Issuer's access to funds being restricted and
consequently in higher funding costs. A rating of the Issuer could also be negatively affected by the
soundness or perceived soundness of other financial institutions. Should a rating agency suspend, lower
or revoke a rating of the Republic of Austria or publish unfavourable reports or forecasts for the Republic
of Austria, this could also increase the Issuer's funding costs.

Any lowering of a rating of the Issuer could have a negative impact on its liquidity and competitive
situation, undermine confidence in the Issuer, increase its borrowing costs, limit its access to funding and
capital markets or limit the number of counterparties willing to enter into transactions with the Issuer.

Economic or political developments and/or a downturn of the economy in the Issuer's main
markets may have a material adverse effect on its results of operations and financial position.

The business activities of the Issuer and its subsidiaries are primarily concentrated in Vorarlberg, the rest
of Austria and the neighbouring countries (Switzerland, Southern Germany and Northern Italy).
Consequently, the Issuer is particularly exposed to political and economic developments which affect the
growth of the banking market or the creditworthiness of its customers and other counterparties in these
markets. The Issuer's core market is the Federal State of Vorarlberg. The Issuer's business activities are
therefore highly exposed to economic and other factors (e.g. an economic downturn (recession), deflation,
hyper-inflation, unemployment, terrorist threats, financial crises, increased crude oil prices or falling real
estate prices) which affect growth in the Vorarlberg banking market and the creditworthiness of the
Issuer's private and corporate customers in Vorarlberg. In addition, the continuing historically low level of
interest rates in conjunction with the necessary build-up of additional equity capital as well as the relatively
high tax burdens on the Issuer will dampen its earnings potential and increase the cost pressure for the
Issuer.

Adverse changes in the economic or political environment in Austria and/or in the regions in which the
Issuer operates and further geopolitical uncertainties as well as a renewed and/or intensified adverse
development of the world economy and global financial markets could at any time adversely affect the
Issuer and its contractual partners or the demand for the services and financial products developed and
offered by the Issuer.

The Issuer operates in highly competitive markets and competes with large financial institutions as
well as with established local competitors in Austria, Southern Germany, Switzerland and Northern
Italy. Due to the competition, the net interest margins of the Issuer could decrease and therefore
have negative effects on the financial and earnings position of the Issuer.

The Issuer is exposed to significant competition in all areas of its business and it must be assumed that
competition will increase further in the future. The Issuer competes with a number of large financial
institutions, FinTechs and established local competitors. If the Issuer is unable to respond to the
competitive environment with profitable products and services, it may lose market share in important parts
of its business or suffer losses in respect of some or all of its activities.

The trend towards consolidation in the global financial services industry, which has increased as a result of
the financial and economic crisis, is creating competitors of the Issuer with a wide range of products and
services, increased access to capital and greater effectiveness and pricing power. These global financial
institutions may be more attractive to customers, in particular large corporate customers, due to their
greater international presence or financial resources and the Issuer therefore risks losing market share. In
addition, the Issuer is exposed, particularly in Vorarlberg and Austria, to competition from established local
credit institutions which operate a large number of branches, offer customers a wide range of banking and
financial products and services and benefit from relationships with a large number of existing customers.

The Issuer is exposed in Vorarlberg and in Austria not only to competition from local credit institutions but
also from large national and international credit institutions and new market participants from neighbouring
countries. As a result of this competition, especially in the retail sector, net interest margins have always
been very low. Should it prove impossible to maintain the net interest margins at the current level, this
could have negative effects on the Issuer's financial position and results of operations.
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The Issuer is exposed to risks arising from the unsuitability or failure of internal processes, people
or systems (especially IT systems) or from external events - whether deliberate or accidental or
caused by natural circumstances (operational risk).

The Issuer is exposed to various risks arising from potential inadequacies or failures of internal controls,
processes, people or systems or external events - whether deliberate or accidental or caused by natural
circumstances - which may result in significant losses. In the case of the Issuer, such operational risks
include the risk of unexpected losses resulting from individual events, which in turn may be the result of
faulty information systems, inadequate organisational structures or non-functioning control mechanisms.
For the Issuer, these risks include the risk of higher costs or lost profits due to unfavourable
macroeconomic or industry-specific trends. Damage to the reputation of the Issuer due to the occurrence
of such an event also falls into this risk category.

The operational risk is part of all activities of the Issuer and cannot be eliminated. The Issuer is heavily
dependent on information systems to conduct its business. Failures, interruptions or breaches of security
may lead to limited functionality of the systems of the issuer for risk management, accounting, custody or
credit provision. If the Issuer's information systems, including its back-up systems, were to fail, even for a
short period of time, or if its contingency plans for continuing operations were to prove ineffective in the
event of an emergency, the Issuer could fail to meet some of its customers' needs in a timely manner and
thereby lose some of its business. Similarly, a temporary shutdown of the Issuer's information system
could result in costs for the recovery and verification of information. The occurrence of such failures or
interruptions may have a material adverse effect on the Issuer's business, financial condition and results of
operations.

A lack of control of operational risks may impair the ability of the Issuer to fulfil its obligations in connection
with the securities issued under this Prospectus.

1.3 Risk factor relating to other risks affecting the Issuer

The Issuer is controlled by a majority shareholder, whose resolutions potentially may not be in the
interest of the investors.

The State of Vorarlberg holds 76.8732% of the Issuer's ordinary shares through Vorarlberger Landesbank-
Holding, a special fund of the State of Vorarlberg. With this majority, the majority owner, possibly in
cooperation with Austria Beteiligungsgesellschaft mbH, can control important resolutions of the Issuer's
general meeting in accordance with the Austrian Stock Corporation Act and pass resolutions that are not
in the interest of the investors.

1.4 Risk factors regarding legal and regulatory risks of the Issuer
The Issuer is subject to a number of strict and extensive regulatory rules and requirements.

As Austrian credit institution, the Issuer has to comply with a number of regulatory rules and requirements
at all times which continuously change and become more extensive and stricter. Compliance with these
regulatory rules and requirements, in particular including the ongoing monitoring and implementation of
new or amended rules and regulations cause significant costs and additional effort for the Issuer and any
(factual or even only alleged) breach of such rules and requirements may result in major regulatory
measures and bear a main legal and reputational risk.

. EU Banking Package and Reform of the Banking Union

The Banking Union is a system for the supervision and resolution of credit institutions (including the
Issuer) on EU level which is based on EU wide rules and currently consists of the Single
Supervisory Mechanism and the Single Resolution Mechanism.

On 7 June 2019, a legislative package for amendments of the following EU legal acts regarding the
Banking Union ("EU Banking Package") was published in the Official Journal of the EU:

(i) Directive 2013/36/EU, as amended (Capital Requirements DirectivelV — "CRD IV");
(ii) Regulation (EU) No 575/2013, as amended (Capital Requirements Regulation — "CRR")
(iii) Directive 2014/59/EU, as amended (Bank Recovery and Resolution Directive — "BRRD"); and
(iv) Regulation (EU) No 806/2014, as amended (Single Resolution Mechanism Regulation —
"SRMR").

The EU Banking Package, inter alia, includes the following measures which are a specific and
material risk to the Issuer:
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. a leverage ratio requirement for all institutions;

. a net stable funding requirement;

. revised rules on capital requirements for counterparty credit risk and for exposures to central
counterparties;

. a revised Pillar 2 framework;

. stricter conditions for liabilities in order to qualify as eligible liabilities instruments for
purposes of minimum requirement for own funds and eligible liabilities ("MREL");

. a new moratorium power for the resolution authority; and

o restrictions to distributions in case of MREL breaches.

The EU Banking Package entered into force on 27 June 2019. Certain amendments of the CRR
already apply since 27 June 2019; further amendments of the CRR shall apply from 28 December
2020 respectively 28 June 2021, those of the SRMR from 28 December 2020. The EU Member
States shall implement the amendments of the BRRD and the CRD IV into national legislation by
28 December 2020.

Amended BCBS Standards

On 7 December 2017 and on 14 January 2019, the Basel Committee on Banking Supervision
("BCBS") published amended standards for its international regulatory framework for credit
institutions developed by the BCBS. Within the EU, the revised standards have to be transposed
into EU law for being applicable. These Basel lll reforms, inter alia, include the following key
measures which are a specific and material risk to the Issuer if transposed into EU law:

. a revised standardised approach and the internal ratings-based approach for credit risk;

. revisions to the credit valuation adjustment (CVA) framework;

. a revised standardised approach for operational risk;

. revisions to the measurement of the leverage ratio;

. an aggregate output floor, which will ensure that risk-weighted assets ("RWAs") generated

by internal models are not lower than 72.5% of RWAs as calculated by the Basellll
framework's standardised approaches; and

° the finalized revised market risk framework.

The revised BCBS standards will (due to a deferral because of COVID-19) take effect from
1 January 2023 and will be phased in over five years.

On 7 December 2017, the BCBS also published a discussion paper on the regulatory treatment of
sovereign exposures.

The Issuer has to comply with its applicable regulatory capital requirements at any time.

The Issuer has to comply with certain regulatory capital requirements (on an individual and consolidated
basis) at any time:

In this regard, the Issuer is required to satisfy the applicable minimum capital requirements
pursuant to Article 92 CRR (so-called "Pillar 1 requirements") at all times. This includes a Common
Equity Tier 1 ("CET 1") capital ratio of 4.5%, a Tier 1 capital ratio of 6% and a total capital ratio of
8%.

In addition, the Issuer is required to satisfy at all times the capital requirements that are imposed by
the Austrian Financial Market Authority (Finanzmarktaufsichtsbehérde — "FMA") following the
supervisory review and evaluation process ("SREP") (so-called "Pillar2 requirements")
("SREP add-on") in form of CET 1 capital. As of the date of this Prospectus, the SREP add-on
determined for the Issuer (on individual and consolidated basis) amounts to 2.8%. In addition, the
Issuer is required to satisfy the so-called "Pillar 2 guidance”.

Furthermore, the Issuer is required to satisfy at all times the combined buffer requirement within the
meaning of § 2(45) of the Austrian Banking Act (Bankwesengesetz — "BWG") in form of CET 1
capital. For the Issuer, the combined buffer requirement consists of the sum of the capital buffer
requirement for compliance with the capital conservation buffer of 2.5%, the countercyclical capital
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buffer for relevant credit exposures of 0.01% and the capital buffer rate for systemic vulnerability of
1.0% (on consolidated basis), in each case based on the total risk exposure calculated pursuant to
Article 92(3) CRR.

. Furthermore, the Issuer shall meet MREL in accordance with the Austrian Recovery and Resolution
Act (Sanierungs- und Abwicklungesetz — "BaSAG")the SRMR upon request of the resolution
authority. This MREL target shall be determined by the resolution authority and shall be calculated
as the amount of own funds and eligible liabilities expressed as a percentage of the total liabilities
and own funds of the institution. As of the date of this Prospectus, the MREL target set for the
Issuer (on consolidated level) amounts to 26.28%.

Stricter regulatory capital requirements applicable to the Issuer may result in (unscheduled) additional
(quantitative or qualitative) capital demand for the Issuer.

The Issuer is obliged to contribute to the Single Resolution Fund and to the deposit guarantee
fund.

The Single Resolution Fund ("SRF") has been established by the SRMR and is composed of contributions
by credit institutions (including the Issuer) and certain investment firms in the participating Member States
of the Banking Union. The SRF shall be gradually built up during the initial period of eight years (2016 —
2023) and shall reach the target level of at least 1% of the amount of covered deposits of all credit
institutions (including the Issuer) within the Banking Union by 31 December 2023.

The Issuer is a member of the Einlagensicherung AUSTRIA Ges.m.b.H. ("ESA"), the statutory (Austrian)
deposit guarantee scheme within the meaning of the Austrian Deposit Guarantee and Investor Protection
Act (Einlagensicherungs- und Anlegerentschadigungsgesetz — "ESAEG"). The ESAEG stipulates a target
level of the ex ante financed deposit guarantee fund for the ESA of 0.8% of covered deposits which shall
be fully composed by contributions of its members (including the Issuer) until 3 July 2024. If (in case of a
crisis of a member institution) required, the Issuer may also be obliged to make certain (ex post)
contributions to the SRF and the deposit guarantee fund.

The Issuer's obligation to make such contributions may result in additional financial burden for the Issuer
and may have a negative impact on its financial position and results of operations.

The Issuer is obliged to comply with extensive AML Rules.

The Issuer is subject to legal provisions in connection with measures to avoid money laundering,
corruption and terrorism financing ("AML Rules") which are continuously amended and tightened.

The Issuer's obligation to comply with these AML Rules causes significant costs and expenses for the
Issuer. In addition, any (factual or even only alleged) breach of the AML Rules may have main negative
legal, financial and reputational consequences for the Issuer.

If the relevant conditions are met, the resolution authority shall apply resolution actions in relation
to the Issuer.

The BRRD and the SRMR are the main legal basis for the recovery and resolution of credit institutions
(including the Issuer) within the Banking Union.

If the conditions for resolution are met, the resolution authority shall take resolution actions (i.e. resolution
tools and resolution powers) in relation to the Issuer in order to be able to exercise an orderly resolution, if
the Issuer is failing (or likely to fail) and to preserve the financial stability.

The conditions for resolution of the Issuer are:

. the determination that the Issuer is failing or likely to fail has been made by the competent authority
or the resolution authority; and

. having regard to timing and other relevant circumstances, there is no reasonable prospect that any
alternative private sector measures, or supervisory action, including early intervention measures or
the write-down or conversion of relevant capital instruments taken in respect of the Issuer, would
prevent the failure of the Issuer within a reasonable timeframe; and

. a resolution action is necessary in the public interest.

The resolution authority has so-called resolution powers, which it may exercise individually or in any
combination in relation to or for the preparation of the application of a resolution tool in relation to the
Issuer. The different resolution tools are: (i) the sale of business tool; (ii) the bridge institution tool; (iii) the
asset separation tool; and (iv) the bail-in tool.
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By applying the bail-in tool the resolution authority may write down eligible liabilities in a cascading
contribution to loss absorption of the Issuer or convert them into instruments of ownership. Moreover, the
resolution authority can separate the performing assets from the impaired or under-performing assets and
transfer the shares in the Issuer or all or part of the assets of the Issuer to a private purchaser or a bridge
institution without the consent of the shareholders.

Risk Factors regarding the Notes

The risk factors regarding the Notes are presented in the following categories depending on their nature
with the most material risk factor presented first in each category:

1. Risks related to the nature of the Notes
2. Risks related to specific Terms and Conditions of the Notes
1. Risks related to the nature of the Notes

There can be no assurance that a liquid secondary market for the Notes will develop or, if it does
develop, that it will continue so that investors might not be able to sell Notes at any time at fair
market prices.

Application has been made to list and trade Notes in bearer form to be issued under the Programme on
the Regulated Market of the Luxembourg Stock Exchange ("Bourse de Luxembourg") or on the
professional segment of the Regulated Market of the Luxembourg Stock Exchange. In addition, the
Programme provides that Notes may be listed on an alternative stock exchange or may not be listed at all.
Regardless of whether the Notes are listed or not, a liquid secondary market for the Notes might not
develop or, if it does develop, it might not continue. The fact that the Notes may be listed does not
necessarily lead to greater liquidity as compared to unlisted Notes. If the Notes are not listed on any stock
exchange, pricing information for such Notes may, however, be more difficult to obtain which may affect
the liquidity of the Notes adversely. In an illiquid market, an investor might not be able to sell his Notes at
any time at fair market prices. The possibility to sell the Notes might additionally be restricted by country
specific reasons.

The Holder of Notes is exposed to the risk of an unfavourable development of market prices of its
Notes, which materialises if the Holder sells the Notes prior to the final maturity of such Notes.

The development of market prices of the Notes depends on various factors, such as changes of market
interest rate levels or the lack of or excess demand for the relevant type of Note. The holder of Notes is
therefore exposed to the risk of an unfavourable development of market prices of its Notes which
materialises if the holder sells the Notes prior to the final maturity of such Notes.

Fixed Rate Notes and Step-up and Step-down Fixed Rate Notes

A holder of Fixed Rate Notes ("Fixed Rate Note") is exposed to the risk that the market price of such
Notes falls as a result of changes in the market interest rate. While the nominal interest rate of Fixed Rate
Notes as specified in the applicable Final Terms is fixed during the life of such Notes, the current interest
rate on the capital market for issues of the same maturity ("market interest rate") typically changes on a
daily basis. As the market interest rate changes, the market price of Fixed Rate Notes also changes, but in
the opposite direction. If the market interest rate increases, the market price of Fixed Rate Notes typically
falls, until the yield of such Notes is approximately equal to the market interest rate. If the market interest
rate falls, the market price of Fixed Rate Notes typically increases, until the yield of such Notes is
approximately equal to the market interest rate. The same risk applies to Step-Up Notes ("Step-Up
Notes") and Step-Down Notes ("Step-Down Notes") if the market interest rates in respect of comparable
Notes are higher than the rates applicable to such Notes.

Floating Rate Notes

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

Fixed to Floating Rate Notes

Fixed to Floating Rate Notes bear interest at a rate that converts from a fixed rate to a floating rate. The
spread on such Notes may be less favourable for the investor than then prevailing spreads on comparable
Floating Rate Notes relating to the same reference rate. In addition, the floating rate of interest at any time
may be lower than then prevailing interest rates payable on other Notes.

Zero Coupon Notes

Zero Coupon Notes ("Zero Coupon Notes") do not pay current interest but are issued at a discount to
their principal amount or on an accumulated interest basis. Instead of periodical interest payments, the
difference between the redemption price and the issue price constitutes interest income until maturity and
reflects the market interest rate. A holder of a Zero Coupon Note is exposed to the risk that the market
price of such Note falls as a result of changes in the market interest rate. Market prices of Zero Coupon
Notes are more volatile than market prices of Fixed Rate Notes and are likely to respond to a greater
degree to market interest rate changes than interest bearing notes with a similar maturity.

A rating of Notes may not adequately reflect all risks of the investment in such Notes.

A rating of Notes may not adequately reflect all risks of the investment in such Notes. Equally, ratings may
be suspended, downgraded or withdrawn. Such suspension, downgrading or withdrawal may have an
adverse effect on the market price and trading price of the Notes.

Specific Risks in connection with the senior Notes
Holders of the senior Notes are exposed to the risk of statutory loss absorption.

The Single Resolution Mechanism shall provide the relevant resolution authorities with uniform and
effective resolution tools and resolution powers in order to achieve the resolution objectives.

The main resolution tool is the bail-in tool. When applying the bail-in tool, the resolution authority shall
exercise the write-down and conversion powers in accordance with the following sequence (also
called "loss absorbing cascade"): (i) CET 1 items; (ii) Additional Tier 1 ("AT 1") instruments; (iii) Tier 2
instruments; (iv) subordinated debt that is not AT 1 or Tier 2 capital; and (v) the rest of bail-inable
liabilities (such as the senior Notes) in accordance with the hierarchy of claims in bankruptcy
proceedings, including the ranking provided for in § 131 BaSAG, to the extent required.

If the bail-in tool is applied to the Issuer, the principal amount of the senior Notes may be fully or
partially written down or converted into instruments of ownership.

In case of an insolvency of the Issuer, deposits have a higher ranking than claims resulting
from the senior Notes.

According to § 131 BaSAG, in bankruptcy proceedings opened over the Issuer's assets, the following
insolvency hierarchy applies to deposits and senior unsecured claims:

(a) (i) covered deposits; and (ii) deposit guarantee schemes subrogating to the rights and
obligations of covered depositors in insolvency;

(b) (i) that part of eligible deposits from natural persons and micro, small and medium-sized
enterprises which exceeds the covered deposits; and (ii) deposits that would be eligible
deposits from natural persons, micro, small and medium-sized enterprises if they are not
made through branches (located outside the EU) of institutions established within the EU;

(c) ordinary unsecured claims (any such claims resulting from the senior Notes); and

(d) unsecured claims resulting from debt instruments within the meaning of § 131(3) BaSAG
(so-called "non-preferred senior debt instruments"), i.e. debt instruments that meet the
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following conditions: (i) the original contractual maturity of the debt instruments is of at least
one year; (ii) the debt instruments contain no embedded derivatives and are not derivatives
themselves; (iii) the relevant contractual documentation and, where applicable, the
prospectus related to the issuance explicitly refer to the lower ranking under § 131(3)
BaSAG.

Therefore, in case of bankruptcy proceedings and any comparable proceedings (such as resolution
proceedings) opened in relation to the Issuer, claims resulting from the senior Notes are junior to the
claims listed in point (a) and (b). For this reason, any payments on claims resulting from the senior
Notes would only be made, if and to the extent any senior ranking claims have been fully satisfied.

Specific Risks in connection with subordinated Notes
Holders of the subordinated Notes are exposed to the risk of statutory loss absorption.

The Single Resolution Mechanism shall provide the relevant resolution authorities with uniform and
effective resolution tools and resolution powers in order to achieve the resolution objectives.

The main resolution tool is the bail-in tool. When applying the bail-in tool, the resolution authority shall
exercise the write-down and conversion powers in accordance with the following sequence (also
called "loss absorbing cascade"): (i) CET 1 items; (ii) AT 1 instruments; (iii) Tier 2 instruments (such
as the subordinated Notes); (iv) subordinated debt that is not AT 1 or Tier 2 capital; and (v) the rest of
bail-inable liabilities (in accordance with the hierarchy of claims in bankruptcy proceedings, including
the ranking provided for in § 131 BaSAG, to the extent required.

Furthermore, where the Issuer meets the conditions for resolution and the resolution authority
decides to apply a resolution tool to the Issuer, the resolution authority shall exercise the write down
or conversion power in relation to relevant capital instruments (i.,e. CET 1, AT 1 and Tier2
instruments) before applying any resolution tool (other than the bail-in tool).

If the power of write-down or conversion of relevant capital instruments or the bail-in tool is applied to
the Issuer, the principal amount of the subordinated Notes may be fully or partially written down or
converted into instruments of ownership, although claims of other creditors of the Issuer might not be
affected.

In case of an insolvency of the Issuer, deposits and senior unsecured claims have a higher
ranking than claims resulting from the subordinated Notes.

According to § 131 BaSAG, in bankruptcy proceedings opened over the Issuer's assets, the following
insolvency hierarchy applies to deposits and senior unsecured claims:

(a) (i) covered deposits; and (ii) deposit guarantee schemes subrogating to the rights and
obligations of covered depositors in insolvency;

(b) (i) that part of eligible deposits from natural persons and micro, small and medium-sized
enterprises which exceeds the covered deposits; and (ii) deposits that would be eligible
deposits from natural persons, micro, small and medium-sized enterprises if they are not
made through branches (located outside the EU) of institutions established within the EU;

(c) ordinary unsecured claims; and

(d) unsecured claims resulting from debt instruments within the meaning of § 131(3) BaSAG
(so-called "non-preferred senior debt instruments"), i.e. debt instruments that meet the
following conditions: (i) the original contractual maturity of the debt instruments is of at least
one year; (ii) the debt instruments contain no embedded derivatives and are not derivatives
themselves; (iii) the relevant contractual documentation and, where applicable, the
prospectus related to the issuance explicitly refer to the lower ranking under § 131(3)
BaSAG.

Therefore, in case of bankruptcy proceedings and any comparable proceedings (such as resolution
proceedings) opened in relation to the Issuer, claims resulting from the subordinated Notes are junior
to the claims listed in point (a) to (d). For this reason, any payments on claims resulting from the
subordinated Notes would only be made, if and to the extent any senior ranking claims have been
fully satisfied.
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Holders of the subordinated Notes are exposed to the risk that the Issuer may issue further
debt instruments or incur further liabilities.

There are no restrictions (contractual or otherwise) on the amount of (ordinary unsecured or
subordinated) debt or other liabilities that the Issuer may (or may have to) issue, borrow and/or incur,
ranking pari passu with or senior to the subordinated Notes.

Any issue of such instruments and/or any incurring such liabilities may reduce the amount
recoverable by Holders of the subordinated Notes upon the Issuer's insolvency.

The subordinated Notes do not give the right to accelerate future payments, and also may not
be subject to set-off or any guarantee.

The Terms and Conditions of the subordinated Notes do not provide for any events of default and
Holders of the subordinated Notes do not have the right to accelerate any future scheduled payment
of interest or principal.

Furthermore, claims of the Issuer are not permitted to be offset against payment obligations of the
Issuer under the subordinated Notes which are not, and may not become secured or subject to a
guarantee or any other arrangement that enhances the seniority of the claim.

The subordinated Notes may not be redeemed at the option of the Holders.

Holders of the subordinated Notes will have no rights to call for the early redemption of their
subordinated Notes.

Therefore, potential investors should not invest in the subordinated Notes in the expectation that they
have an early redemption right. Furthermore, Holders of the subordinated Notes should be aware that
they may be required to bear the financial risks of an investment in the subordinated Notes until their
final maturity.

The subordinated Notes may be redeemed at any time for reasons of taxation or regulatory
reasons.

The Issuer may at its sole discretion, early redeem the subordinated Notes before their stated
maturity (also before five years after the date of their issuance), at any time either for reasons of
taxation.

Similarly, the Issuer may at its sole discretion, early redeem the subordinated Notes before their
stated maturity (also before five years after the date of their issuance), at any time either for
regulatory reasons.

Any rights of the Issuer to early redeem or repurchase the subordinated Notes are subject to
the prior permission of the Competent Authority.

Potential investors should not invest in the subordinated Notes in the expectation that any early
redemption right will be exercised by the Issuer.

The Issuer may, at its sole discretion, early redeem the subordinated Notes at any time either for
reasons of taxation or regulatory reasons. In addition, if such right is foreseen in the terms and
conditions, the Issuer may at its sole discretion redeem the subordinated Notes before their stated
maturity, but not before five years after the date of their issuance, on a specified call redemption date.

Any early redemption and any repurchase of the subordinated Notes is subject to the prior permission
of the Competent Authority, all if and as applicable from time to time to the Issuer. Under the CRR,
the Competent Authority may only permit institutions to early redeem or repurchase Tier2
instruments (such as the subordinated Notes) if certain conditions prescribed by the CRR are
complied with. These conditions, as well as a number of other technical rules and standards relating
to regulatory capital requirements applicable to the Issuer, should be taken into account by the
Competent Authority in its assessment of whether or not to permit any early redemption or
repurchase. It is uncertain how the Competent Authority will apply these criteria in practice and such
rules and standards may change during the maturity of the subordinated Notes. It is therefore difficult
to predict whether, and if so, on what terms, the Competent Authority will grant its prior permission for
any early redemption or repurchase of the subordinated Notes.

Furthermore, even if the Issuer would be granted the prior permission of the Competent Authority,
any decision by the Issuer as to whether it will early redeem the subordinated Notes will be made at
the sole discretion of the Issuer with regard to external factors (such as the economic and market
impact of exercising an early redemption right, regulatory capital requirements and prevailing market
conditions). The Issuer disclaims, and investors should therefore not expect (and not invest in the
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expectation), that the Issuer will exercise any early redemption right in relation to the subordinated
Notes.

Specific Risks in connection with Pfandbriefe

Claims of Holders of the Pfandbriefe are exposed to the risk of statutory loss absorption, if
and to the extent their claims are not covered by the relevant cover pool.

The Single Resolution Mechanism shall provide the relevant resolution authorities with uniform and
effective resolution tools and resolution powers in order to achieve the resolution objectives.

The main resolution tool is the bail-in tool. When applying the bail-in tool, the resolution authority shall
exercise the write-down and conversion powers in accordance with the following sequence (also
called "loss absorbing cascade"): (i) CET 1 items; (ii) AT 1 instruments; (iii) Tier 2 instruments;
(iv) subordinated debt that is not AT 1 or Tier 2 capital; and (v) the rest of bail-inable liabilities (such
as any liabilities under the Pfandbriefe which are not covered by the relevant cover pool) in
accordance with the hierarchy of claims in bankruptcy proceedings, including the ranking provided for
in § 131 BaSAG, to the extent required.

If the bail-in tool is applied to the Issuer, the principal amount of the Pfandbriefe may be written down
or converted into instruments of ownership, if and to the extent claims of Holders resulting from the
Pfandbriefe are not covered by the relevant cover pool.

In case of an insolvency of the Issuer, deposits have a higher ranking than claims resulting
from the Pfandbriefe.

According to § 131 BaSAG, in bankruptcy proceedings opened over the Issuer's assets, the following
insolvency hierarchy applies to deposits and senior unsecured claims:

(a) (i) covered deposits; and (ii) deposit guarantee schemes subrogating to the rights and
obligations of covered depositors in insolvency;

(b) (i) that part of eligible deposits from natural persons and micro, small and medium-sized
enterprises which exceeds the covered deposits; and (ii) deposits that would be eligible
deposits from natural persons, micro, small and medium-sized enterprises if they are not
made through branches (located outside the EU) of institutions established within the EU;

(c) ordinary unsecured claims (such as any claims resulting from the Pfandbriefe which are not
covered by the relevant cover pool); and

(d) unsecured claims resulting from debt instruments within the meaning of § 131(3) BaSAG
(so-called "non-preferred senior debt instruments"), i.e. debt instruments that meet the
following conditions: (i) the original contractual maturity of the debt instruments is of at least
one year; (ii) the debt instruments contain no embedded derivatives and are not derivatives
themselves; (iii) the relevant contractual documentation and, where applicable, the
prospectus related to the issuance explicitly refer to the lower ranking under § 131(3)
BaSAG.

Therefore, in case of bankruptcy proceedings and any comparable proceedings (such as resolution
proceedings) opened in relation to the Issuer, any claims resulting from the Pfandbriefe which are not
covered by the relevant cover pool are junior to the claims listed in point (a) and (b). For this reason,
any payments on any claims resulting from the Pfandbriefe which are not covered by the relevant
cover pool would only be made, if and to the extent any senior ranking claims have been fully
satisfied.

The cover assets for the Pfandbriefe may not at all times be sufficient in order to cover the
Issuer’s obligations under the Pfandbriefe and/or replacement values may not be added in due
time to the cover fund.

The Pfandbriefe are covered (gedeckt) by assets (Vermdgenswerte) which meet the requirements set
out in the Austrian Pfandbrief Act (Pfandbriefgesetz — PfandbriefG). Payment claims of Holders of the
Pfandbriefe are collateralized by different (types of) cover pools (Deckungsstécke) with different
cover assets (Vermégenswerte).

In the event of insolvency or enforcement proceedings regarding the Issuer and/or its assets, the
relevant cover assets are separated from the Issuer's other assets and may not be used to satisfy
claims of creditors of the Issuer other than the Holders of Pfandbriefe which are covered by these
cover assets.
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However, the cover assets of the relevant cover pool for the Pfandbriefe may not at all times be
sufficient in order to cover the obligations under the Pfandbriefe and/or replacement values may not
be added in due time to the relevant cover pool. The relevant cover pools are managed separately
and do not collateralize all Pfandbriefe, but only those, which are allocated to the relevant cover pool.
Accordingly, investors cannot rely that assets of another cover pool, to which their Pfandbriefe are not
allocated, may be used to satisfy their claims.

Specific Risks in connection with eligible Notes
Holders of the eligible Notes are exposed to the risk of statutory loss absorption.

The Single Resolution Mechanism shall provide the relevant resolution authorities with uniform and
effective resolution tools and resolution powers in order to achieve the resolution objectives.

The main resolution tool is the bail-in tool. When applying the bail-in tool, the resolution authority shall
exercise the write-down and conversion powers in accordance with the following sequence (also
called "loss absorbing cascade"): (i) CET 1 items; (ii) AT 1 instruments; (iii) Tier 2 instruments;
(iv) subordinated debt that is not AT 1 or Tier 2 capital; (v) unsecured claims resulting from debt
instruments within the meaning of § 131(3) BaSAG (so-called "non-preferred senior debt
instruments”, such as the non-preferred senior eligible Notes); and (vi) the rest of bail-inable liabilities
(such as the ordinary senior eligible Notes) in accordance with the hierarchy of claims in bankruptcy
proceedings, including the ranking provided for in § 131 BaSAG, to the extent required.

Furthermore, where the Issuer meets the conditions for resolution and the resolution authority
decides to apply a resolution tool to the Issuer, the resolution authority shall exercise the write down
or conversion power not only in relation to relevant capital instruments (i.e. CET 1, AT 1 and Tier 2
instruments), but from 28 December 2020 onwards, also in relation to certain eligible liabilities (such
as the non-preferred senior eligible Notes) before applying any resolution tool (other than the bail-in
tool).

If the power of write-down or conversion of relevant capital instruments and eligible liabilities or bail-in
tool is applied to the Issuer, the principal amount of the eligible Notes may be fully or partially written
down or converted into instruments of ownership, although claims of other creditors of the Issuer
might not be affected.

In case of an insolvency of the Issuer, deposits and potentially also senior unsecured claims
have a higher ranking than claims resulting from the eligible Notes.

According to § 131 BaSAG, in bankruptcy proceedings opened over the Issuer's assets, the following
insolvency hierarchy applies to deposits and senior unsecured claims:

(a) (i) covered deposits; and (ii) deposit guarantee schemes subrogating to the rights and
obligations of covered depositors in insolvency;

(b) (i) that part of eligible deposits from natural persons and micro, small and medium-sized
enterprises which exceeds the covered deposits; and (ii) deposits that would be eligible
deposits from natural persons, micro, small and medium-sized enterprises if they are not
made through branches (located outside the EU) of institutions established within the EU;

(c) ordinary unsecured claims (any such claims resulting from the ordinary senior eligible
Notes); and
(d) unsecured claims resulting from debt instruments within the meaning of § 131(3) BaSAG

(so-called "non-preferred senior debt instruments”, such as the non-preferred senior eligible
Notes), i.e. debt instruments that meet the following conditions: (i) the original contractual
maturity of the debt instruments is of at least one year; (ii) the debt instruments contain no
embedded derivatives and are not derivatives themselves; (iii) the relevant contractual
documentation and, where applicable, the prospectus related to the issuance explicitly refer
to the lower ranking under § 131(3) BaSAG.

Therefore, in case of bankruptcy proceedings and any comparable proceedings (such as resolution
proceedings) opened in relation to the Issuer, claims resulting from the ordinary senior eligible Notes
are junior to the claims listed in point (a) and (b) and claims resulting from the non-preferred senior
eligible Notes are junior to the claims listed in point (a) to (c). For this reason, any payments on
claims resulting from the eligible Notes would only be made, if and to the extent any senior ranking
claims have been fully satisfied.
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Holders of the eligible Notes are exposed to the risk that the Issuer may issue further debt
instruments or incur further liabilities.

There are no restrictions (contractual or otherwise) on the amount of ordinary unsecured or
subordinated debt or other liabilities that the Issuer may (or may have to) issue, borrow and/or incur,
ranking pari passu with or senior to the eligible Notes.

Any issue of such instruments and/or any incurring such liabilities or may reduce the amount
recoverable by Holders of the eligible Notes upon the Issuer's insolvency.

The eligible Notes may be redeemed at the option of the Holders (if at all) only subject to the
prior permission of the resolution authority.

If such right is foreseen in the Final Terms, Holders of the eligible Notes will have the right to call for
the early redemption of their eligible Notes, provided however, only subject to certain conditions, in
particular the prior permission of the resolution authority.

Therefore, potential investors should not invest in the eligible Notes in the expectation that they have
an early redemption right. Furthermore, Holders of the eligible Notes should be aware that they may
be required to bear the financial risks of an investment in the eligible Notes until their final maturity.

The eligible Notes may be redeemed at any time for reasons of taxation or regulatory reasons.

If such right is foreseen in the Final Terms, the Issuer may at its sole discretion, early redeem the
eligible Notes before their stated maturity, at any time either for reasons of taxation.

Similarly, the Issuer may at its sole discretion, early redeem the eligible Notes before their stated
maturity, at any time either for regulatory reasons.

Any rights of the Issuer to early redeem or repurchase the eligible Notes are subject to the
prior permission of the resolution authority.

Potential investors should not invest in the eligible Notes in the expectation that any early redemption
right will be exercised by the Issuer.

The Issuer may, at its sole discretion, early redeem the eligible Notes at any time either for reasons of
taxation or regulatory reasons. In addition, if such right is foreseen in the Final Terms, the Issuer may
at its sole discretion redeem the eligible Notes before their stated maturity on a specified call
redemption date.

Any early redemption and any repurchase of the eligible Notes is subject to the prior permission of
the resolution authority, all if and as applicable from time to time to the Issuer. Under the CRR, the
resolution authority may only permit institutions to early redeem or repurchase eligible liabilities
instruments (such as the eligible Notes) if certain conditions prescribed by the CRR are complied
with. These conditions, as well as a number of other technical rules and standards relating to
regulatory capital requirements applicable to the Issuer, should be taken into account by the
resolution authority in its assessment of whether or not to permit any early redemption or repurchase.
It is uncertain how the resolution authority will apply these criteria in practice and such rules and
standards may change during the maturity of the eligible Notes. It is therefore difficult to predict
whether, and if so, on what terms, the resolution authority will grant its prior permission for any early
redemption or repurchase of the eligible Notes.

Furthermore, even if the Issuer would be granted the prior permission of the resolution authority, any
decision by the Issuer as to whether it will early redeem the eligible Notes will be made at the sole
discretion of the Issuer with regard to external factors (such as the economic and market impact of
exercising an early redemption right, regulatory capital requirements and prevailing market
conditions). The Issuer disclaims, and investors should therefore not expect (and not invest in the
expectation), that the Issuer will exercise any early redemption right in relation to the eligible Notes.

The eligible Notes do not give the right to accelerate future payments, and also may not be
subject to set-off or any guarantee.

The Terms and Conditions of the eligible Notes do not provide for any events of default and the
Holders of the eligible Notes do not have the right to accelerate any future scheduled payment of
interest or principal.

Furthermore, claims of the Issuer are not permitted to be offset against payment obligations of the Issuer
under the eligible Notes which are not, and may not become secured or subject to a guarantee or any
other arrangement that enhances the seniority of the claims under the eligible Notes.
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An Austrian court could appoint a trustee for the Notes to exercise the rights and represent the
interests of holders of notes on their behalf in which case the ability of holders of notes to pursue
their rights under the Notes individually may be limited.

Pursuant to the Austrian Notes Trustee Act (Kuratorengesetz — KuratorenG) and the Austrian Notes
Trustee Supplementation Act (Kuratorenergdnzungsgesetz), a trustee (Kurator) could be appointed by an
Austrian court upon the request of any interested party (e.g. a Holder) or upon the initiative of the
competent court, for the purposes of representing the common interests of the Holders in matters
concerning their collective rights. In particular, this may occur if insolvency proceedings are initiated
against the lIssuer, in connection with any amendments to the Terms and Conditions of the Notes or
changes relating to the Issuer, or under other similar circumstances.

Save for the Terms and Conditions of the Notes governed by Austrian law, the applicability of the Austrian
Notes Trustee Act and the Austrian Notes Trustee Supplementation Act is excluded in the Terms and
Conditions, it cannot be excluded that an Austrian court rejects the exclusion of the applicability of the
Austrian Notes Trustee Act and the Austrian Notes Trustee Supplementation Act and appoints a trustee,
because the Issuer is an Austrian company. If a trustee is appointed, it will exercise the collective rights
and represent the interests of the Holders and will be entitled to make statements on their behalf which
shall be binding on all Holders. Where a trustee represents the interests of and exercises the rights of
Holders, this may conflict with or otherwise adversely affect the interests of individual or all Holders. The
role of an appointed trustee may also conflict with provisions of the Terms and Conditions related to
maijority resolutions of the Holders pursuant to the Terms and Conditions. On the other hand, investors
should not rely on the protection afforded by the Austrian Notes Trustee Act, as its application has been
excluded in the Terms and Conditions and an Austrian court may give effect to such disapplication.

2. Risks related to specific Terms and Conditions of the Notes

A Holder of the Notes is exposed to the risk that due to early redemption his investment will have a
lower than expected yield.

The applicable Final Terms will indicate whether the Issuer may have the right to call the Notes prior to
maturity (optional call right) on one or several dates determined beforehand or whether the Notes will be
subject to early redemption upon the occurrence of an event specified in the applicable Final Terms (early
redemption event). Furthermore, the Issuer has a right for termination in the case of Floating Rate Notes
and Fixed to Floating Rate Notes if a Replacement Rate, an Adjustment Spread, if any, or the
Replacement Rate Adjustments cannot be determined following a Rate Replacement Event. In addition,
the Issuer will always have the right to redeem the subordinated Notes and the eligible Notes for reasons
of taxation and/or for regulatory reasons and to redeem the senior Notes for reasons of taxation. If the
Issuer redeems the Notes prior to maturity or the Notes are subject to early redemption due to an early
redemption event, a holder of such Notes is exposed to the risk that due to such early redemption his
investment will have a lower than expected yield. The Issuer can be expected to exercise his optional call
right if the yield on comparable Notes in the capital market has fallen which means that the investor may
only be able to reinvest the redemption proceeds in comparable Notes with a lower yield. On the other
hand, the Issuer can be expected not to exercise his optional call right if the yield on comparable Notes in
the capital market has increased. In this event an investor will not be able to reinvest the redemption
proceeds in comparable Notes with a higher yield.

A Holder of Notes denominated in a foreign currency is exposed to the risk, that changes in
currency exchange rates may affect the yield of such Notes.

A holder of Notes denominated in a foreign currency is exposed to the risk of changes in currency
exchange rates which may affect the yield of such Notes. Changes in currency exchange rates result from
various factors such as macro-economic factors, speculative transactions and interventions by central
banks and governments.

A change in the value of any foreign currency other than euro against the euro, for example, will result in a
corresponding change in the euro value of Notes denominated in a currency other than euro and a
corresponding change in the euro value of interest and principal payments made in a currency other than
in euro in accordance with the terms of such Notes. If the underlying exchange rate falls and the value of
the euro correspondingly rises, the price of the Notes and the value of interest and principal payments
made thereunder expressed in euro falls.
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In addition, government and monetary authorities may impose (as some have done in the past) exchange
controls that could adversely affect an applicable currency exchange rate. As a result, investors may
receive less interest or principal than expected, or no interest or principal.

A Holder is subject to the risk of being outvoted by a majority resolution of the Holders and certain
rights of such Holder against the Issuer under the Terms and Conditions may be amended or
reduced or even cancelled.

Since the Terms and Conditions of the Notes provide for resolutions of Holders, either to be passed in a
meeting of Holders or by vote taken without a meeting, a Holder is subject to the risk of being outvoted. As
resolutions properly adopted are binding on all Holders, certain rights of such Holder against the Issuer
under the Terms and Conditions may be amended or reduced or even cancelled.

A Holder may be deprived of its individual right to pursue and enforce his rights under the Terms
and Conditions against the Issuer as such right passing to the Holders' Representative.

If the Terms and Conditions of the Notes provide for the appointment of a Holders' Representative, it is
possible that a Holder may be deprived of its individual right to pursue and enforce its rights under the
Terms and Conditions against the Issuer, such right passing to the Holders' Representative who is then
responsible to claim and enforce the rights of all Holders.

No assurance can be given as to the impact of any possible judicial decision or change to the
governing law of the Notes or administrative practice after the date of issue of such Notes.

The Terms and Conditions of the Notes are governed by German law (provided that the status provisions
of the Notes and Terms and Conditions of Pfandbriefe are subject to Austrian law) in effect as at the date
of issue of such Notes. No assurance can be given as to the impact of any possible judicial decision or
change to German law or, in case of the status provisions of the Notes and Terms and Conditions of
Pfandbriefe, Austrian law, or administrative practice after the date of issue of such Notes.

Investors are subject to the risk of a partial or total failure of the Issuer to make interest and/or
redemption payments under the Notes.

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

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

Risk that the general market interest rate falls below the interest rate of the Note during its term.

Investors may be exposed to risks connected to the reinvestment of cash resources from the sale of any
Note. The return the investor will receive from a Note depends not only on the price and the nominal
interest rate of the Note but also on whether or not the interest received during the term of the Note can be
reinvested at the same or a higher interest rate than the rate provided for in the Note. The risk that the
general market interest rate falls below the interest rate of the Note during its term is generally called
reinvestment risk. The extent of the reinvestment risk depends on the individual features of the relevant
Note.

Incidental costs may significantly reduce or eliminate any profit from holding the Notes.

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

In addition to such costs directly related to the purchase of securities (direct costs), investors must also
take into account any follow-up costs (such as custody fees).
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The Issuer does not assume any responsibility as to whether the Notes are actually transferred to
the securities portfolio of the relevant investor.

The Notes are purchased and sold through different clearing systems, such as Clearstream Banking AG,
Frankfurt, Clearstream Banking S.A., Luxembourg, Euroclear Bank SA/NV or OeKB CSD GmbH. The
Issuer does not assume any responsibility as to whether the Notes are actually transferred to the
securities portfolio of the relevant investor. Investors have to rely on the functionality of the relevant
clearing system. There is the risk that due to the use of the clearing system any credits on the investors'
account will not be processed at all, will not be processed within the time expected by the investor or will
be delayed. Thus, the investor may suffer economic disadvantages.

A Holder is exposed to specific risks regarding Floating Rate Notes and Fixed to Floating Rate
Notes linked to EURIBOR or LIBOR

The interest rates of Floating Rate Notes are linked to reference rates such as the Euro Interbank Offered
Rate (EURIBOR) or the London Interbank Offered Rate (LIBOR) which are deemed to be "benchmarks"
(each a "Benchmark" and together, the "Benchmarks") and which are the subject of recent national,
international and other regulatory guidance and proposals for reform. Some of these reforms are already
effective while others are still to be implemented.

Key international proposals for reform of Benchmarks include (i) I0SCQO's Principles for QOil Price
Reporting Agencies (October 2012) and Principles for Financial Benchmarks (July 2013), (ii)) ESMA-EBA's
Principles for the benchmark-setting process (June 2013), and (iii) the Benchmark Regulation. In addition
to the aforementioned reforms, there are numerous other proposals, initiatives and investigations which
may impact Benchmarks.

Following the implementation of such potential reforms, the manner of administration of Benchmarks may
change, with the result that they perform differently than in the past, or Benchmarks could be eliminated
entirely, or become otherwise unavailable, or there could be consequences which cannot be predicted.
Any changes to a Benchmark as a result of the Benchmark Regulation or other initiatives could have a
material adverse effect on the costs of obtaining exposure to a Benchmark or the costs and risks of
administering or otherwise participating in the setting of a Benchmark and complying with any such
regulations or requirements. Such factors may have the effect of discouraging market participants from
continuing to administer or participate in certain Benchmarks, trigger changes in the rules or
methodologies used in certain Benchmarks or lead to the disappearance of certain Benchmarks. For
example, on 27 July 2017, the UK Financial Conduct Authority announced that it will no longer persuade
or compel banks to submit rates for the calculation of the LIBOR Benchmark after 2021 (the "FCA
Announcement"). The FCA Announcement indicates that the continuation of LIBOR on the current basis
cannot and will not be guaranteed after 2021.

Investors should be aware that, if a Benchmark were discontinued or otherwise unavailable, the rate of
interest on Floating Rate Notes and Fixed to Floating Rate Notes which are linked to or which reference
such Benchmark will be determined for the relevant interest period by the fallback provisions applicable to
such Notes. The Terms and Conditions of the Notes also provide for certain fallback arrangements in the
event that a published Benchmark, such as LIBOR or EURIBOR (including any page on which such
Benchmark may be published (or any successor page)) becomes unavailable.

In certain circumstances, the ultimate fallback for determining the rate of interest for a particular interest
period, may result in the rate of interest for the last preceding interest period being used. This may result in
the effective application of a fixed rate for Floating Rate Notes and Fixed to Floating Rate Notes based on
the rate which was last observed on the relevant screen page for the purposes of determining the rate of
interest in respect of an interest period.

In addition, due to the uncertainty concerning the availability of a Replacemente Rate, the relevant further
fallback provisions with a view to a Rate Replacement Event may not operate as intended at the relevant
time. If a Rate Replacement Event (which, amongst other events, includes the permanent discontinuation
of the Benchmark) occurs, fallback arrangements will include the possibility that:

(i) the relevant rate of interest could be determined by reference to a Replacement Rate determined
by (i) the Issuer if in its opinion the Replacement Rate is obvious and as such without any
reasonable doubt determinable by an investor that is knowledgeable in the respective type of bonds,
such as the Notes, or (ii) failing which, an independent advisor (each the "Relevant Determining
Party"); and
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(i) such Replacement Rate may be adjusted (if required) by an Adjustment Spread to be applied to the
Replacement Rate in order to reduce or eliminate, to the extent reasonably practicable, any transfer
of economic value between the Issuer and the Holders that would otherwise arise as a result of the
replacement of the Benchmark against the Replacement Rate.

However, the Issuer may be unable to appoint an independent advisor at commercially reasonable terms,
using reasonable endeavours or the Relevant Determining Party may not be able to determine a
Replacement Rate or an Adjustment Spread, if any, in accordance with the Terms and Conditions of the
Floating Rate Notes and Fixed to Floating Rate Notes. If a Replacement Rate or an Adjustment Spread, if
any, cannot be determined, the rate of interest for the relevant interest period will be the rate of interest
applicable as at the last preceding interest determination date before the occurrence of the Rate
Replacement Event, or, where the Rate Replacement Event occurs before the first interest determination
date, the rate of interest will be the initial rate of interest. Applying the initial rate of interest, or the rate of
interest applicable as at the last preceding interest determination date before the occurrence of the Rate
Replacement Event could result in Notes linked to or referencing the relevant Benchmark performing
differently (which may include payment of a lower rate of interest) than they would do if the relevant
Benchmark were to continue to apply, or if a Replacement Rate could be determined. Ultimately, if the
Issuer does not use its right for termination pursuant to § 3 of the Terms and Conditions in Option I,
Option IIl and Option VI, it could result in the same Benchmark rate being applied for the determination of
the relevant rates of interest until maturity of the Floating Rate Notes and Fixed to Floating Rate Notes,
effectively turning the floating rate of interest into a fixed rate of interest. In that case, a Holder would no
longer participate in any favourable movements of market interest rates, including central banks' key
interest rates, that would have been reflected in the relevant Benchmark rate if the Benchmark would not
have been discontinued or otherwise been unavailable, and payments of interest under the Floating Rate
Notes and Fixed to Floating Rate Notes would be lower than they would have been had the Benchmark
not been discontinued or otherwise been unavailable.

Also, even if a Replacement Rate was determined and an Adjustment Spread, if any, was applied to that
Replacement Rate, such an Adjustment Spread may not be effective to reduce or eliminate economic
prejudice to Holders. The application of an Adjustment Spread, if any, to a Replacement Rate may still
result in Floating Rate Notes and Fixed to Floating Rate Notes originally linked to or referencing a
Benchmark to perform differently (which may include payment of a lower rate of interest) than they would if
the Benchmark were to continue to apply in its current form.

In addition, the Relevant Determining Party may also establish that, consequentially, other amendments to
the Terms and Conditions of the Floating Rate Notes and Fixed to Floating Rate Notes are necessary to
enable the operation of the Replacement Rate (which may include, without limitation, adjustments to the
applicable business day convention, the definition of business day, the interest determination date, the day
count fraction and any methodology or definition for obtaining or calculating the Replacement Rate). No
consent of the Holders shall be required in connection with effecting any relevant Replacment Rate or any
other related adjustments and/or amendments described above.

Any such consequences could have a material adverse effect on the value of and return on any such
Notes. Moreover, any of the above matters or any other significant change to the setting or existence of
any relevant rate could affect the ability of the Issuer to meet its obligations under the Floating Rate Notes
and Fixed to Floating Rate Notes or could have a material adverse effect on the value or liquidity of, and
the amount payable under, the Floating Rate Notes and Fixed to Floating Rate Notes. Investors should
note that, in the case of a replacement of a Benchmark the Relevant Determining Party will have discretion
to adjust the Replacement Rate in the circumstances described above. Any such adjustment could have
unexpected commercial consequences and there can be no assurance that, due to the particular
circumstances of each Holder, any such adjustment will be favourable to each Holder.

Although it is uncertain whether or to what extent any of the above-mentioned changes and/or any further
changes in the administration or method for determining a Benchmark could have an effect on the value of
any Notes whose interest is linked to or references the relevant Benchmark, investors should be aware
that they face the risk that any changes to the relevant Benchmark may have a material adverse effect on
the value or the liquidity of, and the amounts payable under Notes whose rate of interest is linked to a
Benchmark.
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Taxation Risk

Interest payments on Notes, or profits realised by an investor upon the sale or repayment of Notes, may
be subject to taxation in its home jurisdiction or in other jurisdictions in which it is required to pay taxes.
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Consent to the use of the Prospectus

Each Dealer and/or each further financial intermediary subsequently reselling or finally placing Notes
issued under the Programme is entitled to use this Prospectus in the Grand Duchy of Luxembourg, the
Federal Republic of Germany, the UK, the Republic of Ireland, the Republic of Austria and The
Netherlands for the subsequent resale or final placement of the relevant Notes during the respective offer
period (as determined in the applicable Final Terms) during which subsequent resale or final placement of
the relevant Notes can be made, provided however, that this Prospectus is still valid in accordance with
Article 12(1) of the Prospectus Regulation. The Issuer accepts responsibility for the information given in
this Prospectus also with respect to such subsequent resale or final placement of the relevant Notes.

This Prospectus may only be delivered to potential investors together with all supplements published
before such delivery. Any supplement to this Prospectus is available for viewing in electronic form on the
website of the Luxembourg Stock Exchange (www.bourse.lu) and on the website of Hypo Vorarlberg Bank
AG (www.hypovbg.at).

When using this Prospectus, each Dealer and/or relevant further financial intermediary must make certain
that it complies with all applicable laws and regulations in force in the respective jurisdictions.

In the event of an offer being made by a Dealer and/or a further financial intermediary the Dealer
and/or the further financial intermediary shall provide information to investors on the terms and
conditions of the Notes at the time of that offer.

Any Dealer and/or a further financial intermediary using this Prospectus shall state on its website
that it uses this Prospectus in accordance with this consent and the conditions attached to this
consent.
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Terms and Conditions of the Notes
English Langugae Version

The Terms and Conditions of the Notes (the "Terms and Conditions") are set forth
below for seven options:

Option | comprises the set of Terms and Conditions that apply to Tranches of Notes
with fixed interest rates.

Option Il comprises the set of Terms and Conditions that apply to Tranches of Notes
with floating interest rates.

Option Il comprises the set of Terms and Conditions that apply to Tranches of Notes
with fixed to floating interest rates.

Option IV comprises the set of Terms and Conditions that apply to Tranches of Notes
without periodic interest payments (Zero Coupon).

Option V comprises the set of Terms and Conditions that apply to Tranches of
Pfandbriefe with fixed interest rates.

Option VI comprises the set of Terms and Conditions that apply to Tranches of
Pfandbriefe with floating interest rates.

Option VII comprises the set of Terms and Conditions that apply to Tranches of
Pfandbriefe without periodic interest payments (Zero Coupon).

The set of Terms and Conditions for each of these Options contains certain further
options, which are characterised accordingly by indicating the respective optional
provision through instructions and explanatory notes set out either on the left of or in
square brackets within the set of Terms and Conditions.

In the Final Terms the Issuer will determine, which of the Option I, Option II, Option IlI,
Option 1V, Option V, Option VI or Option VIl including certain further options contained
therein, respectively, shall apply with respect to an individual issue of Notes, either by
replicating the relevant provisions or by referring to the relevant options.

To the extent that upon the approval of this Prospectus the Issuer had no knowledge
of certain items which are applicable to an individual issue of Notes, this Prospectus
contains placeholders set out in square brackets which include the relevant items that
will be completed by the Final Terms.

[The provisions of the Terms and Conditions apply to the Notes (as defined below)
as completed by the Final Terms attached hereto (the "Final Terms"). The blanks in
the provisions of these Terms and Conditions which are applicable to the Notes shall
be deemed to be completed by the information contained in the Final Terms as if
such information were inserted in the blanks of such provisions; alternative or
optional provisions of these Terms and Conditions as to which the corresponding
provisions of the Final 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 inapplicable to the Notes (including instructions, explanatory
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.
Copies of the Final Terms may be obtained free of charge at the specified office of
the Fiscal Agent provided that, in the case of Notes which are not listed on any stock
exchange, copies of the relevant Final Terms will only be available to Holders of
such Notes.]



In the case of Notes
which are
represented by a
Permanent Global
Note the following
applies (for Notes
issued in compliance
with the C Rules)

In the case of Notes
which are initially
represented by a
Temporary Global
Note the following
applies (for Notes
issued in compliance
with the D Rules)

31

OPTION I — Terms and Conditions that apply to Notes with fixed interest
rates

TERMS AND CONDITIONS
(ENGLISH LANGUAGE VERSION)

§1
CURRENCY, DENOMINATION, FORM, CERTAIN DEFINITIONS

(1) Currency; Denomination.

This Series of Notes (the "Notes") of Hypo Vorarlberg Bank AG (the "Issuer") is
being issued in [Specified Currency] (the "Specified Currency") in the
aggregate principal amount [In the case the Global Note is an NGN the
following applies: subject to § 1(4)] of [aggregate principal amount] (in words:
[aggregate principal amount in words]) in the denomination of [Specified
Denomination] (the "Specified Denomination").

(2) Form. The Notes are in bearer form and represented by one or more global
notes (each a "Global Note").

[(3) Permanent Global Note. The Notes are represented by a permanent global
note (the "Permanent Global Note") without coupons. The Permanent Global
Note shall be signed by authorised signatories of the Issuer and shall be
authenticated by or on behalf of the Fiscal Agent. Definitive Notes and interest
coupons will not be issued.]

[(3) Temporary Global Note — Exchange.

(@) The Notes are initially represented by a temporary global note (the
"Temporary Global Note") without coupons. The Temporary Global Note will
be exchangeable for Notes in the Specified Denomination represented by a
permanent Global Note (the "Permanent Global Note") without coupons. The
Temporary Global Note and the Permanent Global Note shall each be signed
by authorised signatories of the Issuer and shall each be authenticated by or
on behalf of the Fiscal Agent. Definitive Notes and interest coupons will not
be issued.

(b) The Temporary Global Note shall be exchangeable for the Permanent Global
Note from a date (the "Exchange Date") 40 days after the date of issue of the
Temporary Global Note. Such exchange shall only be made upon delivery of
certifications to the effect that the beneficial owner or owners of the Notes
represented by the Temporary Global Note is not a U. S. person (other than
certain financial institutions or certain persons holding Notes through such
financial institutions) as required by U.S. tax law. The certification shall be in
compliance with the applicable United States Treasury Regulations. Payment
of interest on Notes represented by a Temporary Global Note will be made
only after delivery of such certifications. A separate certification shall be
required in respect of each such payment of interest. Any such certification
received on or after the 40th day after the date of issue of the Temporary
Global Note will be treated as a request to exchange such Temporary Global
Note pursuant to this subparagraph. Any securities delivered in exchange for
the Temporary Global Note shall be delivered only outside of the United
States (as defined in § 4(3)).]

(4) Clearing System. The Global Note representing the Notes will be kept in
custody by or on behalf of the Clearing System until all obligations of the Issuer
under the Notes have been satisfied. "Clearing System" means [In the case of
more than one Clearing System the following applies: each of] the following:
[OeKB CSD GmbH, Strauchgasse 1-3, 1010 Vienna, Austria ("OeKB")]
[Clearstream Banking AG, Neue Borsenstralle 1, 60487 Frankfurt am Main,
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Federal Republic of Germany ("CBF")] [Clearstream Banking S.A., 42 Avenue JF
Kennedy, 1855 Luxembourg, Grand Duchy of Luxembourg ("CBL"),] [Euroclear
Bank SA/NV, Boulevard du Roi Albert Il, 1210 Brussels, Belgium ("Euroclear")]
[(CBL and Euroclear each an "International Central Securities Depositary" or
"ICSD" and together the "ICSDs")] and any successor in such capacity.

[The Notes are issued in new global note ("NGN") form and are kept in custody by
a common safekeeper on behalf of both ICSDs.

The aggregate principal amount of Notes represented by the Global Note shall be
the aggregate amount from time to time entered in the records of both ICSDs. The
records of the ICSDs (which expression means the records that each ICSD holds
for its customers which reflect the amount of such customer's interest in the
Notes) shall be conclusive evidence of the aggregate principal amount of Notes
represented by the Global Note and, for these purposes, a statement issued by an
ICSD stating the amount of Notes so represented at any time shall be conclusive
evidence of the records of the relevant ICSD at that time.

On any redemption or payment of interest being made in respect of, or repurchase
and cancellation of, any of the Notes represented by the Global Note the Issuer
shall procure that details of any redemption, payment or repurchase and
cancellation (as the case may be) in respect of the Global Note shall be entered
pro rata in the records of the ICSDs and, upon any such entry being made, the
aggregate principal amount of the Notes recorded in the records of the ICSDs and
represented by the Global Note shall be reduced by the aggregate principal
amount of the Notes so redeemed or repurchased and cancelled.

[In the case the Temporary Global Note is a NGN the following applies: On
an exchange of a portion only of the Notes represented by a Temporary Global
Note, the Issuer shall procure that details of such exchange shall be entered pro
rata in the records of the ICSDs.]]

[The Notes are issued in classical global note ("CGN") form and are kept in
custody by a common depositary on behalf of both ICSDs.]

(5) Holder of Notes. "Holder" means any holder of a proportionate co-ownership
or other beneficial interest or right in the Notes.

(6) Referenced Conditions. The Terms and Conditions fully refer to the provisions
set out in Schedule 7 of the Amended and Restated Fiscal Agency Agreement
dated 17 July 2020 (the "Agency Agreement") between Hypo Vorarlberg Bank
AG and Deutsche Bank Aktiengesellschaft acting as Fiscal and Paying Agent (on
display under wwww.bourse.lu) containing primarily the procedural provisions
regarding resolutions of Holders.

§2
STATUS

[The Notes constitute direct, unsecured and unsubordinated obligations of the
Issuer ranking in the event of insolvency or liquidation of the Issuer pari passu
among themselves and pari passu with all other unsecured and unsubordinated
instruments or obligations of the Issuer except for any instruments or obligations
preferred or subordinated by law.]

[(1) Status. The Notes shall qualify as Eligible Liabilities Instruments (as defined
below).



In the case of non-
preferred senior
eligible Notes the
following applies

In the case of
subordinated Notes
the following applies

In the case of eligible
Notes and
subordinated Notes
the following applies

In the case of eligible
Notes the following
applies

33

The Notes constitute direct, unsecured and unsubordinated obligations of the
Issuer ranking in the event of insolvency or liquidation of the Issuer pari passu
among themselves and pari passu with all other unsecured and unsubordinated
instruments or obligations of the Issuer except for any instruments or obligations
preferred or subordinated by law.]

[(1) Status. The Notes shall qualify as Eligible Liabilities Instruments (as defined
below).

The Notes constitute direct, unsecured and unsubordinated obligations of the
Issuer, provided that in the event of normal insolvency proceedings of the Issuer,
claims on the principal amount of the Notes rank:

(a) junior to all other present or future unsecured and unsubordinated
instruments or obligations of the Issuer which do not meet the criteria for
debt instruments pursuant to § 131(3)(1) to (3) BaSAG;

(b) pari passu: (i) among themselves; and (ii) with all other present or future
non-preferred senior instruments or obligations of the Issuer which meet
the criteria for debt instruments pursuant to § 131(3)(1) to (3) BaSAG
(other than senior instruments or obligations of the Issuer ranking or
expressed to rank senior or junior to the Notes); and

(c) senior to all present or future claims under: (i) ordinary shares and other
Common Equity Tier 1 instruments pursuant to Article 28 CRR of the
Issuer; (ii) Additional Tier 1 instruments pursuant to Article 52 CRR of the
Issuer; (iii) Tier 2 instruments pursuant to Article 63 CRR of the Issuer;
and (iv) all other subordinated instruments or obligations of the Issuer;

all in accordance with and making explicit reference to the lower ranking of the
Notes pursuant to § 131(3) BaSAG.]

[(1) Status. The Notes shall constitute Tier 2 Instruments (as defined below). The
Notes constitute direct, unsecured and subordinated obligations of the Issuer,
provided that in the event of the insolvency or the liquidation of the Issuer, claims
on the principal amount under the Notes rank:

(a) junior to all present or future unsecured and unsubordinated instruments
or obligations of the Issuer;

(b) pari passu: (i) among themselves; and (ii) with all other present or future
Tier 2 Instruments and other subordinated instruments or obligations of
the Issuer (other than subordinated instruments or obligations of the
Issuer ranking or expressed to rank senior or junior to the Notes); and

(c) senior to all present or future claims under: (i) Additional Tier 1
instruments pursuant to Article 52 CRR of the Issuer; (ii) ordinary shares
and other Common Equity Tier 1 instruments pursuant to Article 28 CRR
of the Issuer; and (iii) all other subordinated instruments or obligations of
the Issuer ranking or expressed to rank junior to the Notes.]

[(2) No Set-off/Netting;, No Security/Guarantee; No Enhancement of Seniority. The
Notes are not subject to any set off or netting arrangements that would undermine
their capacity to absorb losses in resolution.

The Notes are neither secured, nor subject to a guarantee or any other
arrangement that enhances the seniority of the claims under the Notes.]

[(3) Possibility of statutory resolution measures. Prior to any insolvency or
liquidation of the Issuer, under the applicable banking resolution laws, the
Resolution Authority may exercise the power to write down (including to zero) the
obligations of the Issuer under the Notes, convert them into shares or other
instruments of ownership of the Issuer, in each case in whole or in part, or apply
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any other resolution tool or action, including (but not limited to) any deferral or
transfer of the obligations to another entity, an amendment of the Terms and
Conditions or a cancellation of the Notes.]

[(4) Definitions.

"BaSAG" means the Austrian Recovery and Resolution Act (Sanierungs- und
Abwicklungsgesetz), as amended from time to time and any references in these
Terms and Conditions to relevant provisions of the BaSAG include references to
any applicable provisions of law amending or replacing such provisions from time
to time.

"CRR" means the Regulation (EU) No 575/2013 of the European Parliament and
of the Council of 26 June 2013 on prudential requirements for credit institutions
and investment firms and amending Regulation (EU) No 648/2012 (Capital
Requirements Regulation), as amended or replaced from time to time, and any
references in these Terms and Conditions to relevant Articles of the CRR include
references to any applicable provisions of law amending or replacing such Articles
from time to time.

"Eligible Liabilities Instruments" means any (directly issued) debt instruments of
the Issuer that qualify as eligible liabilities instruments pursuant to Article 72b
CRR and/or § 100(2) BaSAG, as the case may be, which are included in the
amount to be complied with for the minimum requirements for own funds and
eligible liabilities pursuant to the BaSAG, including any debt instruments that
qualify as eligible liabilities instruments pursuant to transitional provisions under
the CRR and/or the BaSAG, as the case may be.

"Resolution Authority" means the resolution authority pursuant to
Article 4(1)(130) CRR which is responsible for recovery or resolution of the Issuer
on an individual and/or consolidated basis.]

[(3) Definitions.

"CRR" means the Regulation (EU) No 575/2013 of the European Parliament and
of the Council of 26 June 2013 on prudential requirements for credit institutions
and investment firms and amending Regulation (EU) No 648/2012 (Capital
Requirements Regulation), as amended or replaced from time to time, and any
references in these Terms and Conditions to relevant Articles of the CRR include
references to any applicable provisions of law amending or replacing such Articles
from time to time.

"Tier 2 Instruments" means any (directly or indirectly issued) capital instruments
of the Issuer that qualify as Tier 2 instruments pursuant to Article 63 CRR,
including any capital instruments that qualify as Tier 2 instruments pursuant to
transitional provisions under the CRR.]

§3
INTEREST

(1) Rate of Interest and Interest Payment Dates.

[The Notes shall bear interest on their aggregate principal amount at the rate of
[Rate of Interest] per cent. per annum from (and including) [Interest
Commencement Date] to (but excluding) the Maturity Date (as defined in § 5(1)).
Interest shall be payable in arrears on [Fixed Interest Date or Dates] in each
year (each such date, an "Interest Payment Date").]

[The Notes shall bear interest on their aggregate principal amount as follows
which shall be payable in arrears on the relevant Interest Payment Date:

from to
(and including) (but excluding) per cent. per annum
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[specified dates] [specified dates] [specified rates]]

(each such date, an
"Interest Payment
Date")

The first payment of interest shall be made on [First Interest Payment Date] [In
the case of a first short or long Calculation Period the following applies: and
will amount to [Initial Broken Amount for Specified Denomination] for a Note
in the Specified Denomination]. [If the Maturity Date is not a Fixed Interest
Date the following applies: Interest in respect of the period from [Fixed Interest
Payment Date preceding the Maturity Date] (inclusive) to the Maturity Date
(exclusive) will amount to [Final Broken Amount for Specified Denomination]
for a Note in the Specified Denomination.]

If any Interest Payment Date would otherwise fall on a day which is not a
Business Day, it shall be

[postponed to the next day which is a Business Day unless it would thereby
fall into the next calendar month, in which event the payment date shall be the
immediately preceding Business Day.]

[postponed to the next day which is a Business Day.]

[the immediately preceding Business Day.]

In this § 3 "Business Day" means

[a day (other than a Saturday or a Sunday) on which commercial banks are
generally open for business in, and foreign exchange markets settle
payments in [relevant financial centre(s)] and on which the Clearing System
is open to effect payments.]

[a day (other than a Saturday or a Sunday) on which the Clearing System as
well as all relevant parts of the Trans-European Automated Real-time Gross
Settlement Express Transfer System 2 ("TARGET") are open to effect
payments.]

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and from
(and including) each Interest Payment Date to (but excluding) the following
Interest Payment Date.

[If an Interest Payment Date (as described above) [is brought forward] [or] [is
postponed], the Interest Period will be adjusted accordingly.]

[If an Interest Payment Date (as described above) [is brought forward] [or] [is
postponedy], the Interest Period will not be adjusted accordingly.]

(2) Accrual of Interest. The Notes shall cease to bear interest as from the expiry of
the day preceding their due date for redemption. If the Issuer fails to redeem the
Notes when due, interest shall continue to accrue on the outstanding aggregate
principal amount of the Notes beyond the due date until the actual redemption of
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the Notes at the default rate of interest established by law." This does not affect
other rights that might be available to the Holders.

(3) Calculation of Interest for Partial Periods. If interest is required to be calculated
for a period of less than a full year, such interest shall be calculated on the basis
of the Day Count Fraction (as defined below).

(4) Day Count Fraction. "Day Count Fraction" means, in respect of the
calculation of an amount of interest on any Note for any period of time (the
"Calculation Period"),

[the actual number of days in the Calculation Period divided by the actual number
of days in the respective interest period.]

[the actual number of days in the Calculation Period divided by the number of
days in the Reference Period in which the Calculation Period falls.]

[the actual number of days in the Calculation Period divided by the product of (1)
the number of days in the Reference Period in which the Calculation Period falls
and (2) the number of Interest Payment Dates that occur in one calendar year or
that would occur in one calendar year if interest were payable in respect of the
whole of such year.]

[the sum of:

(A) the number of days in such Calculation Period falling in the Reference
Period in which the Calculation Period begins divided by [In the case of
Reference Periods of less than one year the following applies: the product of
(1)] the number of days in such Reference Period [In the case of Reference
Periods of less than one year the following applies: and (2) the number of
Interest Payment Dates that occur in one calendar year or that would occur in one
calendar year if interest were payable in respect of the whole of such year]; and

(B) the number of days in such Calculation Period falling in the next
Reference Period divided by [In the case of Reference Periods of less than
one year the following applies: the product of (1)] the number of days in such
Reference Period [In the case of Reference Periods of less than one year the
following applies: and (2) the number of Interest Payment Dates that occur in
one calendar year or that would occur in one calendar year if interest were
payable in respect of the whole of such year].]

['Reference Period" means the period from (and including) the Interest
Commencement Date to, but excluding, the first Interest Payment Date or from
(and including) each Interest Payment Date to, but excluding the next Interest
Payment Date. [In the case of a short first or last Calculation Period: For the
purposes of determining the relevant Reference Period only, [deemed Interest

1

The default rate of interest established by law is five percentage points above the basic rate of interest published by

Deutsche Bundesbank from time to time, §§ 288(1), 247 German Civil Code.
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Payment Date] shall be deemed to be an Interest Payment Date.] [In the case of
a long first or last Calculation Period the following applies: For the purposes
of determining the relevant Reference Period only, [deemed Interest Payment
Date(s)] shall [each] be deemed to be an Interest Payment Date.]]

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

[The number of days in the Calculation Period divided by 360 (the number of days
to be calculated on the basis of a year of 360 days with twelve 30-day months,
without regard to the date of the first day or last day of the Calculation Period
unless, in the case of the final Calculation Period, the Maturity Date is the last day
of the month of February, in which case the month of February shall not be
considered to be lengthened to a 30-day month).]

§4
PAYMENTS

(1) (a) Payment of Principal. Payment of principal in respect of Notes shall be
made, subject to subparagraph (2) below, to the Clearing System or to its
order for credit to the accounts of the relevant account holders of the Clearing
System outside the United States.

(b) Payment of Interest. Payment of interest on Notes shall be made, subject to
subparagraph (2), to the Clearing System or to its order for credit to the
relevant account holders of the Clearing System. Payments of interest may
be made only outside of the United States.

[Payment of interest on Notes represented by the Temporary Global Note shall be
made, subject to subparagraph (2), to the Clearing System or to its order for credit
to the relevant account holders of the Clearing System, upon due certification as
provided in § 1 (3)(b).]

(2) Manner of Payment. Subject to (i) applicable fiscal and other laws and
regulations and (ii) any withholding or deduction required pursuant to an
agreement described in Section 1471(b) of the U.S. Internal Revenue Code of
1986 (the "Code") or otherwise imposed pursuant to Sections 1471 through 1474
of the Code, any regulations or agreements thereunder, any official interpretations
thereof, or any law implementing an intergovernmental approach thereto,
payments of amounts due in respect of the Notes shall be made in the Specified
Currency.

(3) United States. For purposes of [In the case of TEFRA D Notes the following
applies: § 1(3) and] subparagraph (1) of this § 4, "United States" means the
United States of America (including the States thereof and the District of
Columbia) and its possessions (including Puerto Rico, the U.S. Virgin Islands,
Guam, American Samoa, Wake Island and Northern Mariana Islands).

(4) Discharge. The Issuer shall be discharged by payment to, or to the order of,
the Clearing System.

(5) Payment Business Day. If the Maturity Date (as defined in § 5 (1)) in respect of
any Note is not a Payment Business Day then the Holder shall not be entitled to
payment until the next such day and shall not be entitled to further interest or
other payment in respect of such delay. For these purposes, "Payment Business
Day" means

[a day (other than a Saturday or a Sunday) on which commercial banks and
foreign exchange markets settle payments in [relevant financial centre(s)] and
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on which the Clearing System is open to effect payments.]

[a day (other than a Saturday or a Sunday) on which the Clearing System as well
as all relevant parts of the Trans-European Automated Real-time Gross
Settlement Express Transfer System 2 ("TARGET") are open to effect payments.]

(6) References to Principal and Interest. Reference in these Terms and Conditions
to principal in respect of the Notes shall be deemed to include, as applicable: the
Final Redemption Amount of the Notes; [If redeemable at the option of the
Issuer for other than taxation reasons the following applies: the Call
Redemption Amount of the Notes;] [If redeemable at the option of the Holder
the following applies: the Put Redemption Amount of the Notes;] and any
premium and any other amounts which may be payable under or in respect of the
Notes. Reference in these Terms and Conditions to interest in respect of the
Notes shall be deemed to include, as applicable, any Additional Amounts which
may be payable under § 7.

(7) Deposit of Principal and Interest. The Issuer may deposit with the Local Court
(Amtsgericht) of Frankfurt am Main principal or interest not claimed by Holders
within twelve months after the Maturity Date, even though such Holders may not
be in default of acceptance of payment. If and to the extent that the deposit is
effected and the right of withdrawal is waived, the respective claims of such
Holders against the Issuer shall cease.

§5
REDEMPTION

(1) Redemption at Maturity. Unless previously redeemed in whole or in part or
repurchased and cancelled, the Notes shall be redeemed at their Final
Redemption Amount on [Maturity Date] (the "Maturity Date"). The "Final
Redemption Amount" in respect of each Note shall be its principal amount.

[(2) Early Redemption for Reasons of Taxation. If as a result of any change in, or
amendment to, the laws or regulations of the Republic of Austria or any political
subdivision or taxing authority thereto or therein affecting taxation or the obligation
to pay duties of any kind, or any change in, or amendment to, an official
interpretation or application of such laws or regulations, which amendment or
change is effective on or after the date on which the last tranche of this series of
Notes was issued, the Issuer is required to pay Additional Amounts (as defined in
§ 7 herein) on the next succeeding Interest Payment Date (as defined in § 3(1)),
and this obligation cannot be avoided by the use of reasonable measures
available to the Issuer, the Notes may be redeemed, in whole but not in part, at
the option of the Issuer, upon not more than 60 days' nor less than 30 days' prior
notice of redemption given to the Fiscal Agent and, in accordance with
§ [111[12][13] to the Holders, at their Final Redemption Amount, together with
interest (if any) accrued to the date fixed for redemption.

However, no such notice of redemption may be given (i) earlier than 90 days prior
to the earliest date on which the Issuer would be obligated to pay such Additional
Amounts where a payment in respect of the Notes then due, or (ii) if at the time
such notice is given, such obligation to pay such Additional Amounts or make
such deduction or withholding does not remain in effect.

Any such notice shall be given in accordance with §[11][12][13]. It shall be
irrevocable, must specify the date fixed for redemption and must set forth a
statement in summary form of the facts constituting the basis for the right of the
Issuer so to redeem.]

[In the case of eligible Notes, the following applies:

Any such early redemption shall only be possible if the conditions laid down in
§ 5 [(6)] are met.]

[[(3)] Early Redemption at the Option of the Issuer.

(@) The Issuer may, upon notice given in accordance with subparagraph (b),
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redeem the Notes (in whole but not in part) on the Call Redemption Date(s) at
the Call Redemption Amount(s) set forth below together with accrued interest,
if any, to (but excluding) the Call Redemption Date.

Call Redemption Date(s) Call Redemption Amount(s)

[Call Redemption Date(s)]

[ ] [ ]

[ ] [ ]

[If the Notes are subject to Early Redemption at the Option of the Holder
the following applies: The Issuer may not exercise such option in respect of
any Note which is the subject of the prior exercise by the Holder thereof of its
option to require the redemption of such Note under subparagraph [(4)] of
this § 5.]

(b) Notice of redemption shall be given by the Issuer to the Holders of the Notes
in accordance with § [11][12][13]. Such notice shall specify:

[Call Redemption Amount(s)]

(i) the securities identification numbers of the Notes subject to redemption;

(i) the Call Redemption Amount at which such Notes are to be redeemed;
and

(i) the Call Redemption Date, which shall be not less than [Minimum
Notice to Holders] nor more than [Maximum Notice to Holders] after
the date on which notice is given by the Issuer to the Holders.

[In the case of eligible Notes, the following applies:

(c) Any such early redemption shall only be possible if the conditions laid down
in § 5 [(6)] are met.]

[In the case of subordinated Notes, the following applies:

(c) Any such early redemption shall only be possible at least five years after the
date of issuance and if the conditions laid down in § 5 [(7)] are met.]]

[[(3)] No Early Redemption at the Option of the Issuer. [In the case of eligible
Notes being subject to Early Redemption for taxation and/or regulatory
reasons the following applies: Except for § 5 [(2)][and][(5)] of the Terms and
Conditions the] [In the case of subordinated Notes the following applies:
Except for § 5 [(5)] and [(6)] of the Terms and Conditions the] [The] Issuer has no
right to early redeem the Notes.]

[[(4)] Early Redemption at the Option of a Holder.

(a) The Issuer shall, at the option of the Holder of any Note, redeem such Note
on the Put Redemption Date(s) at the Put Redemption Amount(s) set forth
below together with accrued interest, if any, to (but excluding) the Put

Redemption Date.
Put Redemption Date(s) Put Redemption Amount(s)

[Put Redemption Date(s)]
[ 1 [ 1
[ 1 [ 1

The Holder may not exercise such option in respect of any Note which is the
subject of the prior exercise by the Issuer of its option to redeem such Note
under this § 5.

(b) In order to exercise such option, the Holder must, not less than [Minimum
Notice to Issuer] nor more than [Maximum Notice to Issuer] days before
the Put Redemption Date on which such redemption is required to be made

[Put Redemption Amount(s)]
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as specified in the Put Notice (as defined below), send to the specified office
of the Fiscal Agent an early redemption notice in text format (Textform, e.g.
email or fax) or in written form ("Put Notice"). In the event that the Put Notice
is received after 5:00 p.m. Frankfurt time on the [Minimum Notice to Issuer]
day before the Put Redemption Date, the option shall not have been validly
exercised. The Put Notice must specify (i) the total principal amount of the
Notes in respect of which such option is exercised, [and] (ii) the securities
identification numbers of such Notes [In the case the Global Note is kept in
custody by CBF, the following applies: and (iii) contact details as well as a
bank account]. The Put Notice may be in the form available from the specified
offices of the Fiscal Agent and the Paying Agent[s] in the German and
English language and includes further information. No option so exercised
may be revoked or withdrawn.]

[[(4)] No Early Redemption at the Option of a Holder. The Holder has no right to
early redeem the Notes [except for the reasons specified in § 9.]]

[[(5)] Early Redemption for Regulatory Reasons. The Notes may be redeemed at
the option of the Issuer in whole, but not in part, at any time on giving not more
than 60 days' nor less than 30 days' prior notice of redemption to the Fiscal Agent
and, in accordance with § [13] to the Holders (which notice shall be irrevocable),
at their Early Redemption Amount (as defined in § 5 [(9)]), together with interest
accrued to (but excluding) the date fixed for redemption, if there is a change in the
regulatory classification of the Notes that would be likely to result in their exclusion
in full or in part from liabilities eligible for the minimum requirement for own funds
and eligible liabilities (MREL) pursuant to the BaSAG on an unlimited and
uncapped basis, and provided that the conditions laid down in § 5 [(6)] are met.

[(6)] Conditions for Early Redemption and Repurchase. Any early redemption
pursuant to this § 5 and any repurchase pursuant to § [11] (2) are subject to the
Issuer having obtained the prior permission of the Competent Authority (as
defined below) and/or the Resolution Authority for the early redemption or any
repurchase, in accordance with Articles 77 and 78a CRR, if and to the extent such
prior permission is required at this time.

Notwithstanding the above conditions, if, at the time of any early redemption or
repurchase, the prevailing supervisory regulations applicable to the Issuer permit
the early redemption or repurchase only after compliance with one or more
alternative or additional pre-conditions to those set out above in § 5 [(5)] and [(6)],
the Issuer shall comply with such other and/or, as appropriate, additional pre-
conditions, if any.

For the avoidance of doubt, any refusal of the Competent Authority and/or the
Resolution Authority to grant the permission shall not constitute a default for any
purpose.]

[[(5)] Early Redemption for Reasons of Taxation. The Notes may be redeemed at
the option of the Issuer in whole, but not in part, at any time on giving not more
than 60 days' nor less than 30 days' prior notice of redemption to the Fiscal Agent
and, in accordance with § [13] to the Holders (which notice shall be irrevocable),
at their Early Redemption Amount (as defined in § 5 [(9)]), together with interest
accrued for the date fixed for redemption, if there is a change in the applicable tax
treatment of the Notes, and provided that the conditions laid down in § 5 [(7)] are
met.]

[[(6)] Early Redemption for Regulatory Reasons. The Notes may be redeemed at
the option of the Issuer in whole, but not in part, at any time upon not more than
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60 days' nor less than 30 days' prior notice of redemption to the Fiscal Agent and,
in accordance with § [13] to the Holders (which notice shall be irrevocable), at
their Early Redemption Amount (as defined in § 5 [(9)]), together with interest
accrued to (but excluding) the date fixed for redemption, if there is a change in the
regulatory classification of the Notes that would be likely to result in their full or
partial exclusion from own funds or reclassification as a lower quality form of own
funds, and the conditions laid down in § 5 [(7)] are met.

[(7)] Conditions for Early Redemption and Repurchase. An early redemption
pursuant to this § 5 and any repurchase pursuant to § [11] (2) are subject to:

(i) the Issuer having obtained the prior permission of the Competent Authority
for the early redemption or any repurchase of the Notes in accordance with
the Articles 77 and 78 CRR whereas such permission may, inter alia,
require that:

(x) earlier than or at the same time as the early redemption, the Issuer
replaces the Notes with own funds instruments of at least equal
quality at terms that are sustainable for the income capacity of the
Issuer; or

(y) the Issuer has demonstrated to the satisfaction of the Competent
Authority that the own funds of the Issuer would, following such early
redemption or repurchase, exceed the minimum capital requirements
(including any capital buffer requirements) by a margin that the
Competent Authority considers necessary at such time; and

(i) in the case of any early redemption prior to the fifth anniversary of the date
of issuance of the Notes:

(x) for reasons of taxation pursuant to §5[(5)], the Issuer has
demonstrated to the satisfaction of the Competent Authority that such
change is material and was not foreseeable as at the date of issuance
of the Notes; and

(y) for due to regulatory reasons pursuant to § 5[(6)], the Competent
Authority considers such change to be sufficiently certain; and the
Issuer has demonstrated to the satisfaction of the Competent
Authority that the regulatory classification of the Notes was not
foreseeable for the Issuer as at the date of issuance of the Notes.

Notwithstanding the above conditions, if, at the time of any early redemption or
repurchase, the prevailing supervisory regulations applicable to the Issuer permit
the early redemption or repurchase only after compliance with one or more
alternative or additional pre-conditions to those set out above, the Issuer shall
comply with such other and/or, as appropriate, additional preconditions, if any.

For the avoidance of doubt, any refusal of the Competent Authority to grant the
permission shall not constitute a default for any purpose.]

[[(8)] Definitions.

"Competent Authority” means the competent authority pursuant to
Article 4 (1)(40) CRR which is responsible to supervise the Issuer on an individual
and/or consolidated basis.]

[[(9)] Early Redemption Amount. For the purposes of these Terms and
Conditions, the Early Redemption Amount of a Note shall be [its Final Redemption
Amount] [the amount determined by the Issuer as reasonable market price by
using equitable discretion].]

§6
FISCAL AGENT AND PAYING AGENT

(1) Appointment; Specified Offices. The initial Fiscal Agent and Paying Agent and
their respective initial specified offices are:

[Fiscal Agent: Deutsche Bank Aktiengesellschaft
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Issuer Services
Taunusanlage 12

60325 Frankfurt am Main
Federal Republic of Germany]

[Austrian Fiscal Agent

and Paying Agent: Hypo Vorarlberg Bank
Aktiengesellschaft
Hypo-Passage 1
6900 Bregenz
Republic of Austria]

[Paying Agent: Deutsche Bank Aktiengesellschaft
Issuer Services
Taunusanlage 12
60325 Frankfurt am Main
Federal Republic of Germany]

The Fiscal Agent and the Paying Agent reserve the right at any time to change
their respective specified offices to some other specified office in the same city.

(2) Variation or Termination of Appointment. The Issuer reserves the right at any
time to vary or terminate the appointment of the Fiscal Agent or the Paying Agent
and to appoint another Fiscal Agent or additional or other Paying Agents. The
Issuer shall at all times maintain [(i)] a Fiscal Agent [In the case of payments in
U.S. dollars the following applies: and (ii) if payments at or through the offices
of all Paying Agents outside the United States (as defined in § 4 hereof) become
illegal or are effectively precluded because of the imposition of exchange controls
or similar restrictions on the full payment or receipt of such amounts in United
States dollars, a Paying Agent with a specified office in New York City]. Any
variation, termination, appointment or change shall only take effect (other than in
the case of insolvency, when it shall be of immediate effect) after not less than 30
nor more than 45 days' prior notice thereof shall have been given to the Holders in
accordance with § [11][12][13].

(3) Agents of the Issuer. The Fiscal Agent and the Paying Agent act solely as
agents of the Issuer and do not have any obligations towards or relationship of
agency or trust to any Holder.

§7
TAXATION

All amounts payable in respect of the Notes shall be made without withholding or
deduction for or on account of any present or future taxes or duties of whatever
nature imposed or levied by way of withholding or deduction at source by or on
behalf of the Republic of Austria or any political subdivision or any authority
thereof or therein having power to tax unless such withholding or deduction is
required by law. In such event, the Issuer shall pay such additional amounts (the
"Additional Amounts") as shall be necessary in order that the net amounts
received by the Holders, after such withholding or deduction shall equal the
respective amounts which would otherwise have been receivable in the absence
of such withholding or deduction; except that no such Additional Amounts shall be
payable on account of any taxes or duties which:

(a) are payable by any person acting as custodian bank or collecting agent on
behalf of a Holder, or otherwise in any manner which does not constitute a
deduction or withholding by the Issuer from payments of principal or interest
made by it, or

(b) are payable by reason of the Holder having, or having had, some personal or
business connection with the Republic of Austria and not merely by reason of
the fact that payments in respect of the Notes are, or for purposes of taxation
are deemed to be, derived from sources in, or are secured in, the Republic of
Austria (For avoidance of doubt the German "Zinsabschlagsteuer"
(withholding tax/advanced income interest tax), the solidarity surcharge
thereon, as well as the Austrian "Kapitalertragsteuer" (withholding tax/capital-
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yields tax), each as in effect at the time of the issue of the Notes, are
regarded as a tax subject to this sub section (b) and with respect to which no
additional amounts will be payable), or

(c) are withheld or deducted by a Paying Agent from a payment if the payment
could have been made by another Paying Agent without such withholding or
deduction, or

(d) are deducted or withheld pursuant to (i) any European Union Directive or
Regulation concerning the taxation of interest income, or (ii) any international
treaty or understanding relating to such taxation and to which the Republic of
Austria or the European Union is a party, or (iii) any provision of law
implementing, or complying with, or introduced to conform with, such
Directive, Regulation, treaty or understanding, or

(e) are payable by reason of a change in law that becomes effective more than
30 days after the relevant payment becomes due, or is duly provided for and
notice thereof is published in accordance with § [11][12][13], whichever
occurs later.

§8
PRESENTATION PERIOD

The presentation period provided in § 801 subparagraph 1, sentence 1 BGB
(German Civil Code) is reduced to ten years for the Notes.

[§9
EVENTS OF DEFAULT

(1) Events of Default. Each Holder shall be entitled to declare his Notes due and
demand immediate redemption thereof at the Final Redemption Amount (as
described in § 5), together with accrued interest (if any) to the date of repayment,
in the event that

(a) the Issuer fails to pay principal or interest within 15 days from the relevant
due date, or

(b) the Issuer fails duly to perform any other obligation arising from the Notes
which failure is not capable of remedy or, if such failure is capable of remedy,
such failure continues for more than 45 days after the Issuer through the
Fiscal Agent has received provable notice thereof from a Holder, or

(c) any Capital Market Indebtedness exceeding EUR 5,000,000 of the Issuer
becomes prematurely payable as a result of a default in respect of the terms
thereof or any such Capital Market Indebtedness is not paid when due giving
regard to any grace period or any guarantee or other indemnity of the Issuer
in respect of any Capital Market Indebtedness exceeding EUR 5,000,000 of
another person which is not performed when due and drawn or within a grace
period which has been granted at the time of issue of such guarantee or other
indemnity; or

(d) the Issuer ceases to effect payments or announces its inability to meet its
financial obligations; or

(e) a court institutes insolvency proceedings over the assets of the Issuer or
orders supervision over the Issuer or the Austrian Financial Market Authority
(Finanzmarktaufsichtsbehérde - FMA), or any person appointed to supervise
the Issuer applies for the institution of insolvency proceedings or the Issuer or
the Austrian Financial Market Authority applies for the supervision over the
Issuer; or

(f) the lIssuer goes into liquidation unless this is done in connection with a
merger, or other form of combination, with another company and such other
company assumes all obligations which the Issuer has undertaken in
connection with the Notes.

"Capital Market Indebtedness" means any obligation (with the exception for any



In the case of senior
Notes which are not
eligible Notes the
following applies

44

covered securities (e.g. community bonds, covered bonds) issued by the Issuer)
for the payment of borrowed money with an initial maturity of more than one year
which is in the form of, or represented or evidenced by, a certificate of
indebtedness or in the form of, or represented or evidenced by bonds, notes, loan
stock or other securities which are, or are capable of being quoted, listed, dealt in
or traded on a stock exchange or other recognised securities market.

The right to declare Notes due shall terminate if the situation giving rise to it has
been cured before the right is exercised.

(2) Quorum. In the events specified in § 9 subparagraph (1)(b) or subparagraph
(1)(c), any notice declaring the Notes due shall, unless at the time such notice is
received any of the events specified in § 9 subparagraph (1)(a), (1)(d), (1)(e) or
(1)(f) entitling Holders to declare their Notes due has occurred, become effective
only when the Fiscal Agent has received such notices from the Holders of at least
one-tenth in aggregate principal amount of the Notes then outstanding.

(3) Notice. Any notice, including any notice declaring Notes due, in accordance
with subparagraph (1) shall be made by means of a declaration in text format
(Textform, e.g. email or fax) or in written form in the German or English language
sent to the specified office of the Fiscal Agent together with proof that such Holder
at the time of such notice is a holder of the relevant Notes by means of a
certificate of his Custodian (as defined in § [12][13][14](4)) or in other appropriate
manner.]

[§ 10
SUBSTITUTION

(1) Substitution. The Issuer may, without the consent of the Holders, if no payment
of principal of or interest on any of the Notes is in default, at any time substitute for
the Issuer any wholly-owned subsidiary in which the Issuer in the aggregate holds
a majority of the capital as principal debtor in respect of all obligations arising from
or in connection with the Notes (the "Substitute Debtor") provided that

(a) the Substitute Debtor assumes all obligations of the Issuer in respect of the
Notes;

(b) the Issuer and the Substitute Debtor have obtained all necessary
authorisations and may transfer to the Fiscal Agent in the Specified Currency
required hereunder and without being obligated to deduct or withhold any
taxes or other duties of whatever nature levied by the country in which the
Substitute Debtor or the Issuer has its domicile or tax residence, all amounts
required for the fulfilment of the payment obligations arising under the Notes;

(c) the Substitute Debtor has agreed to indemnify and hold harmless each Holder
against any tax, duty, assessment or governmental charge imposed on such
Holder in respect of such substitution;

(d) the Issuer irrevocably and unconditionally guarantees in favour of each
Holder the payment of all sums payable by the Substitute Debtor in respect of
the Notes on terms equivalent to the terms of the form of the senior guarantee
of the Issuer in respect of senior Notes set out in the Agency Agreement and
to the guarantee of which the provisions set out below in § [11] applicable to
the Notes shall apply mutatis mutandis; and

(e) there shall have been delivered to the Fiscal Agent an opinion or opinions of
lawyers of recognised standing to the effect that subparagraphs (a), (b), (c)
and (d) above have been satisfied.

(2) Notice. Notice of any such substitution shall be published in accordance with
§ [111[12][13].

(3) Change of References. In the event of any such substitution, any reference in
these Terms and Conditions to the Issuer shall from then on be deemed to refer to
the Substitute Debtor and any reference to the country in which the Issuer is
domiciled or resident for taxation purposes shall from then on be deemed to refer
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to the country of domicile or residence for taxation purposes of the Substitute
Debtor. Furthermore, in the event of such substitution the following shall apply:

(a) in §7 and § 5(2) an alternative reference to the Republic of Austria shall be
deemed to have been included in addition to the reference according to the
preceding sentence to the country of domicile or residence for taxation
purposes of the Substitute Debtor;

(b) in §9(1)(c) to (f) an alternative reference to the Issuer in its capacity as
guarantor shall be deemed to have been included in addition to the reference
to the Substitute Debtor.]

§ [9][10][11]
AMENDMENT OF THE TERMS AND CONDITIONS, HOLDERS'
REPRESENTATIVE

(1) Amendment of the Terms and Conditions. In accordance with the Act on Debt
Securities of 2009 (Schuldverschreibungsgesetz aus Gesamtemissionen —
"SchVG") the Holders may agree with the Issuer on amendments of the Terms
and Conditions [In the case of eligible Notes and in the case of subordinated
Notes, the following applies: subject to the consent by the Competent Authority,
if and to the extent required,] with regard to matters permitted by the SchVG by
resolution with the majority specified in subparagraph (2). Majority resolutions
shall be binding on all Holders. Resolutions which do not provide for identical
conditions for all Holders are void, unless Holders who are disadvantaged have
expressly consented to their being treated disadvantageously.

(2) Majority. Resolutions shall be passed by a majority of not less than 75 per
cent. of the votes cast. Resolutions relating to amendments of the Terms and
Conditions which are not material and which do not relate to the matters listed in
§ 5 (3)(1) to (8) of the SchVG require a simple majority of the votes cast.

(3) Resolution of Holders. Resolutions of Holders shall be passed at the election
of the Issuer by vote taken without a meeting in accordance with § 18 SchVG or in
a Holder's meeting in accordance with § 9 SchVG.

(4) Chair of the vote. The vote will be chaired by a notary appointed by the Issuer
or, if the Holders' Representative (as defined below) has convened the vote, by
the Holders' Representative.

(5) Voting rights. Each Holder participating in any vote shall cast votes in
accordance with the nominal amount or the notional share of its entitlement to the
outstanding Notes.

(6) Holders' Representative.

[The Holders may by majority resolution appoint a common representative (the
"Holders' Representative") to exercise the Holders' rights on behalf of each
Holder.]

[The common representative (the "Holders' Representative") shall be [e]. The
liability of the Holders' Representative shall be limited to ten times the amount of
its annual remuneration, unless the Holders' Representative has acted willfully or
with gross negligence.]

The Holders' Representative shall have the duties and powers provided by law or
granted by majority resolution of the Holders. The Holders' Representative shall
comply with the instructions of the Holders. To the extent that the Holders'
Representative has been authorised to assert certain rights of the Holders, the
Holders shall not be entitled to assert such rights themselves, unless explicitly
provided for in the relevant majority resolution. The Holders' Representative shall
provide reports to the Holders on its activities. The regulations of the SchVG apply
with regard to the recall and the other rights and obligations of the Holders'
Representative.

(7) Exclusion of the Applicability of the Austrian Notes Trustee Act. The
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applicability of the provisions of the Austrian Notes Trustee Act (Kuratorengesetz)

and the Austrian Notes Trustee Supplementation Act
(Kuratorenergdnzungsgesetz) is explicitly excluded in relation to the Notes.
§ [10][11][12]

FURTHER ISSUES, REPURCHASE AND CANCELLATION

(1) Further Issues. The Issuer may from time to time, without the consent of the
Holders, issue further Notes having the same terms and conditions as the Notes
in all respects (or in all respects except for the issue date, interest commencement
date and/or issue price) so as to form a single Series with the Notes.

(2) Repurchase. [In the case of eligible Notes and in the case of subordinated
Notes the following applies: Provided that the conditions laid down in § 5 ([6])
are met, the] [In the case of senior Notes the following applies: The] Issuer
may at any time repurchase Notes in the open market or otherwise at any price.
Notes repurchased by the Issuer may, at the option of the Issuer, be held, resold
or surrendered to the Fiscal Agent for cancellation. If purchases are made by
tender, tenders for such Notes must be made available to all Holders of such
Notes alike.

(3) Cancellation. All Notes redeemed in full shall be cancelled forthwith and may
not be reissued or resold.

§ [11][12][13]
NOTICES

[(1) Publication. All notices concerning the Notes will be made by means of
electronic publication on the internet website of the Luxembourg Stock Exchange
(www.bourse.lu). Any notice so given will be deemed to have been validly given
on the third day following the date of such publication.

(2) Notification to Clearing System. So long as any Notes are listed on the
Luxembourg Stock Exchange, subparagraph (1) shall apply. If the Rules of the
Luxembourg Stock Exchange so permit, the Issuer may deliver the relevant notice
to the Clearing System for communication by the Clearing System to the Holders,
in lieu of publication as set forth in subparagraph (1) above; any such notice shall
be deemed to have been validly given on the seventh day after the day on which
the said notice was given to the Clearing System.]

[(1) Publication. All notices concerning the Notes shall be published on the
website of the Issuer (www.hypovbg.at). Any notice so given will be deemed to
have been validly given on the third day following the date of such publication.]

[(1) Notification to Clearing System. The Issuer shall deliver all notices concerning
the Notes to the Clearing System for communication by the Clearing System to
the Holders. Any such notice shall be deemed to have been validly given on the
seventh day after the day on which the said notice was given to the Clearing
System.]

[(2)I[(3)] Form of Notice. Notices to be given by any Holder shall be made by
means of a declaration in text format (Textform, e.g. email or fax) or in written
form to be sent together with an evidence of the Holder's entitlement in
accordance with paragraph [12][14] subparagraph (4) to the Fiscal Agent. Such
notice may be given through the Clearing System in such manner as the Fiscal
Agent and the Clearing System may approve for such purpose.
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§ [12][13][14]
APPLICABLE LAW, PLACE OF JURISDICTION, PROCESS AGENT AND
ENFORCEMENT

(1) Applicable Law. The Notes, as to form and content, and all rights and
obligations of the Holders and the Issuer, shall be governed by German law. The
status provisions in § 2 shall be governed by, and shall be construed exclusively
in accordance with, Austrian law.

(2) Submission to Jurisdiction. The Regional Court (Landgericht) of Frankfurt am
Main shall have non-exclusive jurisdiction for any action or other legal
proceedings ("Proceedings") arising out of or in connection with the Notes.

(3) Appointment of Authorised Agent. For any Proceedings before German courts,
the Issuer appoints Kanzlei Wucher & Kollegen, Sedanstralle 4, 88161
Lindenberg, Federal Republic of Germany, as its authorised agent for service of
process in the Federal Republic of Germany.

(4) Enforcement. Any Holder of Notes may in any Proceedings against the Issuer,
or to which such Holder and the Issuer are parties, protect and enforce in his own
name his rights arising under such Notes on the basis of (i) a statement issued by
the Custodian with whom such Holder maintains a securities account in respect of
the Notes (a) stating the full name and address of the Holder, (b) specifying the
aggregate principal amount of Notes credited to such securities account on the
date of such statement and (c) confirming that the Custodian has given written
notice to the Clearing System containing the information pursuant to (a) and (b)
and (ii) a copy of the Note in global form certified as being a true copy by a duly
authorised officer of the Clearing System or a depository of the Clearing System,
without the need for production in such Proceedings of the actual records or the
global note representing the Notes. For purposes of the foregoing, "Custodian"
means any bank or other financial institution of recognised standing authorised to
engage in securities custody business with which the Holder maintains a
securities account in respect of the Notes and includes the Clearing System. Each
Holder may, without prejudice to the foregoing, protect and enforce his rights
under these Notes also in any other way which is admitted in the country of the
Proceedings.

§ [13][14][15]
LANGUAGE

[These Terms and Conditions are written in the German language and provided
with an English language translation. The German text shall be controlling and
binding. The English language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language and provided
with a German language translation The English text shall be controlling and
binding. The German language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language only.]
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[Eine deutsche Ubersetzung der Anleihebedingungen wird bei der bezeichneten
Geschéftsstelle der Emissionsstelle sowie bei der bezeichneten Geschéftsstelle
[der] [einer jeden] Zahlstelle] zur kostenlosen Ausgabe bereitgehalten.]
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OPTION Il - Terms and Conditions that apply to Notes with floating interest
rates

TERMS AND CONDITIONS
(ENGLISH LANGUAGE VERSION)

§1
CURRENCY, DENOMINATION, FORM, CERTAIN DEFINITIONS

(1) Currency; Denomination.

This Series of Notes (the "Notes") of Hypo Vorarlberg Bank AG (the "Issuer") is
being issued in [Specified Currency] (the "Specified Currency") in the
aggregate principal amount [In the case the Global Note is an NGN the
following applies: subject to § 1(4),] of [aggregate principal amount] (in
words: [aggregate principal amount in words]) in the denomination of
[Specified Denomination] (the "Specified Denomination").

(2) Form. The Notes are in bearer form and represented by one or more global
notes (each a "Global Note").

[(3) Permanent Global Note. The Notes are represented by a permanent Global
Note (the "Permanent Global Note") without coupons. The Permanent Global
Note shall be signed by authorised signatories of the Issuer and shall be
authenticated by or on behalf of the Fiscal Agent. Definitive Notes and interest
coupons will not be issued.]

[(3) Temporary Global Note — Exchange.

(@) The Notes are initially represented by a temporary Global Note (the
"Temporary Global Note") without coupons. The Temporary Global Note
will be exchangeable for Notes in the Specified Denomination represented by
a permanent Global Note (the "Permanent Global Note") without coupons.
The Temporary Global Note and the Permanent Global Note shall each be
signed by authorised signatories of the Issuer and shall each be
authenticated by or on behalf of the Fiscal Agent. Definitive Notes and
interest coupons will not be issued.

(b) The Temporary Global Note shall be exchangeable for the Permanent Global
Note from a date (the "Exchange Date") 40 days after the date of issue of
the Temporary Global Note. Such exchange shall only be made upon
delivery of certifications to the effect that the beneficial owner or owners of
the Notes represented by the Temporary Global Note is not a U.S. person
(other than certain financial institutions or certain persons holding Notes
through such financial institutions) as required by U.S. tax law. The
certification shall be in compliance with the applicable United States
Treasury Regulations. Payment of interest on Notes represented by a
Temporary Global Note will be made only after delivery of such certifications.
A separate certification shall be required in respect of each such payment of
interest. Any such certification received on or after the 40th day after the date
of issue of the Temporary Global Note will be treated as a request to
exchange such Temporary Global Note pursuant to this subparagraph. Any
securities delivered in exchange for the Temporary Global Note shall be
delivered only outside of the United States (as defined in § 4(3)).]

(4) Clearing System. The Global Note representing the Notes will be kept in
custody by or on behalf of the Clearing System until all obligations of the Issuer
under the Notes have been satisfied. "Clearing System" means [In the case of
more than one Clearing System the following applies: each of] the following:
[OeKB CSD GmbH, Strauchgasse 1-3, 1010 Vienna, Austria ("OeKB")]
[Clearstream Banking AG, Neue BorsenstralRe 1, 60487 Frankfurt am Main,
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Federal Republic of Germany ("CBF")] [Clearstream Banking S.A., 42 Avenue JF
Kennedy, 1855 Luxembourg, Grand Duchy of Luxembourg ("CBL"),] [Euroclear
Bank SA/NV, Boulevard du Roi Albert I, 1210 Brussels, Belgium ("Euroclear")]
[(CBL and Euroclear each an "International Central Securities Depositary" or
"ICSD" and together the "ICSDs")] and any successor in such capacity.

[The Notes are issued in new global note ("NGN") form and are kept in custody
by a common safekeeper on behalf of both ICSDs.

The aggregate principal amount of Notes represented by the Global Note shall be
the aggregate amount from time to time entered in the records of both ICSDs.
The records of the ICSDs (which expression means the records that each ICSD
holds for its customers which reflect the amount of such customer's interest in the
Notes) shall be conclusive evidence of the aggregate principal amount of Notes
represented by the Global Note and, for these purposes, a statement issued by a
ICSD stating the amount of Notes so represented at any time shall be conclusive
evidence of the records of the relevant ICSD at that time.

On any redemption or payment of interest being made in respect of, or
repurchase and cancellation of, any of the Notes represented by the Global Note
the Issuer shall procure that details of any redemption, payment or repurchase
and cancellation (as the case may be) in respect of the Global Note shall be
entered pro rata in the records of the ICSDs and, upon any such entry being
made, the aggregate principal amount of the Notes recorded in the records of the
ICSDs and represented by the Global Note shall be reduced by the aggregate
principal amount of the Notes so redeemed or repurchased and cancelled.

[In the case the Temporary Global Note is a NGN the following applies: On
an exchange of a portion only of the Notes represented by a Temporary Global
Note, the Issuer shall procure that details of such exchange shall be entered pro
rata in the records of the ICSDs.]]

[The Notes are issued in classical global note ("CGN") form and are kept in
custody by a common depositary on behalf of both ICSDs.]

(5) Holder of Notes. "Holder" means any holder of a proportionate co-ownership
or other beneficial interest or right in the Notes.

(6) Referenced Conditions. The Terms and Conditions fully refer to the provisions
set out in Schedule 7 of the Amended and Restated Fiscal Agency Agreement
dated 17 July 2020 (the "Agency Agreement") between Hypo Vorarlberg Bank
AG and Deutsche Bank Aktiengesellschaft acting as Fiscal and Paying Agent (on
display under wwww.bourse.lu) containing primarily the procedural provisions
regarding resolutions of Holders.

§2
STATUS

[The Notes constitute direct, unsecured and unsubordinated obligations of the
Issuer ranking in the event of insolvency or liquidation of the Issuer pari passu
among themselves and pari passu with all other unsecured and unsubordinated
instruments or obligations of the Issuer except for any instruments or obligations
preferred or subordinated by law.]

[(1) Status. The Notes shall qualify as Eligible Liabilities Instruments (as defined
below).
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The Notes constitute direct, unsecured and unsubordinated obligations of the
Issuer ranking in the event of insolvency or liquidation of the Issuer pari passu
among themselves and pari passu with all other unsecured and unsubordinated
instruments or obligations of the Issuer except for any instruments or obligations
preferred or subordinated by law.]

[(1) Status. The Notes shall qualify as Eligible Liabilities Instruments (as defined
below).

The Notes constitute direct, unsecured and unsubordinated obligations of the
Issuer, provided that in the event of normal insolvency proceedings of the Issuer,
claims on the principal amount of the Notes rank:

(a) junior to all other present or future unsecured and unsubordinated
instruments or obligations of the Issuer which do not meet the criteria for
debt instruments pursuant to § 131(3)(1) to (3) BaSAG;

(b) pari passu: (i) among themselves; and (ii) with all other present or future
non-preferred senior instruments or obligations of the Issuer which meet
the criteria for debt instruments pursuant to § 131(3)(1) to (3) BaSAG
(other than senior instruments or obligations of the Issuer ranking or
expressed to rank senior or junior to the Notes); and

(c) senior to all present or future claims under: (i) ordinary shares and other
Common Equity Tier 1 instruments pursuant to Article 28 CRR of the
Issuer; (ii) Additional Tier 1 instruments pursuant to Article 52 CRR of the
Issuer; (iii) Tier 2 instruments pursuant to Article 63 CRR of the Issuer;
and (iv) all other subordinated instruments or obligations of the Issuer;

all in accordance with and making explicit reference to the lower ranking of the
Notes pursuant to § 131(3) BaSAG.]

[(1) Status. The Notes shall constitute Tier 2 Instruments (as defined below). The
Notes constitute direct, unsecured and subordinated obligations of the Issuer,
provided that in the event of the insolvency or the liquidation of the Issuer, claims
on the principal amount under the Notes rank:

(a) junior to all present or future unsecured and unsubordinated instruments
or obligations of the Issuer;

(b) pari passu: (i) among themselves; and (ii) with all other present or future
Tier 2 Instruments and other subordinated instruments or obligations of
the Issuer (other than subordinated instruments or obligations of the
Issuer ranking or expressed to rank senior or junior to the Notes); and

(c) senior to all present or future claims under: (i) Additional Tier 1
instruments pursuant to Article 52 CRR of the Issuer; (ii) ordinary shares
and other Common Equity Tier 1 instruments pursuant to Article 28 CRR
of the Issuer; and (iii) all other subordinated instruments or obligations of
the Issuer ranking or expressed to rank junior to the Notes.]

[(2) No Set-off/Netting; No Security/Guarantee; No Enhancement of Seniority.
The Notes are not subject to any set off or netting arrangements that would
undermine their capacity to absorb losses in resolution.

The Notes are neither secured, nor subject to a guarantee or any other
arrangement that enhances the seniority of the claims under the Notes.]

[(3) Possibility of statutory resolution measures. Prior to any insolvency or
liquidation of the Issuer, under the applicable banking resolution laws, the
Resolution Authority may exercise the power to write down (including to zero) the
obligations of the Issuer under the Notes, convert them into shares or other
instruments of ownership of the Issuer, in each case in whole or in part, or apply
any other resolution tool or action, including (but not limited to) any deferral or
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transfer of the obligations to another entity, an amendment of the Terms and
Conditions or a cancellation of the Notes.]

[(4) Definitions.

"BaSAG" means the Austrian Recovery and Resolution Act (Sanierungs- und
Abwicklungsgesetz), as amended from time to time and any references in these
Terms and Conditions to relevant provisions of the BaSAG include references to
any applicable provisions of law amending or replacing such provisions from time
to time.

"CRR" means the Regulation (EU) No 575/2013 of the European Parliament and
of the Council of 26 June 2013 on prudential requirements for credit institutions
and investment firms and amending Regulation (EU) No 648/2012 (Capital
Requirements Regulation), as amended or replaced from time to time, and any
references in these Terms and Conditions to relevant Articles of the CRR include
references to any applicable provisions of law amending or replacing such
Articles from time to time.

"Eligible Liabilities Instruments" means any (directly issued) debt instruments
of the Issuer that qualify as eligible liabilities instruments pursuant to Article 72b
CRR and/or § 100(2) BaSAG, as the case may be, which are included in the
amount to be complied with for the minimum requirements for own funds and
eligible liabilities pursuant to the BaSAG, including any debt instruments that
qualify as eligible liabilities instruments pursuant to transitional provisions under
the CRR and/or the BaSAG, as the case may be.

"Resolution Authority" means the resolution authority pursuant to
Article 4(1)(130) CRR which is responsible for recovery or resolution of the Issuer
on an individual and/or consolidated basis.]

[(3) Definitions.

"CRR" means the Regulation (EU) No 575/2013 of the European Parliament and
of the Council of 26 June 2013 on prudential requirements for credit institutions
and investment firms and amending Regulation (EU) No 648/2012 (Capital
Requirements Regulation), as amended or replaced from time to time, and any
references in these Terms and Conditions to relevant Articles of the CRR include
references to any applicable provisions of law amending or replacing such
Articles from time to time.

"Tier 2 Instruments" means any (directly or indirectly issued) capital instruments
of the Issuer that qualify as Tier 2 instruments pursuant to Article 63 CRR,
including any capital instruments that qualify as Tier 2 instruments pursuant to
transitional provisions under the CRR.]

§3
INTEREST

(1) Interest Payment Dates.

(@) The Notes shall bear interest on their aggregate principal amount from
[Interest Commencement Date] (inclusive) (the "Interest Commencement
Date") to the first Interest Payment Date (exclusive) and thereafter from each
Interest Payment Date (inclusive) to the next following Interest Payment Date
(exclusive). Interest on the Notes shall be payable on each Interest Payment
Date.

(b) "Interest Payment Date" means

[each [Specified Interest Payment Dates].]

[each date which (except as otherwise provided in these Terms and Conditions)
falls [number] [weeks] [months] after the preceding Interest Payment Date or, in
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the case of the first Interest Payment Date, after the Interest Commencement
Date.]

(c) If any Interest Payment Date would otherwise fall on a day which is not a
Business Day, it shall be

[postponed to the next day which is a Business Day unless it would thereby
fall into the next calendar month, in which event the payment date shall be
the immediately preceding Business Day.]

[postponed to the next day which is a Business Day unless it would thereby
fall into the next calendar month, in which event (i) the payment date shall be
the immediately preceding Business Day and (ii) each subsequent Interest
Payment Date shall be the last Business Day in the month which falls
[[number] months] after the preceding applicable payment date.]

[postponed to the next day which is a Business Day.]

[the immediately preceding Business Day.]

[If an Interest Payment Date (as described above) [is brought forward] [or] [is
postponed], the Interest Period will be adjusted accordingly.]

[If an Interest Payment Date (as described above) [is brought forward] [or] [is
postponed], the Interest Period will not be adjusted accordingly.]

(d) In this § 3 "Business Day" means

[a day (other than a Saturday or a Sunday) on which commercial banks are
generally open for business in, and foreign exchange markets settle
payments in [relevant financial centre(s)] and on which the Clearing
System is open to effect payments.]

[a day (other than a Saturday or a Sunday) on which the Clearing System as
well as all relevant parts of the Trans-European Automated Real-time Gross
Settlement Express Transfer System 2 ("TARGET") are open to effect
payments.]

[(2) Rate of Interest. The rate of interest (the "Rate of Interest") for each Interest
Period (as defined below) will, except as provided below, be determined by the
Calculation Agent and is the Reference Rate (as defined below) [multiplied by
[factor]] [[plus] [minus] the Margin (as defined below)]. The Reference Rate
applicable for the relevant Interest Period shall be the Reference Rate (as
defined below) which appears on the Screen Page as of 11:00 a.m. (Brussels
time) on the relevant Interest Determination Date (as defined below).

"Reference Rate" is, provided that no Rate Replacement Event pursuant to
§ 3[(8)] has occurred, the offered quotation (expressed as a percentage rate per
annum) for deposits in the Specified Currency for a period of time corresponding
to the relevant Interest Period (EURIBOR).

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and from
(and including) each Interest Payment Date to (but excluding) the following
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Interest Payment Date.

"Interest Determination Date" means the second TARGET Business Day prior
to the commencement of the relevant Interest Period. "TARGET Business Day"
means a day which is a day on which all relevant parts of the Trans-European
Automated Real-time Gross Settlement Express Transfer System 2 ("TARGET")
are open to effect payments.

["Margin" means [*] per cent. per annum.]

"Screen Page" means Reuters screen page EURIBORO1 or the relevant
successor page on that service or on any other service as may be nominated as
the information vendor for the purposes of displaying rates or prices comparable
to the Reference Rate.

If the Screen Page is not available or if no Reference Rate appears as at such
time, the Calculation Agent shall request the Reference Banks (as defined below)
to provide the Calculation Agent with its offered quotation (expressed as a
percentage rate per annum) for deposits in the Specified Currency for the
relevant Interest Period and in a representative amount to leading banks in the
Euro-Zone interbank market at approximately 11.00 a.m. (Brussels time) on the
Interest Determination Date. If two or more of the selected Reference Banks
provide the Calculation Agent with such offered quotations, the Rate of Interest
for such Interest Period shall be the arithmetic mean (rounded if necessary to the
nearest one thousandth of a percentage point, with 0.0005 being rounded
upwards) of such offered quotations [multiplied by [factor]] [[plus] [minus] the
Margin], all as determined by the Calculation Agent.

If on any Interest Determination Date only one or none of the Reference Banks
provides the Calculation Agent with such offered quotations as provided in the
preceding paragraph, the Rate of Interest for the relevant Interest Period shall be
the rate per annum which the Calculation Agent determines as being the
arithmetic mean (rounded if necessary to the nearest one thousandth of a
percentage point, with 0.0005 being rounded upwards) of the rates, as
communicated to and at the request of the Calculation Agent by major banks in
the Euro-zone interbank market, selected by the Calculation Agent acting in good
faith, at which such banks were offered, as at 11.00 a.m. (Brussels time) on the
relevant Interest Determination Date, deposits in the Specified Currency for the
relevant Interest Period and in a representative amount by leading European
banks [multiplied by [factor]] [[plus] [minus] the Margin].

If the Rate of Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest for the relevant Interest Period
shall be the offered quotation or the arithmetic mean of the offered quotations on
the Screen Page, as described above, on the last day preceding the Interest
Determination Date on which such quotations were offered [[plus] [minus] the
Margin (though substituting, where a different Margin is to be applied to the
relevant Interest Period from that which applied to the last preceding Interest
Period, the Margin relating to the relevant Interest Period in place of the Margin
relating to that last preceding Interest Period)].

As used herein, "Euro-Zone" means the region comprised of those member
states of the European Union that have adopted, or will have adopted from time
to time, the single currency in accordance with the Treaty establishing the
European Community (signed in Rome on 25 March 1957), as amended by the
Treaty on European Union (signed in Maastricht on 7 February 1992), the
Amsterdam Treaty of 2 October 1997 and the Treaty of Lisbon of 13 December
2007, as further amended from time to time.

"representative amount" means an amount that is representative for a single
transaction in the relevant market at the relevant time.

As used herein, "Reference Banks" means four major banks in the interbank
market in the Euro-Zone.]

[(2) Rate of Interest. The rate of interest (the "Rate of Interest") for each Interest



reference rate is the
offered quotation for
deposits in the
Specified Currency is
LIBOR the following
applies

55

Period (as defined below) will, except as provided below, be determined by the
Calculation Agent and is the Reference Rate (as defined below) [multiplied by
[factor]] [[plus] [minus] the Margin (as defined below)]. The Reference Rate
applicable for the relevant Interest Period shall be the Reference Rate (as
defined below) which appears on the Screen Page as of 11:00 a.m. (London
time) on the relevant Interest Determination Date (as defined below).

"Reference Rate" is, provided that no Rate Replacement Event pursuant to
§ 3[(8)] has occurred, the offered quotation (expressed as a percentage rate per
annum) for deposits in the Specified Currency for a period of time corresponding
to the relevant Interest Period (of leading banks in the London interbank market)
(LIBOR).

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and from
(and including) each Interest Payment Date to (but excluding) the following
Interest Payment Date.

"Interest Determination Date" means the [first] [second] [relevant financial
centre(s)] Business Day [prior to the commencement] of the relevant Interest
Period. "[relevant financial centre(s)] Business Day" means a day which is a
day (other than a Saturday or Sunday) on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency) in
[relevant financial centre(s)].

["Margin" means [*] per cent. per annum.]

"Screen Page" means Reuters screen page [LIBOR0O1][LIBORO02] or the relevant
successor page on that service or on any other service as may be nominated as
the information vendor for the purposes of displaying rates or prices comparable
to the Reference Rate.

If the Screen Page is not available or if no Reference Rate appears as at such
time, the Calculation Agent shall request each of the Reference Banks (as
defined below) to provide the Calculation Agent with its offered quotation
(expressed as a percentage rate per annum) for deposits in the Specified
Currency for the relevant Interest Period and in a representative amount to
leading banks in the London interbank market at approximately 11.00 a.m.
(London time) on the Interest Determination Date. If two or more of the
Reference Banks provide the Calculation Agent with such offered quotations, the
Rate of Interest for such Interest Period shall be the arithmetic mean (rounded if
necessary to the nearest one hundred-thousandth of a percentage point, with
0.000005 being rounded upwards) of such offered quotations [multiplied by
[factor]] [[plus] [minus] the Margin], all as determined by the Calculation Agent.

If on any Interest Determination Date only one or none of the Reference Banks
provides the Calculation Agent with such offered quotations as provided in the
preceding paragraph, the Rate of Interest for the relevant Interest Period shall be
the rate per annum which the Calculation Agent determines as being the
arithmetic mean (rounded if necessary to the nearest one hundred-thousandth of
a percentage point, with 0.000005 being rounded upwards) of the rates, as
communicated to and at the request of the Calculation Agent by major banks in
the London interbank market, selected by the Calculation Agent acting in good
faith, at which such banks were offered, as at 11.00 a.m. (London time) on the
relevant Interest Determination Date, deposits in the Specified Currency for the
relevant Interest Period and in a representative amount by leading banks in the
London interbank market [multiplied by [factor]] [[plus] [minus] the Margin].

If the Rate of Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest for the relevant Interest Period
shall be the offered quotation or the arithmetic mean of the offered quotations on
the Screen Page, as described above, on the last day preceding the Interest
Determination Date on which such quotations were offered [[plus] [minus] the
Margin (though substituting, where a different Margin is to be applied to the
relevant Interest Period from that which applied to the last preceding Interest
Period, the Margin relating to the relevant Interest Period in place of the Margin
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relating to that last preceding Interest Period)].

"representative amount" means an amount that is representative for a single
transaction in the relevant market at the relevant time.

As used herein, "Reference Banks" means four major banks in the London
interbank market.]

[(2) Rate of Interest. The rate of interest (the "Rate of Interest") for each Interest
Period (as defined below) will, except as provided below, be

[In the case the reference rate is a EUR Swap Rate the following applies: the
rate for euro [maturity] year swap rate (the middle swap rate against the 6 month
EURIBOR, expressed as a percentage rate per annum) (the "EUR [maturity]
Year Swap Rate") which appears on the Screen Page as of 11:10 a.m. (Frankfurt
time) on the Interest Determination Date (as defined below) [multiplied by
[factor]] [[plus] [minus] the Margin (as defined below)], all as determined by the
Calculation Agent.]

[In the case the reference rate is the difference between two EUR Swap
Rates the following applies: the difference between the euro [maturity] year
swap rate which appears on the Screen Page as of 11:10 a.m. Frankfurt time (as
defined below) (the "EUR [maturity] Year Swap Rate") and the euro [maturity]
year swap rate (the "EUR [maturity] Year Swap Rate"] (each the middle swap
rate against the 6 month EURIBOR, expressed as a percentage rate per annum)
[multiplied by [factor]] [[plus] [minus] the Margin (as defined below)], all as
determined by the Calculation Agent.]

"Reference Rate" means [each of] the EUR [maturity] Year Swap Rate [and the
EUR [maturity] Year Swap Rate].

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and from
(and including) each Interest Payment Date to (but excluding) the following
Interest Payment Date.

"Interest Determination Date" means the second Frankfurt Business Day prior
to the commencement of the relevant Interest Period. "Frankfurt Business Day"
means a day which is a day (other than a Saturday or Sunday) on which
commercial banks are open for business (including dealings in foreign exchange
and foreign currency) in Frankfurt.

["Margin" means [®] per cent. per annum.]

"Screen Page" means Reuters page ICESWAP?2 or the relevant successor page
on that service or on any other service as may be nominated as the information
vendor for the purposes of displaying rates or prices comparable to the relevant
Reference Rate.

If at such time the Screen Page is not available or no EUR [maturity] [and] [or]
[EUR [maturity]] Year Swap Rate appears at such time and provided that no
Rate Replacement Event pursuant to § 3[(8)] has occurred, the Calculation Agent
shall request each of the Reference Banks (as defined below) to provide the
Calculation Agent with its [relevant] mid-market annual swap rate quotation at
approximately 11:10 a.m. (Frankfurt time) on the relevant Interest Determination
Date. For this purpose, the [relevant] annual swap rate means the mean of the
[relevant] bid and offered rates for the annual fixed leg (calculated on a 30/360
day count basis) of a fixed for floating euro interest rate swap transaction with a
[maturity] maturity [and] [or] [a [maturity] maturity] commencing on that day
and in a representative amount with an acknowledged dealer of good credit in the
swap market where, the floating leg (calculated on an Actual/360 day count
basis), is the equivalent to the rate for deposits in euro for a period of six months
("6-months EURIBOR") which appears on Reuters EURIBOR01 (or any
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successor page). The Calculation Agent will request the principal office of each of
the Reference Banks to provide a quotation of its rate. If at least three quotations
are provided, the [relevant] reference rate for such day will be the arithmetic
mean of the quotations, eliminating the highest quotation (or, in the event of
equality, one of the highest) and the lowest quotation (or, in the event of equality,
one of the lowest) [multiplied by [factor]] [[plus] [minus] the Margin].

If the relevant swap rates cannot be determined in accordance with the foregoing
provisions of this paragraph, the relevant swap rates for the relevant Interest
Period shall be the rate or the arithmetic mean of the rates on the Screen Page,
as described above, on the last day preceding the Interest Determination Date on
which such rates were offered.

"representative amount” means an amount that is representative for a single
transaction in the relevant market at the relevant time.

As used herein, "Reference Banks" means five leading swap dealers in the
Frankfurt interbank market.]

[(3) [Minimum] [and] [Maximum] Rate of Interest. [If the Rate of Interest in
respect of any Interest Period determined in accordance with the above
provisions is less than [0 per cent.] [Minimum Rate of Interest], the Rate of
Interest for such Interest Period shall be [0 per cent] [Minimum Rate of
Interest].]

[If the Rate of Interest in respect of any Interest Period determined in accordance
with the above provisions is greater than [Maximum Rate of Interest], the Rate
of Interest for such Interest Period shall be [Maximum Rate of Interest].]]

[(4)] Interest Amount. The Calculation Agent will, on or as soon as practicable
after each time at which the Rate of Interest is to be determined, determine the
Rate of Interest and calculate the amount of interest (the "Interest Amount")
payable on the Notes in respect of the Specified Denomination for the relevant
Interest Period. Each Interest Amount shall be calculated by applying the Rate of
Interest and the Day Count Fraction (as defined below) to the Specified
Denomination and rounding the resultant figure to the nearest unit of the
Specified Currency, with 0.5 of such unit being rounded upwards.

[(5)] Notification of Rate of Interest and Interest Amount. The Calculation Agent
will cause the Rate of Interest, each Interest Amount for each Interest Period,
each Interest Period and the relevant Interest Payment Date to be notified to the
Issuer, the Paying Agent(s) and to the Holders in accordance with § [11][12][13]
as soon as possible after their determination, but in no event later than the fourth
[London] [Frankfurt] [TARGET] [relevant financial centre(s)] Business Day (as
defined in § 3(2)) thereafter, and, if required by the rules of any stock exchange
on which the Notes are listed from time to time, to such stock exchange, as soon
as possible after their determination, but in no event later than the first day of the
relevant Interest Period. Each Interest Amount and Interest Payment Date so
notified may subsequently be amended (or appropriate alternative arrangements
may be made by way of adjustment) without notice in the event of an extension
or shortening of the Interest Period. Any such amendment will be promptly
notified to any stock exchange on which the Notes are then listed and the rules of
which so require, the Paying Agent(s) and to the Holders in accordance with

§ [111012][13].

[(6)] Determinations Binding. All certificates, communications, opinions,
determinations, calculations, quotations and decisions given, expressed, made or
obtained for the purposes of the provisions of this § 3 by the Calculation Agent
shall (in the absence of manifest error) be binding on the Issuer, the Fiscal Agent
[, the Paying Agent(s)] and the Holders.

[(7)] Accrual of Interest. The Notes shall cease to bear interest from the expiry of
the day preceding the day on which they are due for redemption. If the Issuer
fails to redeem the Notes when due, interest shall continue to accrue on the
outstanding aggregate principal amount of the Notes beyond the due date until
actual redemption of the Notes. Interest shall continue to accrue on the
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outstanding aggregate principal amount of the Notes from the due date
(inclusive) until the date of redemption of the Notes (exclusive) at the default rate
of interest established by law." This does not affect other rights that might be
available to the Holders.

[(8)](a) Rate Replacement. If the Issuer determines that a Rate Replacement
Event has occurred on or prior to an Interest Determination Date, the Relevant
Determining Party (as defined below) shall determine and inform the Issuer, if
relevant, and, the Calculation Agent of (i) the Replacement Rate, (ii) the
Adjustment Spread, if any, and (iii) the Replacement Rate Adjustments (each as
defined below in § 3[(8)](b)(aa) to (cc) and (hh)) for purposes of determining the
Rate of Interest for the Interest Period related to that Interest Determination Date
and each Interest Period thereafter (subject to the subsequent occurrence of any
further Rate Replacement Event). The Terms and Conditions shall be deemed to
have been amended by the Replacement Rate, any Adjustment Spread and
Replacement Rate Adjustments with effect from (and including) the relevant
Interest Determination Date (including any amendment of such Interest
Determinaton Date if so provided by the Replacement Rate Adjustments). The
Rate of Interest shall then be the Replacement Rate (as defined below) adjusted
by the Adjustment Spread, if any, [multiplied by [factor]] [[plus] [minus] the
Margin (as defined above)].

The Issuer shall notify the Holders pursuant to §[11][12][13] as soon as
practicable (unverziiglich) after such determination of the Replacement Rate, the
Adjustment Spread, if any, and the Replacement Rate Adjustments. In addition,
the Issuer shall request the [Clearing System] [common depositary on behalf of
both ICSDs] to supplement or amend the Terms and Conditions to reflect the
Replacement Rate Adjustments by attaching the documents submitted to the
Global Note in an appropriate manner.

(b) Definitions.

(aa) "Rate Replacement Event" means, with respect to the Reference Rate
each of the following events:

(i) the Reference Rate not having been published on the Screen Page
for the last ten Business Days prior to and including the relevant
Interest Determination Date; or

(i) the occurrence of the date, as publicly announced by or, as the
case may be, determineable based upon the public announcement
of the administrator of the Reference Rate on which (x) the
administrator will cease to publish the Reference Rate permanently
or indefinitely (in circumstances where no successor administrator
has been appointed that will continue the publication of the
Reference Rate), or (y) the Reference Rate will permanently or
indefinitely be discontinued; or

(iii) the occurrence of the date, as publicly announced by the regulatory
supervisor for the administrator of the Reference Rate, the central
bank for the Specified Currency, an insolvency official with
jurisdiction over the administrator for the Reference Rate, a
resolution authority with jurisdiction over the administrator for the
Reference Rate or a court (unappealable final decision) or an entity
with similar insolvency or resolution authority over the administrator
for the Reference Rate, on which the administrator of the Reference
Rate has ceased or will cease to provide the Reference Rate
permanently or indefinitely (in circumstances where no successor
administrator has been appointed that will continue the publication
of the Reference Rate); or

(iv) the occurrence of the date, as publicly announced by or, as the

1

The default rate of interest established by law is five percentage points above the basic rate of interest published by
Deutsche Bundesbank from time to time, §§ 288(1), 247(1) German Civil Code.
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case may be, determineable based upon the public announcement
of the supervisor of the administrator of the Reference Rate, from
which the Reference Rate will be prohibited from being used; or

(v) the occurrence of the date, as publicly announced by or, as the
case may be, determineable based upon the public announcement
of the administrator of the Reference Rate, from which on the
material change in the methodology of determining the Reference
Rate applies; or

(vi) the publication of a notice by the Issuer pursuant to
§ [111[12][13](1) that it has become unlawful for the Issuer, the
Calculation Agent or any Paying Agent to calculate any Rate of
Interest using the Reference Rate.

(bb) "Replacement Rate" means a publicly available substitute, successor,
alternative or other rate to determine an amount payable under such financial
instruments or contracts, including, but not limited to, an amount of interest. In
determining the Replacement Rate, the Relevant Guidance (as defined below)
shall be taken into account.

(cc) "Adjustment Spread" means a spread (which may be positive or
negative), or the formula or methodology for calculating a spread, which the
Relevant Determining Party determines is required to be applied to the
Replacement Rate at the time of determination of the Adjustment Spread to
reduce or eliminate, to the extent reasonably practicable, any transfer of
economic value between the Issuer and the Holders that would otherwise arise
as a result of the replacement of the Reference Rate against the Replacement
Rate (including, but not limited to, as a result of the Replacement Rate being a
risk-free rate). In determining the Adjustment Spread, the Relevant Guidance (as
defined below) shall be taken into account.

(dd) "Relevant Determining Party" means

(i) the Issuer if in its opinion the Replacement Rate is obvious and as
such without any reasonable doubt determinable by an investor that
is knowledgeable in the respective type of bonds, such as the
Notes; or

(i) failing which, an Independent Advisor, to be appointed by the Issuer
at commercially reasonable terms, using reasonable endeavours,
as its agent to make such determinations.

(ee) "Independent Advisor" means an independent financial institution of
international repute or any other independent advisor of recognised standing and
with appropriate expertise.

(ff) "Relevant Guidance" means (i) any legal or supervisory requirement
applicable to the Issuer or the Notes or, if none, (ii) any applicable requirement,
recommendation or guidance of a Relevant Nominating Body or, if none, (iii) any
relevant recommendation or guidance by industry bodies (including by ISDA), or,
if none, (iv) any relevant market practice.

(99) "Relevant Nominating Body" means

(i) the central bank for the Specified Currency, or any central bank or
other supervisor which is responsible for supervising either the
Replacement Rate or the administrator of the Replacement Rate; or

(i) any working group or committee officially endorsed, sponsored or
convened by or chaired or co-chaired by (w) the central bank for the
Specified Currency, (x) any central bank or other supervisor which
is responsible for supervising either the Reference Rate or the
administrator of the Reference Rate, (y) a group of the
aforementioned central banks or other supervisors or (z) the
Financial Stability Board or any part thereof.

(hh) "Replacement Rate Adjustments" means such adjustments to the
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Terms and Conditions as are determined consequential to enable the operation
of the Replacement Rate (which may include, without limitation, adjustments to
the applicable Business Day Convention, the definition of Business Day, the
Interest Determination Date, the Day Count Fraction and any methodology or
definition for obtaining or calculating the Replacement Rate). In determining any
Replacement Rate Adjustments the Relevant Guidance shall be taken in
account.

(c) Termination. If a Replacement Rate, an Adjustment Spread, if any, or the
Replacement Rate Adjustments cannot be determined pursuant to § 3[(8)](a) and
(b), the Reference Rate in respect of the relevant Interest Determination Date
shall be the Reference Rate determined for the last preceding Interest Period.
The Issuer will inform the Calculation Agent accordingly. As a result, the Issuer
may, upon not less than 15 days' notice given to the Holders in accordance with
§ [111[12][13], redeem all and not only some of the Notes at any time up and
until (but excluding) the respective immediately subsequent Interest
Determination Date at the Final Redemption Amount together with accrued
interest, if any, to (but excluding) the respective redemption date.

[Any such early redemption shall only be possible if the conditions laid down in
§ 5[(7)] are met.]

[Any such early redemption shall only be possible at least five years after the
date of issuance and if the conditions laid down in § 5 [(7)] are met.]

[(9)]1 Day Count Fraction. "Day Count Fraction" means, in respect of the
calculation of an amount of interest on any Note for any period of time (the
"Calculation Period"):

[the actual number of days in the Calculation Period divided by the actual number
of days in the respective interest period.]

[the actual number of days in the Calculation Period divided by the number of
days in the Reference Period in which the Calculation Period falls.]

[the actual number of days in the Calculation Period divided by the product of (1)
the number of days in the Reference Period in which the Calculation Period falls
and (2) the number of Interest Payment Dates that occur in one calendar year or
that would occur in one calendar year if interest were payable in respect of the
whole of such year.]

[the sum of:

(A) the number of days in such Calculation Period falling in the Reference
Period in which the Calculation Period begins divided by [In the case of
Reference Periods of less than one year the following applies: the product of
(1)] the number of days in such Reference Period [In the case of Reference
Periods of less than one year the following applies: and (2) the number of
Interest Payment Dates that occur in one calendar year or that would occur in one
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calendar year if interest were payable in respect of the whole of such year]; and

(B) the number of days in such Calculation Period falling in the next
Reference Period divided by [In the case of Reference Periods of less than
one year the following applies: the product of (1)] the number of days in such
Reference Period [In the case of Reference Periods of less than one year the
following applies: and (2) the number of Interest Payment Dates that occur in
one calendar year or that would occur in one calendar year if interest were
payable in respect of the whole of such year].]

['Reference Period" means the period from (and including) the Interest
Commencement Date to, but excluding, the first Interest Payment Date or from
(and including) each Interest Payment Date to, but excluding the next Interest
Payment Date. [In the case of a short first or last Calculation Period: For the
purposes of determining the relevant Reference Period only, [deemed Interest
Payment Date] shall be deemed to be an Interest Payment Date.] [In the case
of a long first or last Calculation Period the following applies: For the
purposes of determining the relevant Reference Period only, [deemed Interest
Payment Date(s)] shall [each] be deemed to be an Interest Payment Date.]]

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

[The number of days in the Calculation Period divided by 360 (the number of
days to be calculated on the basis of a year of 360 days with twelve 30-day
months, without regard to the date of the first day or last day of the Calculation
Period unless, in the case of the final Calculation Period, the Maturity Date is the
last day of the month of February, in which case the month of February shall not
be considered to be lengthened to a 30-day month).]

[The actual number of days in the Calculation Period divided by 365.]

[The actual number of days in the Calculation Period divided by 360.]

§4
PAYMENTS

(1) (@) Payment of Principal. Payment of principal in respect of Notes shall be
made, subject to subparagraph (2) below, to the Clearing System or to its
order for credit to the accounts of the relevant account holders of the
Clearing System outside the United States.

(b) Payment of Interest. Payment of interest on Notes shall be made, subject to
subparagraph (2), to the Clearing System or to its order for credit to the
relevant account holders of the Clearing System. Payments of interest may
be made only outside of the United States.

[Payment of interest on Notes represented by the Temporary Global Note shall
be made, subject to subparagraph (2), to the Clearing System or to its order for
credit to the relevant account holders of the Clearing System, upon due
certification as provided in § 1 (3)(b).]

(2) Manner of Payment. Subject to (i) applicable fiscal and other laws and
regulations and (ii) any withholding or deduction required pursuant to an
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agreement described in Section 1471(b) of the U.S. Internal Revenue Code of
1986 (the "Code") or otherwise imposed pursuant to Sections 1471 through 1474
of the Code, any regulations or agreements thereunder, any official
interpretations thereof, or any law implementing an intergovernmental approach
thereto, payments of amounts due in respect of the Notes shall be made in the
Specified Currency.

(3) United States. For purposes of [In the case of TEFRA D Notes the
following applies: § 1(3) and] subparagraph (1) of this § 4, "United States"
means the United States of America (including the States thereof and the District
of Columbia) and its possessions (including Puerto Rico, the U.S. Virgin Islands,
Guam, American Samoa, Wake Island and Northern Mariana Islands).

(4) Discharge. The Issuer shall be discharged by payment to, or to the order of,
the Clearing System.

(5) Payment Business Day. If the date for payment of any amount in respect of
any Notes is not a Payment Business Day, then the Holders shall not be entitled
to payment until the next such day and shall not be entitled to further interest or
other payment in respect of such delay. "Payment Business Day" means a
Business Day (as defined in § 3(1)).

(6) References to Principal and Interest. Reference in these Terms and
Conditions to principal in respect of the Notes shall be deemed to include, as
applicable: the Final Redemption Amount of the Notes; [If redeemable at the
option of the Issuer the following applies: the Call Redemption Amount of the
Notes;] [If redeemable at the option of the Holder the following applies: the
Put Redemption Amount of the Notes;] and any premium and any other amounts
which may be payable under or in respect of the Notes. Reference in these
Terms and Conditions to interest in respect of the Notes shall be deemed to
include, as applicable, any Additional Amounts which may be payable under § 7.

(7) Deposit of Principal and Interest. The Issuer may deposit with the local court
(Amtsgericht) in Frankfurt am Main principal or interest not claimed by Holders
within twelve months after the Maturity Date, even though such Holders may not
be in default of acceptance of payment. If and to the extent that the deposit is
effected and the right of withdrawal is waived, the respective claims of such
Holders against the Issuer shall cease.

§5
REDEMPTION

(1) Redemption at Maturity. Unless previously redeemed in whole or in part or
repurchased and cancelled, the Notes shall be redeemed at their Final
Redemption Amount on [Maturity Date] (the "Maturity Date"). The "Final
Redemption Amount" in respect of each Note shall be its principal amount.

[(2) Early Redemption for Reasons of Taxation. If as a result of any change in, or
amendment to, the laws or regulations of the Republic of Austria or any political
subdivision or taxing authority thereto or therein affecting taxation or the
obligation to pay duties of any kind, or any change in, or amendment to, an
official interpretation or application of such laws or regulations, which amendment
or change is effective on or after the date on which the last tranche of this series
of Notes was issued, the Issuer is required to pay Additional Amounts (as defined
in § 7 herein) on the next succeeding Interest Payment Date (as defined in
§ 3(1)), and this obligation cannot be avoided by the use of reasonable measures
available to the Issuer, the Notes may be, in whole but not in part, at the option of
the Issuer, upon not more than 60 days' nor less than 30 days' prior notice of
redemption given to the Fiscal Agent and, in accordance with § [11][12][13] to
the Holders, at their Final Redemption Amount, together with interest (if any)
accrued to the date fixed for redemption.

However, no such notice of redemption may be given (i) earlier than 90 days
prior to the earliest date on which the Issuer would be obligated to pay such
Additional Amounts where a payment in respect of the Notes then due, or (ii) if at
the time such notice is given, such obligation to pay such Additional Amounts or
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make such deduction or withholding does not remain in effect. The date fixed for
redemption must be an Interest Payment Date.

Any such notice shall be given in accordance with § [11][12][13]. It shall be
irrevocable, must specify the date fixed for redemption and must set forth a
statement in summary form of the facts constituting the basis for the right of the
Issuer so to redeem.]

[In the case of eligible Notes, the following applies:

Any such early redemption shall only be possible if the conditions laid down in
§ 5[(6)] are met.]

[[(3)] Early Redemption at the Option of the Issuer.

(a) The Issuer may, upon notice given in accordance with subparagraph (b),
redeem the Notes (in whole but not in part) on the Call Redemption Date(s)
at the Call Redemption Amount(s) set forth below together with accrued
interest, if any, to (but excluding) the Call Redemption Date.

Call Redemption Date(s) Call Redemption Amount(s)

[Call Redemption Date(s)]
[ ] [ ]

[ ] [ ]

[if the Notes are subject to Early Redemption at the Option of the
Holder the following applies: The Issuer may not exercise such option in
respect of any Note which is the subject of the prior exercise by the Holder
thereof of its option to require the redemption of such Note under
subparagraph [(4)] of this § 5.]

(b) Notice of redemption shall be given by the Issuer to the Holders of the Notes
in accordance with § [11][12][13]. Such notice shall specify:

[Call Redemption Amount(s)]

(i) the securities identification numbers of the Notes subject to redemption;

(i) the Call Redemption Amount at which such Notes are to be redeemed;
and

(iii) the Call Redemption Date, which shall be not less than [Minimum
Notice to Holders] nor more than [Maximum Notice to Holders] after
the date on which notice is given by the Issuer to the Holders.

[In the case of eligible Notes, the following applies:

(c) Any such early redemption shall only be possible if the conditions laid down
in § 5[(6)] are met.]

[In the case of subordinated Notes, the following applies:

(c) Any such early redemption shall only be possible at least five years after the
date of issuance and if the conditions laid down in § 5 [(7)] are met.]]

[[(3)] No Early Redemption at the Option of the Issuer. [In the case of eligible
Notes being subject to Early Redemption for taxation and/or regulatory
reasons the following applies: Except for § 5 [(2)] [and] [(5)] of the Terms and
Conditions the] [In the case of subordinated Notes the following applies:
Except for § 5 [(5)] and [(6)]of the Terms and Conditions the] [The] Issuer has no
right to early redeem the Notes.]

[[(4)] Early Redemption at the Option of a Holder.

(a) The Issuer shall, at the option of the Holder of any Note, redeem such Note
on the Put Redemption Date(s) at the Put Redemption Amount(s) set forth
below together with accrued interest, if any, to (but excluding) the Put
Redemption Date.
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Put Redemption Date(s)
[Put Redemption Date(s)] [Put Redemption Amount(s)]

[ ] [ ]
[ ] [ 1

The Holder may not exercise such option in respect of any Note which is the
subject of the prior exercise by the Issuer of its option to redeem such Note
under this § 5.

(b) In order to exercise such option, the Holder must, not less than [Minimum
Notice to Issuer] nor more than [Maximum Notice to Issuer] days before
the Put Redemption Date on which such redemption is required to be made
as specified in the Put Notice (as defined below), send to the specified office
of the Fiscal Agent an early redemption notice in text format (Textform, e.g.
email or fax) or in written form ("Put Notice"). In the event that the Put Notice
is received after 5:00 p.m. Frankfurt time on the [Minimum Notice to Issuer]
day before the Put Redemption Date, the option shall not have been validly
exercised. The Put Notice must specify (i) the total principal amount of the
Notes in respect of which such option is exercised, [and] (ii) the securities
identification numbers of such Notes [In the case the Global Note is kept
in custody by CBF, the following applies: and (iii) contact details as well
as a bank account]. The Put Notice may be in the form available from the
specified offices of the Fiscal Agent and the Paying Agent[s] in the German
and English language and includes further information. No option so
exercised may be revoked or withdrawn.]

Put Redemption Amount(s)

[[(4)] No Early Redemption at the Option of a Holder. The Holder has no right to
early redeem the Notes [except for the reasons specified in § 9.]]

[[(5)] Early Redemption for Regulatory Reasons. The Notes may be redeemed at
the option of the Issuer in whole, but not in part, at any time on giving not more
than 60 days' nor less than 30 days' prior notice of redemption to the Fiscal Agent
and, in accordance with § [13] to the Holders (which notice shall be irrevocable),
at their Early Redemption Amount (as defined in § 5 [(9)]), together with interest
accrued to (but excluding) the date fixed for redemption, if there is a change in
the regulatory classification of the Notes that would be likely to result in their
exclusion in full or in part from liabilities eligible for the minimum requirement for
own funds and eligible liabilities (MREL) pursuant to the BaSAG on an unlimited
and uncapped basis, and provided that the conditions laid down in § 5 [(6)] are
met.

[(6)] Conditions for Early Redemption and Repurchase. Any early redemption
pursuant to § 3, this § 5 and any repurchase pursuant to § [11] (2) are subject to
the Issuer having obtained the prior permission of the Competent Authority (as
defined below) and/or the Resolution Authority for the early redemption or any
repurchase, in accordance with Articles 77 and 78a CRR, if and to the extent
such prior permission is required at this time.

Notwithstanding the above conditions, if, at the time of any early redemption or
repurchase, the prevailing supervisory regulations applicable to the Issuer permit
the early redemption or repurchase only after compliance with one or more
alternative or additional pre-conditions to those set out above in § 5 [(5)] and
[(6)], the Issuer shall comply with such other and/or, as appropriate, additional
pre-conditions, if any.



In case of
subordinated Notes
the following applies

In the case of eligible I

65

For the avoidance of doubt, any refusal of the Competent Authority and/or the
Resolution Authority to grant the permission shall not constitute a default for any
purpose.]

[[(5)] Early Redemption for Reasons of Taxation. The Notes may be redeemed at
the option of the Issuer in whole, but not in part, at any time on giving not more
than 60 days' nor less than 30 days' prior notice of redemption to the Fiscal
Agent and, in accordance with §[13] to the Holders (which notice shall be
irrevocable), at their Early Redemption Amount (as defined in § 5 [(9)]), together
with interest accrued for the date fixed for redemption, if there is a change in the
applicable tax treatment of the Notes, and provided that the conditions laid down
in § 5 [(7)] are met.]

[[(6)] Early Redemption for Regulatory Reasons. The Notes may be redeemed at
the option of the Issuer in whole, but not in part, at any time upon not more than
60 days' nor less than 30 days' prior notice of redemption to the Fiscal Agent
and, in accordance with § [13] to the Holders (which notice shall be irrevocable),
at their Early Redemption Amount (as defined in § 5 [(9)]), together with interest
accrued to (but excluding) the date fixed for redemption, if there is a change in
the regulatory classification of the Notes that would be likely to result in their full
or partial exclusion from own funds or reclassification as a lower quality form of
own funds, and the conditions laid down in § 5 [(7)] are met.

[(7)] Conditions for Early Redemption and Repurchase. An early redemption
pursuant to § 3, this § 5 and any repurchase pursuant to § [11] (2) are subject to:

(i) the Issuer having obtained the prior permission of the Competent Authority
for the early redemption or any repurchase of the Notes in accordance with
the Articles 77 and 78 CRR whereas such permission may, inter alia,
require that:

(x) earlier than or at the same time as the early redemption, the Issuer
replaces the Notes with own funds instruments of at least equal
quality at terms that are sustainable for the income capacity of the
Issuer; or

(y) the Issuer has demonstrated to the satisfaction of the Competent
Authority that the own funds of the Issuer would, following such early
redemption or repurchase, exceed the minimum capital requirements
(including any capital buffer requirements) by a margin that the
Competent Authority considers necessary at such time; and

(i)  in the case of any early redemption prior to the fifth anniversary of the date
of issuance of the Notes:

(x) for reasons of taxation pursuant to §5[(5)], the Issuer has
demonstrated to the satisfaction of the Competent Authority that such
change is material and was not foreseeable as at the date of
issuance of the Notes; and

(y) for due to regulatory reasons pursuant to § 5 [(6)], the Competent
Authority considers such change to be sufficiently certain; and the
Issuer has demonstrated to the satisfaction of the Competent
Authority that the regulatory classification of the Notes was not
foreseeable for the Issuer as at the date of issuance of the Notes.

Notwithstanding the above conditions, if, at the time of any early redemption or
repurchase, the prevailing supervisory regulations applicable to the Issuer permit
the early redemption or repurchase only after compliance with one or more
alternative or additional pre-conditions to those set out above, the Issuer shall
comply with such other and/or, as appropriate, additional pre-conditions, if any.

For the avoidance of doubt, any refusal of the Competent Authority to grant the
permission shall not constitute a default for any purpose.]

[[(8)] Definitions.
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"Competent Authority" means the competent authority pursuant to
Article 4 (1)(40) CRR which is responsible to supervise the Issuer on an
individual and/or consolidated basis.]

[[(9)] Early Redemption Amount. For the purposes of these Terms and
Conditions, the Early Redemption Amount of a Note shall be [its Final
Redemption Amount] [the amount determined by the Issuer as reasonable
market price by using equitable discretion].]

§6
FISCAL AGENT, PAYING AGENT AND CALCULATION AGENT

(1) Appointment, Specified Offices. The initial Fiscal Agent, Paying Agent and the
Calculation Agent and their respective initial specified offices are:

[Fiscal Agent: Deutsche Bank Aktiengesellschaft
Issuer Services
Taunusanlage 12
60325 Frankfurt am Main
Federal Republic of Germany]

[Austrian Fiscal Agent

and Paying Agent: Hypo Vorarlberg Bank
Aktiengesellschaft
Hypo-Passage 1
6900 Bregenz
Republic of Austria]

[Paying Agent: Deutsche Bank Aktiengesellschaft
Issuer Services
Taunusanlage 12
60325 Frankfurt am Main
Federal Republic of Germany]

[The Fiscal Agent shall also act as Calculation Agent.]

[Calculation Agent: [name and specified office]]

The Fiscal Agent, the Paying Agent and the Calculation Agent reserve the right at
any time to change their respective specified offices to some other specified
office in the same city.

(2) Variation or Termination of Appointment. The Issuer reserves the right at any
time to vary or terminate the appointment of the Fiscal Agent or the Paying Agent
or the Calculation Agent and to appoint another Fiscal Agent or additional or
other Paying Agents or another Calculation Agent. The Issuer shall at all times
maintain (i) a Fiscal Agent [In the case of payments in U.S. dollars the
following applies: and (i) if payments at or through the offices of all Paying
Agents outside the United States (as defined in § 4 hereof) become illegal or are
effectively precluded because of the imposition of exchange controls or similar
restrictions on the full payment or receipt of such amounts in United States
dollars, a Paying Agent with a specified office in New York City] and [(iii)] a
Calculation Agent. Any variation, termination, appointment or change shall only
take effect (other than in the case of insolvency, when it shall be of immediate
effect) after not less than 30 nor more than 45 days' prior notice thereof shall
have been given to the Holders in accordance with

§ [111[12][13].

(3) Agents of the Issuer. The Fiscal Agent, the Paying Agent and the Calculation
Agent act solely as agents of the Issuer and do not have any obligations towards
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or relationship of agency or trust to any Holder.

§7
TAXATION

All amounts payable in respect of the Notes shall be made without withholding or
deduction for or on account of any present or future taxes or duties of whatever
nature imposed or levied by way of withholding or deduction at source by or on
behalf of the Republic of Austria or any political subdivision or any authority
thereof or therein having power to tax unless such withholding or deduction is
required by law. In such event, the Issuer shall pay such additional amounts (the
"Additional Amounts") as shall be necessary in order that the net amounts
received by the Holders, after such withholding or deduction shall equal the
respective amounts which would otherwise have been receivable in the absence
of such withholding or deduction; except that no such Additional Amounts shall
be payable on account of any taxes or duties which:

(a) are payable by any person acting as custodian bank or collecting agent on
behalf of a Holder, or otherwise in any manner which does not constitute a
deduction or withholding by the Issuer from payments of principal or interest
made by it, or

(b) are payable by reason of the Holder having, or having had, some personal or
business connection with the Republic of Austria and not merely by reason of
the fact that payments in respect of the Notes are, or for purposes of taxation
are deemed to be, derived from sources in, or are secured in, the Republic of
Austria (for avoidance of doubt the German "Zinsabschlagsteuer"
(withholding tax/advanced income interest tax), the solidarity surcharge
thereon, as well as the Austrian "Kapitalertragsteuer" (withholding tax/capital-
yields tax), each as in effect at the time of the issue of the Notes, are
regarded as a tax subject to this sub section (b) and with respect to which no
additional amounts will be payable), or

(c) are withheld or deducted by a Paying Agent from a payment if the payment
could have been made by another Paying Agent without such withholding or
deduction, or

(d) are deducted or withheld pursuant to (i) any European Union Directive or
Regulation concerning the taxation of interest income, or (ii) any international
treaty or understanding relating to such taxation and to which the Republic of
Austria or the European Union is a party, or (iii) any provision of law
implementing, or complying with, or introduced to conform with, such
Directive, Regulation, treaty or understanding, or

(e) are payable by reason of a change in law that becomes effective more than
30 days after the relevant payment becomes due, or is duly provided for and
notice thereof is published in accordance with §[11][12][13], whichever
occurs later.

§8
PRESENTATION PERIOD

The presentation period provided in § 801 subparagraph 1, sentence 1 BGB
(German Civil Code) is reduced to ten years for the Notes.

[§9
EVENTS OF DEFAULT

(1) Events of Default. Each Holder shall be entitled to declare his Notes due and
demand immediate redemption thereof at the Final Redemption Amount (as
described in § 5), together with accrued interest (if any) to the date of repayment,
in the event that

(a) the Issuer fails to pay principal or interest within 15 days from the relevant
due date, or
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(b) the Issuer fails duly to perform any other obligation arising from the Notes
which failure is not capable of remedy or, if such failure is capable of remedy,
such failure continues for more than 45 days after the Issuer through the
Fiscal Agent has received provable notice thereof from a Holder, or

(c) any Capital Market Indebtedness exceeding EUR 5,000,000 of the Issuer
becomes prematurely payable as a result of a default in respect of the terms
thereof or any such Capital Market Indebtedness is not paid when due giving
regard to any grace period or any guarantee or other indemnity of the Issuer
in respect of any Capital Market Indebtedness exceeding EUR 5,000,000 of
another person which is not performed when due and drawn or within a
grace period which has been granted at the time of issue of such guarantee
or other indemnity; or

(d) the Issuer ceases to effect payments or announces its inability to meet its
financial obligations; or

(e) a court institutes insolvency proceedings over the assets of the Issuer or
orders supervision over the Issuer or the Austrian Financial Market Authority
(Finanzmarktaufsichtsbehérde — FMA), or any person appointed to supervise
the Issuer applies for the institution of insolvency proceedings or the Issuer
or the Austrian Financial Market Authority applies for the supervision over the
Issuer; or

(f) the Issuer goes into liquidation unless this is done in connection with a
merger, or other form of combination, with another company and such other
company assumes all obligations which the Issuer has undertaken in
connection with the Notes.

"Capital Market Indebtedness" means any obligation (with the exception for any
covered securities (e.g. community bonds, covered bonds) issued by the Issuer)
for the payment of borrowed money with an initial maturity of more than one year
which is in the form of, or represented or evidenced by, a certificate of
indebtedness or in the form of, or represented or evidenced by bonds, notes,
loan stock or other securities which are, or are capable of being quoted, listed,
dealt in or traded on a stock exchange or other recognised securities market.

The right to declare Notes due shall terminate if the situation giving rise to it has
been cured before the right is exercised.

(2) Quorum. In the events specified in § 9 subparagraph (1)(b) or subparagraph
(1)(c), any notice declaring the Notes due shall, unless at the time such notice is
received any of the events specified in § 9 subparagraph (1)(a), (1)(d), (1)(e) or
(1)(f) entitling Holders to declare their Notes due has occurred, become effective
only when the Fiscal Agent has received such notices from the Holders of at least
one-tenth in aggregate principal amount of the Notes then outstanding.

(3) Notice. Any notice, including any notice declaring Notes due, in accordance
with subparagraph (1) shall be made by means of a declaration in text format
(Textform, e.g. email or fax) or in written form in the German or English language
sent to the specified office of the Fiscal Agent together with proof that such
Holder at the time of such notice is a holder of the relevant Notes by means of a
certificate of his Custodian (as defined in §[12][13][14](4)) or in other
appropriate manner.]

[§ 10
SUBSTITUTION

[(1) Substitution. The Issuer may, without the consent of the Holders, if no
payment of principal of or interest on any of the Notes is in default, at any time
substitute for the Issuer any wholly-owned subsidiary in which the Issuer in the
aggregate holds a majority of the capital as principal debtor in respect of all
obligations arising from or in connection with the Notes (the "Substitute Debtor")
provided that:
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(a) the Substitute Debtor assumes all obligations of the Issuer in respect of the
Notes;

(b) the Issuer and the Substitute Debtor have obtained all necessary
authorisations and may transfer to the Fiscal Agent in the Specified Currency
required hereunder and without being obligated to deduct or withhold any
taxes or other duties of whatever nature levied by the country in which the
Substitute Debtor or the Issuer has its domicile or tax residence, all amounts
required for the fulfilment of the payment obligations arising under the Notes;

(c) the Substitute Debtor has agreed to indemnify and hold harmless each
Holder against any tax, duty, assessment or governmental charge imposed
on such Holder in respect of such substitution;

(d) the lIssuer irrevocably and unconditionally guarantees in favour of each
Holder the payment of all sums payable by the Substitute Debtor in respect
of the Notes on terms equivalent to the terms of the form of the senior
guarantee of the Issuer in respect of senior Notes set out in the Agency
Agreement and to the guarantee of which the provisions set out below in
§ [11] applicable to the Notes shall apply mutatis mutandis; and

(e) there shall have been delivered to the Fiscal Agent an opinion or opinions of
lawyers of recognised standing to the effect that subparagraphs (a), (b), (c)
and (d) above have been satisfied.

(2) Notice. Notice of any such substitution shall be published in accordance with
§ [111[12]1[13]-

(3) Change of References. In the event of any such substitution, any reference in
these Terms and Conditions to the Issuer shall from then on be deemed to refer
to the Substitute Debtor and any reference to the country in which the Issuer is
domiciled or resident for taxation purposes shall from then on be deemed to refer
to the country of domicile or residence for taxation purposes of the Substitute
Debtor. Furthermore, in the event of such substitution the following shall apply:

(a) in §7 and § 5(2) an alternative reference to the Republic of Austria shall be
deemed to have been included in addition to the reference according to the
preceding sentence to the country of domicile or residence for taxation
purposes of the Substitute Debtor;

(b) in §9(1)(c) to (f) an alternative reference to the Issuer in its capacity as
guarantor shall be deemed to have been included in addition to the reference
to the Substitute Debtor.]

§ [9][10][11]
AMENDMENT OF THE TERMS AND CONDITIONS, HOLDERS'
REPRESENTATIVE

(1) Amendment of the Terms and Conditions. In accordance with the Act on Debt
Securities of 2009 (Schuldverschreibungsgesetz aus Gesamtemissionen —
"SchVG") the Holders may agree with the Issuer on amendments of the Terms
and Conditions [In the case of eligible Notes and in the case of subordinated
Notes, the following applies: subject to the consent by the Competent
Authority, if and to the extent required,] with regard to matters permitted by the
SchVG by resolution with the majority specified in subparagraph (2). Majority
resolutions shall be binding on all Holders. Resolutions which do not provide for
identical conditions for all Holders are void, unless Holders who are
disadvantaged have expressly consented to their being treated
disadvantageously.

(2) Majority. Resolutions shall be passed by a majority of not less than 75 per
cent. of the votes cast. Resolutions relating to amendments of the Terms and
Conditions which are not material and which do not relate to the matters listed in
§ 5 (3)(1) to (8) of the SchVG require a simple majority of the votes cast.

(3) Resolution of Holders. Resolutions of Holders shall be passed at the election
of the Issuer by vote taken without a meeting in accordance with § 18 SchVG or
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in a Holder's meeting in accordance with § 9 SchVG.

(4) Chair of the vote. The vote will be chaired by a notary appointed by the Issuer
or, if the Holders' Representative (as defined below) has convened the vote, by
the Holders' Representative.

(5) Voting rights. Each Holder participating in any vote shall cast votes in
accordance with the nominal amount or the notional share of its entitlement to the
outstanding Notes.

(6) Holders' Representative.

[The Holders may by majority resolution appoint a common representative (the
"Holders' Representative") to exercise the Holders' rights on behalf of each
Holder.]

[The common representative (the "Holders' Representative") shall be [e]. The
liability of the Holders' Representative shall be limited to ten times the amount of
its annual remuneration, unless the Holders' Representative has acted willfully or
with gross negligence.]

The Holders' Representative shall have the duties and powers provided by law or
granted by maijority resolution of the Holders. The Holders' Representative shall
comply with the instructions of the Holders. To the extent that the Holders'
Representative has been authorised to assert certain rights of the Holders, the
Holders shall not be entitled to assert such rights themselves, unless explicitly
provided for in the relevant majority resolution. The Holders' Representative shall
provide reports to the Holders on its activities. The regulations of the SchVG
apply with regard to the recall and the other rights and obligations of the Holders'
Representative.

(7) Exclusion of the Applicability of the Austrian Notes Trustee Act. The
applicability of the provisions of the Austrian Notes Trustee Act (Kuratorengesetz)

and the Austrian Notes Trustee Supplementation Act
(Kuratorenergdnzungsgesetz) is explicitly excluded in relation to the Notes.
§ [10][11][12]

FURTHER ISSUES, REPURCHASE AND CANCELLATION

(1) Further Issues. The Issuer may from time to time, without the consent of the
Holders, issue further Notes having the same terms and conditions as the Notes
in all respects (or in all respects except for the issue date, interest
commencement date and/or issue price) so as to form a single Series with the
Notes.

(2) Repurchase. [In the case of eligible Notes and in the case of
subordinated Notes the following applies: Provided that the conditions laid
down in § 5 ([6]) are met, the] [In the case of senior Notes the following
applies: The] Issuer may at any time repurchase Notes in the open market or
otherwise at any price. Notes repurchased by the Issuer may, at the option of the
Issuer, be held, resold or surrendered to the Fiscal Agent for cancellation. If
purchases are made by tender, tenders for such Notes must be made available
to all Holders of such Notes alike.

(3) Cancellation. All Notes redeemed in full shall be cancelled forthwith and may
not be reissued or resold.

§ [11][12][13]
NOTICES

[(1) Publication. All notices concerning the Notes will be made by means of
electronic publication on the internet website of the Luxembourg Stock Exchange
(www.bourse.lu). Any notice so given will be deemed to have been validly given
on the third day following the date of such publication.

(2) Notification to Clearing System. So long as any Notes are listed on the
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Luxembourg Stock Exchange, subparagraph (1) shall apply. In the case of
notices regarding the Rate of Interest or, if the Rules of the Luxembourg Stock
Exchange otherwise so permit, the Issuer may deliver the relevant notice to the
Clearing System for communication by the Clearing System to the Holders, in
lieu of publication as set forth in subparagraph (1) above; any such notice shall
be deemed to have been validly given on the seventh day after the day on which
the said notice was given to the Clearing System.]

[(1) Publication. All notices concerning the Notes shall be published on the
website of the Issuer (www.hypovbg.at). Any notice so given will be deemed to
have been validly given on the third day following the date of such publication.]

[(1) Notification to Clearing System. The Issuer shall deliver all notices
concerning the Notes to the Clearing System for communication by the Clearing
System to the Holders. Any such notice shall be deemed to have been validly
given on the seventh day after the day on which the said notice was given to the
Clearing System.]

[(2)I[(3)] Form of Notice. Notices to be given by any Holder shall be made by
means of a declaration in text format (Textform, e.g. email or fax) or in written
form to be sent together with an evidence of the Holder's entitlement in
accordance with paragraph [12][14] subparagraph (4) to the Fiscal Agent. Such
notice may be given through the Clearing System in such manner as the Fiscal
Agent and the Clearing System may approve for such purpose.

§ [12][13][14]
APPLICABLE LAW, PLACE OF JURISDICTION, PROCESS AGENT AND
ENFORCEMENT

(1) Applicable Law. The Notes, as to form and content, and all rights and
obligations of the Holders and the Issuer, shall be governed by German law. The
status provisions in § 2 shall be governed by, and shall be construed exclusively
in accordance with, Austrian law.

(2) Submission to Jurisdiction. The Regional Court (Landgericht) of Frankfurt am
Main shall have non-exclusive jurisdiction for any action or other legal
proceedings ("Proceedings") arising out of or in connection with the Notes.

(3) Appointment of Authorised Agent. For any Proceedings before German
courts, the Issuer appoints Kanzlei Wucher & Kollegen, Sedanstralle 4, 88161
Lindenberg, Federal Republic of Germany, as its authorised agent for service of
process in the Federal Republic of Germany.

(4) Enforcement. Any Holder of Notes may in any Proceedings against the
Issuer, or to which such Holder and the Issuer are parties, protect and enforce in
his own name his rights arising under such Notes on the basis of (i) a statement
issued by the Custodian with whom such Holder maintains a securities account in
respect of the Notes (a) stating the full name and address of the Holder, (b)
specifying the aggregate principal amount of Notes credited to such securities
account on the date of such statement and (c) confirming that the Custodian has
given written notice to the Clearing System containing the information pursuant to
(a) and (b) and (ii) a copy of the Note in global form certified as being a true copy
by a duly authorised officer of the Clearing System or a depository of the Clearing
System, without the need for production in such Proceedings of the actual
records or the global note representing the Notes. For purposes of the foregoing,
"Custodian" means any bank or other financial institution of recognised standing
authorised to engage in securities custody business with which the Holder
maintains a securities account in respect of the Notes and includes the Clearing
System. Each Holder may, without prejudice to the foregoing, protect and enforce
his rights under these Notes also in any other way which is admitted in the
country of the Proceedings.
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§ [13][14][15]
LANGUAGE

[These Terms and Conditions are written in the German language and provided
with an English language translation. The German text shall be controlling and
binding. The English language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language and provided
with a German language translation The English text shall be controlling and
binding. The German language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language only.]

[Eine deutsche Ubersetzung der Anleihebedingungen wird bei der bezeichneten
Geschéftsstelle der Emissionsstelle sowie bei der bezeichneten Geschéftsstelle
[der] [einer jeden] Zahlstelle] zur kostenlosen Ausgabe bereitgehalten.]
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OPTION Ill - Terms and Conditions that apply to Notes with fixed to floating
interest rates

TERMS AND CONDITIONS
(ENGLISH LANGUAGE VERSION)

§1
CURRENCY, DENOMINATION, FORM, CERTAIN DEFINITIONS

(1) Currency; Denomination.

This Series of Notes (the "Notes") of Hypo Vorarlberg Bank AG (the "Issuer") is
being issued in [Specified Currency] (the "Specified Currency") in the aggregate
principal amount [In the case the Global Note is an NGN the following applies:
subject to § 1(4),] of [aggregate principal amount] (in words: [aggregate principal
amount in words]) in the denomination of [Specified Denomination] (the
"Specified Denomination").

(2) Form. The Notes are in bearer form and represented by one or more global notes
(each a "Global Note").

[(3) Permanent Global Note. The Notes are represented by a permanent Global
Note (the "Permanent Global Note") without coupons. The Permanent Global Note
shall be signed by authorised signatories of the Issuer and shall be authenticated by
or on behalf of the Fiscal Agent. Definitive Notes and interest coupons will not be
issued.]

[(3) Temporary Global Note — Exchange.

(@) The Notes are initially represented by a temporary Global Note (the "Temporary
Global Note") without coupons. The Temporary Global Note will be
exchangeable for Notes in the Specified Denomination represented by a
permanent Global Note (the "Permanent Global Note") without coupons. The
Temporary Global Note and the Permanent Global Note shall each be signed by
authorised signatories of the Issuer and shall each be authenticated by or on
behalf of the Fiscal Agent. Definitive Notes and interest coupons will not be
issued.

(b) The Temporary Global Note shall be exchangeable for the Permanent Global
Note from a date (the "Exchange Date") 40 days after the date of issue of the
Temporary Global Note. Such exchange shall only be made upon delivery of
certifications to the effect that the beneficial owner or owners of the Notes
represented by the Temporary Global Note is not a U.S. person (other than
certain financial institutions or certain persons holding Notes through such
financial institutions) as required by U.S. tax law. The certification shall be in
compliance with the applicable United States Treasury Regulations. Payment of
interest on Notes represented by a Temporary Global Note will be made only
after delivery of such certifications. A separate certification shall be required in
respect of each such payment of interest. Any such certification received on or
after the 40th day after the date of issue of the Temporary Global Note will be
treated as a request to exchange such Temporary Global Note pursuant to this
subparagraph. Any securities delivered in exchange for the Temporary Global
Note shall be delivered only outside of the United States (as defined in § 4(3)).]

(4) Clearing System. The Global Note representing the Notes will be kept in custody
by or on behalf of the Clearing System until all obligations of the Issuer under the
Notes have been satisfied. "Clearing System" means [In the case of more than
one Clearing System the following applies: each of] the following: [OeKB CSD
GmbH, Strauchgasse 1-3, 1010 Vienna, Austria ("OeKB")] [Clearstream Banking
AG, Neue Borsenstralte 1, 60487 Frankfurt am Main, Federal Republic of Germany
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("CBF")] [Clearstream Banking S.A., 42 Avenue JF Kennedy, 1855 Luxembourg,
Grand Duchy of Luxembourg ("CBL"),] [Euroclear Bank SA/NV, Boulevard du Roi
Albert II, 1210 Brussels, Belgium ("Euroclear")] [(CBL and Euroclear each an
"International Central Securities Depositary" or "ICSD" and together the
"ICSDs")] and any successor in such capacity.

[The Notes are issued in new global note ("NGN") form and are kept in custody by a
common safekeeper on behalf of both ICSDs.

The aggregate principal amount of Notes represented by the Global Note shall be
the aggregate amount from time to time entered in the records of both ICSDs. The
records of the ICSDs (which expression means the records that each ICSD holds for
its customers which reflect the amount of such customer's interest in the Notes) shall
be conclusive evidence of the aggregate principal amount of Notes represented by
the Global Note and, for these purposes, a statement issued by a ICSD stating the
amount of Notes so represented at any time shall be conclusive evidence of the
records of the relevant ICSD at that time.

On any redemption or payment of interest being made in respect of, or repurchase
and cancellation of, any of the Notes represented by the Global Note the Issuer shall
procure that details of any redemption, payment or repurchase and cancellation (as
the case may be) in respect of the Global Note shall be entered pro rata in the
records of the ICSDs and, upon any such entry being made, the aggregate principal
amount of the Notes recorded in the records of the ICSDs and represented by the
Global Note shall be reduced by the aggregate principal amount of the Notes so
redeemed or repurchased and cancelled.

[In the case the Temporary Global Note is a NGN the following applies: On an
exchange of a portion only of the Notes represented by a Temporary Global Note,
the Issuer shall procure that details of such exchange shall be entered pro rata in the
records of the ICSDs.]]

[The Notes are issued in classical global note ("CGN") form and are kept in custody
by a common depositary on behalf of both ICSDs.]

(5) Holder of Notes. "Holder" means any holder of a proportionate co-ownership or
other beneficial interest or right in the Notes.

(6) Referenced Conditions. The Terms and Conditions fully refer to the provisions set
out in Schedule 7 of the Amended and Restated Fiscal Agency Agreement dated
17 July 2020 (the "Agency Agreement") between Hypo Vorarlberg Bank AG and
Deutsche Bank Aktiengesellschaft acting as Fiscal and Paying Agent (on display
under wwww.bourse.lu) containing primarily the procedural provisions regarding
resolutions of Holders.

§2
STATUS

[The Notes constitute direct, unsecured and unsubordinated obligations of the Issuer
ranking in the event of insolvency or liquidation of the Issuer pari passu among
themselves and pari passu with all other unsecured and unsubordinated instruments
or obligations of the Issuer except for any instruments or obligations preferred or
subordinated by law.]
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[(1) Status. The Notes shall qualify as Eligible Liabilities Instruments (as defined
below).

The Notes constitute direct, unsecured and unsubordinated obligations of the Issuer
ranking in the event of insolvency or liquidation of the Issuer pari passu among
themselves and pari passu with all other unsecured and unsubordinated instruments
or obligations of the Issuer except for any instruments or obligations preferred or
subordinated by law.]

[(1) Status. The Notes shall qualify as Eligible Liabilities Instruments (as defined
below).

The Notes constitute direct, unsecured and unsubordinated obligations of the Issuer,
provided that in the event of normal insolvency proceedings of the Issuer, claims on
the principal amount of the Notes rank subordinated to other unsecured and
unsubordinated obligations of the Issuer; but in each case rank:

(a) junior to all other present or future unsecured and unsubordinated
instruments or obligations of the Issuer which do not meet the criteria for
debt instruments pursuant to § 131(3)(1) to (3) BaSAG;

(b) pari passu: (i) among themselves; and (ii) with all other present or future
non-preferred senior instruments or obligations of the Issuer which meet the
criteria for debt instruments pursuant to § 131(3)(1) to (3) BaSAG (other
than senior instruments or obligations of the Issuer ranking or expressed to
rank senior or junior to the Notes); and

I senior to all present or future claims under: (i) ordinary shares and other
Common Equity Tier 1 instruments pursuant to Article 28 CRR of the
Issuer; (ii) Additional Tier 1 instruments pursuant to Article 52 CRR of the
Issuer; (i) Tier 2 instruments pursuant to Article 63 CRR of the Issuer; and
(iv) all other subordinated instruments or obligations of the Issuer;

all in accordance with and making explicit reference to the lower ranking of the Notes
pursuant to § 131(3) BaSAG.]

[(1) Status. The Notes shall constitute Tier 2 Instruments (as defined below). The
Notes constitute direct, unsecured and subordinated obligations of the Issuer,
provided that in the event of the insolvency or the liquidation of the Issuer, claims on
the principal amount under the Notes rank:

(a) junior to all present or future unsecured and unsubordinated instruments or
obligations of the Issuer;

(b) pari passu: (i) among themselves; and (ii) with all other present or future
Tier 2 Instruments and other subordinated instruments or obligations of the
Issuer (other than subordinated instruments or obligations of the Issuer
ranking or expressed to rank senior or junior to the Notes); and

(c) senior to all present or future claims under: (i) Additional Tier 1 instruments
pursuant to Article 52 CRR of the Issuer; (ii) ordinary shares and other
Common Equity Tier 1 instruments pursuant to Article 28 CRR of the Issuer;
and (iii) all other subordinated instruments or obligations of the Issuer
ranking or expressed to rank junior to the Notes.]

[(2) No Set-off/Netting; No Security/Guarantee; No Enhancement of Seniority. The
Notes are not subject to any set off or netting arrangements that would undermine
their capacity to absorb losses in resolution.

The Notes are neither secured, nor subject to a guarantee or any other arrangement
that enhances the seniority of the claims under the Notes.]

[(3) Possibility of statutory resolution measures. Prior to any insolvency or liquidation
of the Issuer, under the applicable banking resolution laws, the Resolution Authority
may exercise the power to write down (including to zero) the obligations of the Issuer
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under the Notes, convert them into shares or other instruments of ownership of the
Issuer, in each case in whole or in part, or apply any other resolution tool or action,
including (but not limited to) any deferral or transfer of the obligations to another
entity, an amendment of the Terms and Conditions or a cancellation of the Notes.]

[(4) Definitions.

"BaSAG" means the Austrian Recovery and Resolution Act (Sanierungs- und
Abwicklungsgesetz), as amended from time to time and any references in these
Terms and Conditions to relevant provisions of the BaSAG include references to any
applicable provisions of law amending or replacing such provisions from time to
time.

"CRR" means the Regulation (EU) No 575/2013 of the European Parliament and of
the Council of 26 June 2013 on prudential requirements for credit institutions and
investment firms and amending Regulation (EU) No 648/2012 (Capital
Requirements Regulation), as amended or replaced from time to time, and any
references in these Terms and Conditions to relevant Articles of the CRR include
references to any applicable provisions of law amending or replacing such Articles
from time to time.

"Eligible Liabilities Instruments" means any (directly issued) debt instruments of
the Issuer that qualify as eligible liabilities instruments pursuant to Article 72b CRR
and/or § 100(2) BaSAG, as the case may be, which are included in the amount to be
complied with for the minimum requirements for own funds and eligible liabilities
pursuant to the BaSAG, including any debt instruments that qualify as eligible
liabilities instruments pursuant to transitional provisions under the CRR and/or the
BaSAG, as the case may be.

"Resolution Authority" means the resolution authority pursuant to Article 4(1)(130)
CRR which is responsible for recovery or resolution of the Issuer on an individual
and/or consolidated basis.]

[(3) Definitions.

"CRR" means the Regulation (EU) No 575/2013 of the European Parliament and of
the Council of 26 June 2013 on prudential requirements for credit institutions and
investment firms and amending Regulation (EU) No 648/2012 (Capital
Requirements Regulation), as amended or replaced from time to time, and any
references in these Terms and Conditions to relevant Articles of the CRR include
references to any applicable provisions of law amending or replacing such Articles
from time to time.

"Tier 2 Instruments" means any (directly or indirectly issued) capital instruments of
the Issuer that qualify as Tier 2 instruments pursuant to Article 63 CRR, including
any capital instruments that qualify as Tier 2 instruments pursuant to transitional
provisions under the CRR.]

§3
INTEREST

[(1) (a) Fixed Interest. The Notes shall bear interest on their aggregate principal
amount at the rate of [Rate of Interest] per cent. per annum from (and including)
[Interest Commencement Date] to (but excluding) [relevant last Fixed Interest
Payment Date].]

[The Notes shall bear interest on their aggregate principal amount as follows which
shall be payable in arrears on the relevant Fixed Interest Payment Date:

from to
(and including) (but excluding) per cent. per annum

[specified dates] [specified dates] [specified rates]]
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Interest shall be payable in arrears on [Fixed Interest Date or Dates] in each year
(each such date, a "Fixed Interest Payment Date"). The first payment of interest
shall be made on [First Fixed Interest Payment Date] [In the case of a first short
or long Calculation Period the following applies: and will amount to [Initial
Broken Amount for Specified Denomination] for a Note in the Specified
Denomination]. [In the case of a last short or long Calculation Period the
following applies: Interest in respect of the period from [relevant Fixed Interest
Payment Date] (inclusive) to the last Fixed Interest Payment Date (exclusive) will
amount to [Final Broken Amount for Specified Denomination] for a Note in the
Specified Denomination.]

(b) If any Fixed Interest Payment Date would otherwise fall on a day which is not a
Business Day (as defined below), it shall be

[postponed to the next day which is a Business Day unless it would thereby fall
into the next calendar month, in which event the Fixed Interest Payment Date
shall be the immediately preceding Business Day.]

[postponed to the next day which is a Business Day.]

[the immediately preceding Business Day.]

"Fixed Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Fixed Interest Payment Date and
from (and including) each Fixed Interest Payment Date to (but excluding) the
following Fixed Interest Payment Date.

[If a Fixed Interest Payment Date (as described above) [is brought forward] [or] [is
postponed], the Fixed Interest Period will be adjusted accordingly.]

[If a Fixed Interest Payment Date (as described above) [is brought forward] [or] [is
postponed], the Fixed Interest Period will not be adjusted accordingly.]

(c) Day Count Fraction for the period of fixed interest. "Day Count Fraction" means,
in respect of the calculation of an amount of interest on any Note for any period of
time (the "Calculation Period"),

[the actual number of days in the Calculation Period divided by the actual number of
days in the respective interest period.]

[the actual number of days in the Calculation Period divided by the number of days in
the Reference Period in which the Calculation Period falls.]
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[the actual number of days in the Calculation Period divided by the product of (1) the
number of days in the Reference Period in which the Calculation Period falls and (2)
the number of Fixed Interest Payment Dates that occur in one calendar year or that
would occur in one calendar year if interest were payable in respect of the whole of
such year.]

[the sum of:

(A) the number of days in such Calculation Period falling in the Reference
Period in which the Calculation Period begins divided by [In the case of Reference
Periods of less than one year the following applies: the product of (1)] the
number of days in such Reference Period [In the case of Reference Periods of
less than one year the following applies: and (2) the number of Fixed Interest
Payment Dates that occur in one calendar year or that would occur in one calendar
year if interest were payable in respect of the whole of such year]; and

(B) the number of days in such Calculation Period falling in the next Reference
Period divided by [In the case of Reference Periods of less than one year the
following applies: the product of (1)] the number of days in such Reference Period
[In the case of Reference Periods of less than one year the following applies:
and (2) the number of Fixed Interest Payment Dates that occur in one calendar year
or that would occur in one calendar year if interest were payable in respect of the
whole of such year].]

['Reference Period" means the period from (and including) the Interest
Commencement Date to, but excluding, the first Fixed Interest Payment Date or from
(and including) each Fixed Interest Payment Date to, but excluding the next Fixed
Interest Payment Date. [In the case of a short first or last Calculation Period: For
the purposes of determining the relevant Reference Period only, [deemed Fixed
Interest Payment Date] shall be deemed to be a Fixed Interest Payment Date.] [In
the case of a long first or last Calculation Period the following applies: For the
purposes of determining the relevant Reference Period only, [deemed Fixed
Interest Payment Date(s)] shall [each] be deemed to be a Fixed Interest Payment
Date.]]

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

[The number of days in the Calculation Period divided by 360 (the number of days to
be calculated on the basis of a year of 360 days with twelve 30-day months, without
regard to the date of the first day or last day of the Calculation Period unless, in the
case of the final Calculation Period, the last Fixed Interest Payment Date is the last
day of the month of February, in which case the month of February shall not be
considered to be lengthened to a 30-day month).]
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(2) Variable Interest.

(a) The Notes shall bear interest on their aggregate principal amount from [relevant
last Fixed Interest Payment Date] (inclusive) to the Maturity Date at the Rate of
Interest (as defined below). Interest on the Notes shall be payable on each Variable
Interest Payment Date.

(b) "Variable Interest Payment Date" means

[each [Specified Variable Interest Payment Dates].]

[each date which (except as otherwise provided in these Terms and Conditions) falls
[number] [weeks] [months] after the preceding Variable Interest Payment Date or,
in the case of the first Variable Interest Payment Date, after the last Fixed Interest
Payment Date.]

(c) If any Variable Interest Payment Date would otherwise fall on a day which is not
a Business Day, it shall be

[postponed to the next day which is a Business Day unless it would thereby fall
into the next calendar month, in which event the payment date shall be the
immediately preceding Business Day.]

[postponed to the next day which is a Business Day unless it would thereby fall
into the next calendar month, in which event (i) the payment date shall be the
immediately preceding Business Day and (ii) each subsequent Variable Interest
Payment Date shall be the last Business Day in the month which falls [[number]
months] after the preceding applicable payment date.]

[postponed to the next day which is a Business Day.]

[the immediately preceding Business Day.]

[If a Variable Interest Payment Date (as described above) is brought forward] [or] [is
postponed], the Interest Period (as defined below) will be adjusted accordingly.]

[If a Variable Interest Payment Date (as described above) [is brought forward] [or]
[is postponed], the Interest Period (as defined below) will not be adjusted
accordingly.]

(d) In this § 3 "Business Day" means

[a day (other than a Saturday or a Sunday) on which commercial banks are
generally open for business in, and foreign exchange markets settle payments
in [relevant financial centre(s)] and on which the Clearing System is open to
effect payments.]

[a day (other than a Saturday or a Sunday) on which the Clearing System as
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well as all relevant parts of the Trans-European Automated Real-time Gross
Settlement Express Transfer System 2 ("TARGET") are open to effect
payments.]

[(3) Rate of Interest. The rate of interest (the "Rate of Interest") for each Interest
Period (as defined below) will, except as provided below, be determined by the
Calculation Agent and is the Reference Rate (as defined below) [multiplied by
[factor]] [[plus] [minus] the Margin (as defined below)]. The Reference Rate
applicable for the relevant Interest Period shall be the Reference Rate (as defined
below) which appears on the Screen Page as of 11:00 a.m. (Brussels time) on the
relevant Interest Determination Date (as defined below).

"Reference Rate" is, provided that no Rate Replacement Event pursuant to § 3[(8)]
has occurred, the offered quotation (expressed as a percentage rate per annum) for
deposits in the Specified Currency for a period of time corresponding to the relevant
Interest Period (EURIBOR).

"Interest Period" means each period from (and including) the last Fixed Interest
Payment Date to (but excluding) the first Variable Interest Payment Date and from
(and including) each Variable Interest Payment Date to (but excluding) the following
Variable Interest Payment Date.

"Interest Determination Date" means the second TARGET Business Day prior to
the commencement of the relevant Interest Period. "TARGET Business Day"
means a day which is a day on which all relevant parts of the Trans-European
Automated Real-time Gross Settlement Express Transfer System 2 ("TARGET") are
open to effect payments.

['"Margin" means [*] per cent. per annum.]

"Screen Page" means Reuters screen page EURIBORO1 or the relevant successor
page on that service or on any other service as may be nominated as the
information vendor for the purposes of displaying rates or prices comparable to the
Reference Rate.

If the Screen Page is not available or if no Reference Rate appears as at such time,
the Calculation Agent shall request the Reference Banks (as defined below) to
provide the Calculation Agent with its offered quotation (expressed as a percentage
rate per annum) for deposits in the Specified Currency for the relevant Interest
Period and in a representative amount to leading banks in the Euro-Zone interbank
market at approximately 11.00 a.m. (Brussels time) on the Interest Determination
Date. If two or more of the selected Reference Banks provide the Calculation Agent
with such offered quotations, the Rate of Interest for such Interest Period shall be
the arithmetic mean (rounded if necessary to the nearest one thousandth of a
percentage point, with 0.0005 being rounded upwards) of such offered quotations
[multiplied by [factor]] [[plus] [minus] the Margin], all as determined by the
Calculation Agent.

If on any Interest Determination Date only one or none of the Reference Banks
provides the Calculation Agent with such offered quotations as provided in the
preceding paragraph, the Rate of Interest for the relevant Interest Period shall be the
rate per annum which the Calculation Agent determines as being the arithmetic
mean (rounded if necessary to the nearest one thousandth of a percentage point,
with 0.0005 being rounded upwards) of the rates, as communicated to and at the
request of the Calculation Agent by major banks in the Euro-zone interbank market,
selected by the Calculation Agent acting in good faith, at which such banks were
offered, as at 11.00 a.m. (Brussels time) on the relevant Interest Determination Date,
deposits in the Specified Currency for the relevant Interest Period and in a
representative amount by leading European banks [multiplied by [factor]] [[plus]
[minus] the Margin].

If the Rate of Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest for the relevant Interest Period shall
be the offered quotation or the arithmetic mean of the offered quotations on the
Screen Page, as described above, on the last day preceding the Interest
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Determination Date on which such quotations were offered [[plus] [minus] the
Margin (though substituting, where a different Margin is to be applied to the relevant
Interest Period from that which applied to the last preceding Interest Period, the
Margin relating to the relevant Interest Period in place of the Margin relating to that
last preceding Interest Period)].

As used herein, "Euro-Zone" means the region comprised of those member states
of the European Union that have adopted, or will have adopted from time to time, the
single currency in accordance with the Treaty establishing the European Community
(signed in Rome on 25 March 1957), as amended by the Treaty on European Union
(signed in Maastricht on 7 February 1992), the Amsterdam Treaty of 2 October 1997
and the Treaty of Lisbon of 13 December 2007, as further amended from time to
time.

"representative amount" means an amount that is representative for a single trans-
action in the relevant market at the relevant time.

As used herein, "Reference Banks" means four major banks in the interbank
market in the Euro-Zone.]

[(3) Rate of Interest. The rate of interest (the "Rate of Interest") for each Interest
Period (as defined below) will, except as provided below, be determined by the
Calculation Agent and is the Reference Rate (as defined below) [multiplied by
[factor]] [[plus] [minus] the Margin (as defined below)]. The Reference Rate
applicable for the relevant Interest Period shall be the Reference Rate (as defined
below) which appears on the Screen Page as of 11:00 a.m. (London time) on the
relevant Interest Determination Date (as defined below).

"Reference Rate" is, provided that no Rate Replacement Event pursuant to § 3[(8)]
has occurred, the offered quotation (expressed as a percentage rate per annum) for
deposits in the Specified Currency for a period of time corresponding to the relevant
Interest Period (of leading banks in the London interbank market) (LIBOR).

"Interest Period" means each period from (and including) the last Fixed Interest
Payment Date to (but excluding) the first Variable Interest Payment Date and from
(and including) each Variable Interest Payment Date to (but excluding) the following
Variable Interest Payment Date.

"Interest Determination Date" means the [first] [second] [relevant financial
centre(s)] Business Day [prior to the commencement] of the relevant Interest
Period. "[relevant financial centre(s)] Business Day" means a day which is a day
(other than a Saturday or Sunday) on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency) in [relevant
financial centre(s)].

['"Margin" means [*] per cent. per annum.]

"Screen Page" means Reuters screen page [LIBORO1][LIBORO02] or the relevant
successor page on that service or on any other service as may be nominated as the
information vendor for the purposes of displaying rates or prices comparable to the
Reference Rate.

If the Screen Page is not available or if no Reference Rate appears as at such time,
the Calculation Agent shall request each of the Reference Banks (as defined below)
to provide the Calculation Agent with its offered quotation (expressed as a
percentage rate per annum) for deposits in the Specified Currency for the relevant
Interest Period and in a representative amount to leading banks in the London
interbank market at approximately 11.00 a.m. (London time) on the Interest
Determination Date. If two or more of the Reference Banks provide the Calculation
Agent with such offered quotations, the Rate of Interest for such Interest Period shall
be the arithmetic mean (rounded if necessary to the nearest one hundred-
thousandth of a percentage point, with 0.000005 being rounded upwards) of such
offered quotations [multiplied by [factor]] [[plus] [minus] the Margin], all as
determined by the Calculation Agent.

If on any Interest Determination Date only one or none of the Reference Banks
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provides the Calculation Agent with such offered quotations as provided in the
preceding paragraph, the Rate of Interest for the relevant Interest Period shall be the
rate per annum which the Calculation Agent determines as being the arithmetic
mean (rounded if necessary to the nearest one hundred-thousandth of a percentage
point, with 0.000005 being rounded upwards) of the rates, as communicated to and
at the request of the Calculation Agent by major banks in the London interbank
market, selected by the Calculation Agent acting in good faith, at which such banks
were offered, as at 11.00 a.m. (London time) on the relevant Interest Determination
Date, deposits in the Specified Currency for the relevant Interest Period and in a
representative amount by leading banks in the London interbank market [multiplied
by [factor]] [[plus] [minus] the Margin].

If the Rate of Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest for the relevant Interest Period shall
be the offered quotation or the arithmetic mean of the offered quotations on the
Screen Page, as described above, on the last day preceding the Interest
Determination Date on which such quotations were offered [[plus] [minus] the
Margin (though substituting, where a different Margin is to be applied to the relevant
Interest Period from that which applied to the last preceding Interest Period, the
Margin relating to the relevant Interest Period in place of the Margin relating to that
last preceding Interest Period)].

"representative amount" means an amount that is representative for a single trans-
action in the relevant market at the relevant time.

As used herein, "Reference Banks" means four major banks in the London
interbank market.]

[(3) Rate of Interest. The rate of interest (the "Rate of Interest") for each Interest
Period (as defined below) will, except as provided below, be

[In the case the reference rate is a EUR Swap Rate the following applies: the
rate for euro [maturity] year swap rate (the middle swap rate against the 6 month
EURIBOR, expressed as a percentage rate per annum) (the "EUR [maturity] Year
Swap Rate") which appears on the Screen Page as of 11:10 a.m. (Frankfurt time) on
the Interest Determination Date (as defined below) [multiplied by [factor]] [[plus]
[minus] the Margin (as defined below)], all as determined by the Calculation Agent.]

[In the case the reference rate is the difference between two EUR Swap Rates
the following applies: the difference between the euro [maturity] year swap rate
which appears on the Screen Page as of 11:10 a.m. Frankfurt time (as defined
below) (the "EUR [maturity] Year Swap Rate") and the euro [maturity] year swap
rate (the "EUR [maturity] Year Swap Rate"] (each the middle swap rate against the
6 month EURIBOR, expressed as a percentage rate per annum) [multiplied by
[factor]] [[plus] [minus] the Margin (as defined below)], all as determined by the
Calculation Agent.]

"Reference Rate" means [each of] the EUR [maturity] Year Swap Rate [and the
EUR [maturity] Year Swap Rate].

"Interest Period" means each period from (and including) the last Fixed Interest
Payment Date to (but excluding) the first Variable Interest Payment Date and from
(and including) each Variable Interest Payment Date to (but excluding) the following
Variable Interest Payment Date.

"Interest Determination Date" means the second Frankfurt Business Day prior to
the commencement of the relevant Interest Period. "Frankfurt Business Day"
means a day which is a day (other than a Saturday or Sunday) on which commercial
banks are open for business (including dealings in foreign exchange and foreign
currency) in Frankfurt.

['Margin" means [®] per cent. per annum.]
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"Screen Page" means Reuters page ICESWAP2 or the relevant successor page on
that service or on any other service as may be nominated as the information vendor
for the purposes of displaying rates or prices comparable to the relevant Reference
Rate.

If at such time the Screen Page is not available or no EUR [maturity] [and] [or]
[EUR [maturity]] Year Swap Rate appears at such time and provided that no Rate
Replacement Event pursuant to § 3[(8)] has occurred, the Calculation Agent shall
request each of the Reference Banks (as defined below) to provide the Calculation
Agent with its [relevant] mid-market annual swap rate quotation at approximately
11:10 a.m. (Frankfurt time) on the relevant Interest Determination Date. For this
purpose, the [relevant] annual swap rate means the mean of the [relevant] bid and
offered rates for the annual fixed leg (calculated on a 30/360 day count basis) of a
fixed for floating euro interest rate swap transaction with a [maturity] maturity [and]
[or] [a [maturity] maturity] commencing on that day and in a representative amount
with an acknowledged dealer of good credit in the swap market where, the floating
leg (calculated on an Actual/360 day count basis), is the equivalent to the rate for
deposits in euro for a period of six months ("6-months EURIBOR") which appears
on Reuters EURIBORO01 (or any successor page). The Calculation Agent will request
the principal office of each of the Reference Banks to provide a quotation of its rate.
If at least three quotations are provided, the [relevant] reference rate for such day
will be the arithmetic mean of the quotations, eliminating the highest quotation (or, in
the event of equality, one of the highest) and the lowest quotation (or, in the event of
equality, one of the lowest) [multiplied by [factor]] [[plus] [minus] the Margin].

If the relevant swap rates cannot be determined in accordance with the foregoing
provisions of this paragraph, the relevant swap rates for the relevant Interest Period
shall be the rate or the arithmetic mean of the rates on the Screen Page, as
described above, on the last day preceding the Interest Determination Date on which
such rates were offered.

"representative amount" means an amount that is representative for a single trans-
action in the relevant market at the relevant time.

As used herein, "Reference Banks" means five leading swap dealers in the
Frankfurt interbank market.]

[(4) [Minimum] [and] [Maximum] Rate of Interest. [If the Rate of Interest in respect
of any Interest Period determined in accordance with the above provisions is less
than [0 per cent.] [Minimum Rate of Interest], the Rate of Interest for such Interest
Period shall be [0 per cent.] [Minimum Rate of Interest].]

[If the Rate of Interest in respect of any Interest Period determined in accordance
with the above provisions is greater than [Maximum Rate of Interest], the Rate of
Interest for such Interest Period shall be [Maximum Rate of Interest].]]

[(5)] Interest Amount. The Calculation Agent will, on or as soon as practicable after
each time at which the Rate of Interest is to be determined, determine the Rate of
Interest and calculate the amount of interest (the "Interest Amount") payable on the
Notes in respect of the Specified Denomination for the relevant Interest Period. Each
Interest Amount shall be calculated by applying the Rate of Interest and the Day
Count Fraction (as defined below) to the Specified Denomination and rounding the
resultant figure to the nearest unit of the Specified Currency, with 0.5 of such unit
being rounded upwards.

[(6)] Notification of Rate of Interest and Interest Amount. The Calculation Agent will
cause the Rate of Interest, each Interest Amount for each Interest Period, each
Interest Period and the relevant Variable Interest Payment Date to be notified to the
Issuer, the Paying Agent(s) and to the Holders in accordance with § [11][12][13] as
soon as possible after their determination, but in no event later than the fourth
[London] [Frankfurt] [TARGET] [relevant financial centre(s)] Business Day (as
defined in § 3(2)) thereafter, and, if required by the rules of any stock exchange on
which the Notes are listed from time to time, to such stock exchange, as soon as
possible after their determination, but in no event later than the first day of the
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relevant Interest Period. Each Interest Amount and Variable Interest Payment Date
so notified may subsequently be amended (or appropriate alternative arrangements
may be made by way of adjustment) without notice in the event of an extension or
shortening of the Interest Period. Any such amendment will be promptly notified to
any stock exchange on which the Notes are then listed and the rules of which so
require, the Paying Agent(s) and to the Holders in accordance with § [11][12][13].

[(7)] Determinations Binding. All certificates, communications, opinions,
determinations, calculations, quotations and decisions given, expressed, made or
obtained for the purposes of the provisions of this § 3 by the Calculation Agent shall
(in the absence of manifest error) be binding on the Issuer, the Fiscal Agent[, the
Paying Agent(s)] and the Holders.

[(8)I(a) Rate Replacement. If the Issuer determines that a Rate Replacement Event
has occurred on or prior to an Interest Determination Date, the Relevant Determining
Party (as defined below) shall determine and inform the Issuer, if relevant, and, the
Calculation Agent of (i) the Replacement Rate, (ii) the Adjustment Spread, if any,
and (iii) the Replacement Rate Adjustments (each as defined below in § 3[(8)](b)(aa)
to (cc) and (hh)) for purposes of determining the Rate of Interest for the Interest
Period related to that Interest Determination Date and each Interest Period
thereafter (subject to the subsequent occurrence of any further Rate Replacement
Event). The Terms and Conditions shall be deemed to have been amended by the
Replacement Rate, any Adjustment Spread and Replacement Rate Adjustments
with effect from (and including) the relevant Interest Determination Date (including
any amendment of such Interest Determinaton Date if so provided by the
Replacement Rate Adjustments). The Rate of Interest shall then be the
Replacement Rate (as defined below) adjusted by the Adjustment Spread, if any,
[multiplied by [factor]] [[plus] [minus] the Margin (as defined above)].

The Issuer shall notify the Holders pursuant to § [11][12][13] as soon as practicable
(unverziiglich) after such determination of the Replacement Rate, the Adjustment
Spread, if any, and the Replacement Rate Adjustments. In addition, the Issuer shall
request the [Clearing System] [common depositary on behalf of both ICSDs] to
supplement or amend the Terms and Conditions to reflect the Replacement Rate
Adjustments by attaching the documents submitted to the Global Note in an
appropriate manner.

(b) Definitions.

(aa) "Rate Replacement Event" means, with respect to the Reference Rate
each of the following events:

(i) the Reference Rate not having been published on the Screen Page for
the last ten Business Days prior to and including the relevant Interest
Determination Date; or

(i) the occurrence of the date, as publicly announced by or, as the case
may be, determineable based upon the public announcement of the
administrator of the Reference Rate on which (x) the administrator will
cease to publish the Reference Rate permanently or indefinitely (in
circumstances where no successor administrator has been appointed
that will continue the publication of the Reference Rate), or (y) the
Reference Rate will permanently or indefinitely be discontinued; or

(iii) the occurrence of the date, as publicly announced by the regulatory
supervisor for the administrator of the Reference Rate, the central bank
for the Specified Currency, an insolvency official with jurisdiction over
the administrator for the Reference Rate, a resolution authority with
jurisdiction over the administrator for the Reference Rate or a court
(unappealable final decision) or an entity with similar insolvency or
resolution authority over the administrator for the Reference Rate, on
which the administrator of the Reference Rate has ceased or will cease
to provide the Reference Rate permanently or indefinitely (in
circumstances where no successor administrator has been appointed
that will continue the publication of the Reference Rate); or
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(iv) the occurrence of the date, as publicly announced by or, as the case
may be, determineable based upon the public announcement of the
supervisor of the administrator of the Reference Rate, from which the
Reference Rate will be prohibited from being used; or

(v) the occurrence of the date, as publicly announced by or, as the case
may be, determineable based upon the public announcement of the
administrator of the Reference Rate, from which on the material
change in the methodology of determining the Reference Rate applies;
or

(vi) the publication of a notice by the Issuer pursuant to § [11][12][13](1)
that it has become unlawful for the Issuer, the Calculation Agent or any
Paying Agent to calculate any Rate of Interest using the Reference
Rate.

(bb) "Replacement Rate" means a publicly available substitute, successor,
alternative or other rate to determine an amount payable under such financial
instruments or contracts, including, but not limited to, an amount of interest. In
determining the Replacement Rate, the Relevant Guidance (as defined below) shall
be taken into account.

(cc) "Adjustment Spread" means a spread (which may be positive or negative),
or the formula or methodology for calculating a spread, which the Relevant
Determining Party determines is required to be applied to the Replacement Rate at
the time of determination of the Adjustment Spread to reduce or eliminate, to the
extent reasonably practicable, any transfer of economic value between the Issuer
and the Holders that would otherwise arise as a result of the replacement of the
Reference Rate against the Replacement Rate (including, but not limited to, as a
result of the Replacement Rate being a risk-free rate). In determining the Adjustment
Spread, the Relevant Guidance (as defined below) shall be taken into account.

(dd) "Relevant Determining Party" means

(i) the Issuer if in its opinion the Replacement Rate is obvious and as such
without any reasonable doubt determinable by an investor that is
knowledgeable in the respective type of bonds, such as the Notes; or

(i) failing which, an Independent Advisor, to be appointed by the Issuer at
commercially reasonable terms, using reasonable endeavours, as its
agent to make such determinations.

(ee) "Independent Advisor" means an independent financial institution of
international repute or any other independent advisor of recognised standing and
with appropriate expertise.

(ff) "Relevant Guidance" means (i) any legal or supervisory requirement
applicable to the Issuer or the Notes or, if none, (ii) any applicable requirement,
recommendation or guidance of a Relevant Nominating Body or, if none, (iii) any
relevant recommendation or guidance by industry bodies (including by ISDA), or, if
none, (iv) any relevant market practice.

(g9) "Relevant Nominating Body" means

(i) the central bank for the Specified Currency, or any central bank or
other supervisor which is responsible for supervising either the
Replacement Rate or the administrator of the Replacement Rate; or

(i) any working group or committee officially endorsed, sponsored or
convened by or chaired or co-chaired by (w) the central bank for the
Specified Currency, (x) any central bank or other supervisor which is
responsible for supervising either the Reference Rate or the
administrator of the Reference Rate, (y) a group of the aforementioned
central banks or other supervisors or (z) the Financial Stability Board or
any part thereof.

(hh) "Replacement Rate Adjustments" means such adjustments to the Terms
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and Conditions as are determined consequential to enable the operation of the
Replacement Rate (which may include, without limitation, adjustments to the
applicable Business Day Convention, the definition of Business Day, the Interest
Determination Date, the Day Count Fraction and any methodology or definition for
obtaining or calculating the Replacement Rate). In determining any Replacement
Rate Adjustments the Relevant Guidance shall be taken in account.

(c) Termination. If a Replacement Rate, an Adjustment Spread, if any, or the
Replacement Rate Adjustments cannot be determined pursuant to § 3[(8)](a) and
(b), the Reference Rate in respect of the relevant Interest Determination Date shall
be the Reference Rate determined for the last preceding Interest Period. The Issuer
will inform the Calculation Agent accordingly. As a result, the Issuer may, upon not
less than 15 days' notice given to the Holders in accordance with § [11][12][13],
redeem all and not only some of the Notes at any time up and until (but excluding)
the respective immediately subsequent Interest Determination Date at the Final
Redemption Amount together with accrued interest, if any, to (but excluding) the
respective redemption date.

[Any such early redemption shall only be possible if the conditions laid down in
§ 5[(7)] are met.]

[Any such early redemption shall only be possible at least five years after the date of
issuance and if the conditions laid down in § 5 [(7)] are met.]

[(9)] Accrual of Interest. The Notes shall cease to bear interest from the expiry of the
day preceding the day on which they are due for redemption. If the Issuer fails to
redeem the Notes when due, interest shall continue to accrue on the outstanding
aggregate principal amount of the Notes beyond the due date until actual
redemption of the Notes. Interest shall continue to accrue on the outstanding
aggregate principal amount of the Notes from the due date (inclusive) until the date
of redemption of the Notes (exclusive) at the default rate of interest established by
law." This does not affect other rights that might be available to the Holders.

[(10)] Day Count Fraction for the period of variable interest. "Day Count Fraction"
means, in respect of the calculation of an amount of interest on any Note for any
period of time (the "Calculation Period"):

[the actual number of days in the Calculation Period divided by the actual number of
days in the respective interest period.]

[the actual number of days in the Calculation Period divided by the number of days in
the Reference Period in which the Calculation Period falls.]

[the actual number of days in the Calculation Period divided by the product of (1) the
number of days in the Reference Period in which the Calculation Period falls and (2)

1

The default rate of interest established by law is five percentage points above the basic rate of interest published by

Deutsche Bundesbank from time to time, §§ 288(1), 247(1) German Civil Code.
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the number of Variable Interest Payment Dates that occur in one calendar year or
that would occur in one calendar year if interest were payable in respect of the whole
of such year.]

[the sum of:

(A) the number of days in such Calculation Period falling in the Reference
Period in which the Calculation Period begins divided by [In the case of Reference
Periods of less than one year the following applies: the product of (1)] the
number of days in such Reference Period [In the case of Reference Periods of
less than one year the following applies: and (2) the number of Variable Interest
Payment Dates that occur in one calendar year or that would occur in one calendar
year if interest were payable in respect of the whole of such year]; and

(B) the number of days in such Calculation Period falling in the next Reference
Period divided by [In the case of Reference Periods of less than one year the
following applies: the product of (1)] the number of days in such Reference Period
[In the case of Reference Periods of less than one year the following applies:
and (2) the number of Variable Interest Payment Dates that occur in one calendar
year or that would occur in one calendar year if interest were payable in respect of
the whole of such year].]

['Reference Period" means the period from (and including) the last Fixed Interest
Payment Date to, but excluding, the first Variable Interest Payment Date or from (and
including) each Variable Interest Payment Date to, but excluding the next Variable
Interest Payment Date. [In the case of a short first or last Calculation Period: For
the purposes of determining the relevant Reference Period only, [deemed Variable
Interest Payment Date] shall be deemed to be a Variable Interest Payment Date.]
[In the case of a long first or last Calculation Period the following applies: For
the purposes of determining the relevant Reference Period only, [deemed Variable
Interest Payment Date(s)] shall [each] be deemed to be a Variable Interest
Payment Date.]]

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

[The number of days in the Calculation Period divided by 360 (the number of days to
be calculated on the basis of a year of 360 days with twelve 30-day months, without
regard to the date of the first day or last day of the Calculation Period unless, in the
case of the final Calculation Period, the Maturity Date is the last day of the month of
February, in which case the month of February shall not be considered to be
lengthened to a 30-day month).]

[The actual number of days in the Calculation Period divided by 365.]
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[The actual number of days in the Calculation Period divided by 360.]

§4
PAYMENTS

(1) (@) Payment of Principal. Payment of principal in respect of Notes shall be made,
subject to subparagraph (2) below, to the Clearing System or to its order for
credit to the accounts of the relevant account holders of the Clearing System
outside the United States.

(b) Payment of Interest. Payment of interest on Notes shall be made, subject to
subparagraph (2), to the Clearing System or to its order for credit to the relevant
account holders of the Clearing System. Payments of interest may be made
only outside of the United States.

[Payment of interest on Notes represented by the Temporary Global Note shall be
made, subject to subparagraph (2), to the Clearing System or to its order for credit to
the relevant account holders of the Clearing System, upon due certification as
provided in § 1 (3)(b).]

(2) Manner of Payment. Subject to (i) applicable fiscal and other laws and
regulations and (ii) any withholding or deduction required pursuant to an agreement
described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the
"Code") or otherwise imposed pursuant to Sections 1471 through 1474 of the Code,
any regulations or agreements thereunder, any official interpretations thereof, or any
law implementing an intergovernmental approach thereto, payments of amounts due
in respect of the Notes shall be made in the Specified Currency.

(3) United States. For purposes of [In the case of TEFRA D Notes the following
applies: § 1(3) and] subparagraph (1) of this § 4, "United States" means the United
States of America (including the States thereof and the District of Columbia) and its
possessions (including Puerto Rico, the U.S. Virgin Islands, Guam, American
Samoa, Wake Island and Northern Mariana Islands).

(4) Discharge. The Issuer shall be discharged by payment to, or to the order of, the
Clearing System.

(5) Payment Business Day. If the Maturity Date (as defined in § 5 (1)) in respect of
any Notes is not a Payment Business Day, then the Holders shall not be entitled to
payment until the next such day and shall not be entitled to further interest or other
payment in respect of such delay. "Payment Business Day" means a Business Day
(as defined in § 3(1)).

(6) References to Principal and Interest. Reference in these Terms and Conditions
to principal in respect of the Notes shall be deemed to include, as applicable: the
Final Redemption Amount of the Notes; [If redeemable at the option of the Issuer
the following applies: the Call Redemption Amount of the Notes;] [If redeemable
at the option of the Holder the following applies: the Put Redemption Amount of
the Notes;] and any premium and any other amounts which may be payable under
or in respect of the Notes. Reference in these Terms and Conditions to interest in
respect of the Notes shall be deemed to include, as applicable, any Additional
Amounts which may be payable under § 7.

(7) Deposit of Principal and Interest. The Issuer may deposit with the local court
(Amtsgericht) in Frankfurt am Main principal or interest not claimed by Holders within
twelve months after the Maturity Date, even though such Holders may not be in
default of acceptance of payment. If and to the extent that the deposit is effected and
the right of withdrawal is waived, the respective claims of such Holders against the
Issuer shall cease.
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§5
REDEMPTION

(1) Redemption at Maturity. Unless previously redeemed in whole or in part or
repurchased and cancelled, the Notes shall be redeemed at their Final Redemption
Amount on [Maturity Date] (the "Maturity Date"). The "Final Redemption Amount"
in respect of each Note shall be its principal amount.

[(2) Early Redemption for Reasons of Taxation. If as a result of any change in, or
amendment to, the laws or regulations of the Republic of Austria or any political
subdivision or taxing authority thereto or therein affecting taxation or the obligation to
pay duties of any kind, or any change in, or amendment to, an official interpretation
or application of such laws or regulations, which amendment or change is effective
on or after the date on which the last tranche of this series of Notes was issued, the
Issuer is required to pay Additional Amounts (as defined in § 7 herein) on the next
succeeding Interest Payment Date, and this obligation cannot be avoided by the use
of reasonable measures available to the Issuer, the Notes may be redeemed, in
whole but not in part, at the option of the Issuer, upon not more than 60 days' nor
less than 30 days' prior notice of redemption given to the Fiscal Agent and, in
accordance with § [11][12][13] to the Holders, at their Final Redemption Amount,
together with interest (if any) accrued to the date fixed for redemption.

However, no such notice of redemption may be given (i) earlier than 90 days prior to
the earliest date on which the Issuer would be obligated to pay such Additional
Amounts where a payment in respect of the Notes then due, or (ii) if at the time such
notice is given, such obligation to pay such Additional Amounts or make such
deduction or withholding does not remain in effect. The date fixed for redemption
must be an Interest Payment Date.

Any such notice shall be given in accordance with § [11][12][13]. It shall be
irrevocable, must specify the date fixed for redemption and must set forth a
statement in summary form of the facts constituting the basis for the right of the
Issuer so to redeem.]

[In the case of eligible Notes, the following applies:

Any such early redemption shall only be possible if the conditions laid down in
§ 5 [(6)] are met.]

[[(3)] Early Redemption at the Option of the Issuer.

(@) The Issuer may, upon notice given in accordance with subparagraph (b),
redeem the Notes (in whole but not in part) on the Call Redemption Date(s) at
the Call Redemption Amount(s) set forth below together with accrued interest, if
any, to (but excluding) the Call Redemption Date.

Call Redemption Date(s)
[Call Redemption Date(s)]
[ ] [ 1

[ ] [ ]

[If the Notes are subject to Early Redemption at the Option of the Holder
the following applies: The Issuer may not exercise such option in respect of
any Note which is the subject of the prior exercise by the Holder thereof of its
option to require the redemption of such Note under subparagraph [(4)] of this

§5]

(b) Notice of redemption shall be given by the Issuer to the Holders of the Notes in
accordance with § [11][12][13]. Such notice shall specify:

Call Redemption Amount(s)

[Call Redemption Amount(s)]

(i) the securities identification numbers of the Notes subject to redemption;

(i) the Call Redemption Amount at which such Notes are to be redeemed; and
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(iii) the Call Redemption Date, which shall be not less than [Minimum Notice
to Holders] nor more than [Maximum Notice to Holders] after the date
on which notice is given by the Issuer to the Holders.

[In the case of eligible Notes, the following applies:

(c) Any such early redemption shall only be possible if the conditions laid down in
§ 5[(6)] are met.]

[In the case of subordinated Notes, the following applies:

(c) Any such early redemption shall only be possible at least five years after the
date of issuance and if the conditions laid down in § 5 [(7)] are met.]]

[[(3)] No Early Redemption at the Option of the Issuer. [In the case of eligible
Notes being subject to Early Redemption for taxation and/or regulatory
reasons the following applies: Except for § 5 [(2)] [and] [(5)] of the Terms and
Conditions the] [In the case of subordinated Notes the following applies: Except
for § 5 [(5)] and [(6)] of the Terms and Conditions the] [The] Issuer has no right to
early redeem the Notes.]

[[(4)] Early Redemption at the Option of a Holder.

(a) The Issuer shall, at the option of the Holder of any Note, redeem such Note on
the Put Redemption Date(s) at the Put Redemption Amount(s) set forth below
together with accrued interest, if any, to (but excluding) the Put Redemption
Date.

Put Redemption Date(s)
[Put Redemption Date(s)]

[ ] [ ]
[ ] [ ]

The Holder may not exercise such option in respect of any Note which is the
subject of the prior exercise by the Issuer of its option to redeem such Note
under this § 5.

(b) In order to exercise such option, the Holder must, not less than [Minimum
Notice to Issuer] nor more than [Maximum Notice to Issuer] days before the
Put Redemption Date on which such redemption is required to be made as
specified in the Put Notice (as defined below), send to the specified office of the
Fiscal Agent an early redemption notice in text format (Textform, e.g. email or
fax) or in written form ("Put Notice"). In the event that the Put Notice is received
after 5:00 p.m. Frankfurt time on the [Minimum Notice to Issuer] day before
the Put Redemption Date, the option shall not have been validly exercised. The
Put Notice must specify (i) the total principal amount of the Notes in respect of
which such option is exercised, [and] (ii) the securities identification numbers of
such Notes [In the case the Global Note is kept in custody by CBF, the
following applies: and (iii) contact details as well as a bank account]. The Put
Notice may be in the form available from the specified offices of the Fiscal Agent
and the Paying Agent[s] in the German and English language and includes
further information. No option so exercised may be revoked or withdrawn.]

Put Redemption Amount(s)

[Put Redemption Amount(s)]

[[(4)] No Early Redemption at the Option of a Holder. The Holder has no right to
early redeem the Notes [except for the reasons specified in § 9.]]



In case of eligible
Notes the
following applies

In case of
subordinated
Notes the
following applies

91

[[(5)] Early Redemption for Regulatory Reasons. The Notes may be redeemed at the
option of the Issuer in whole, but not in part, at any time on giving not more than
60 days' nor less than 30 days' prior notice of redemption to the Fiscal Agent and, in
accordance with § [13] to the Holders (which notice shall be irrevocable), at their
Early Redemption Amount (as defined in § 5 [(9)]), together with interest accrued to
(but excluding) the date fixed for redemption, if there is a change in the regulatory
classification of the Notes that would be likely to result in their exclusion in full or in
part from liabilities eligible for the minimum requirement for own funds and eligible
liabilities (MREL) pursuant to the BaSAG on an unlimited and uncapped basis, and
provided that the conditions laid down in § 5 [(6)] are met.

[(6)] Conditions for Early Redemption and Repurchase. Any early redemption
pursuant to § 3, this § 5 and any repurchase pursuant to § [11] (2) are subject to the
Issuer having obtained the prior permission of the Competent Authority (as defined
below) and/or the Resolution Authority for the early redemption or any repurchase, in
accordance with Articles 77 and 78a CRR, if and to the extent such prior permission
is required at this time.

Notwithstanding the above conditions, if, at the time of any early redemption or
repurchase, the prevailing supervisory regulations applicable to the Issuer permit the
early redemption or repurchase only after compliance with one or more alternative or
additional pre-conditions to those set out above in § 5 [(5)] and [(6)], the Issuer shall
comply with such other and/or, as appropriate, additional pre-conditions, if any.

For the avoidance of doubt, any refusal of the Competent Authority and/or the
Resolution Authority to grant the permission shall not constitute a default for any
purpose.]

[[(5)] Early Redemption for Reasons of Taxation. The Notes may be redeemed at
the option of the Issuer in whole, but not in part, at any time on giving not more than
60 days' nor less than 30 days' prior notice of redemption to the Fiscal Agent and, in
accordance with § [13] to the Holders (which notice shall be irrevocable), at their
Early Redemption Amount (as defined in § 5 [(9)]), together with interest accrued for
the date fixed for redemption, if there is a change in the applicable tax treatment of
the Notes, and provided that the conditions laid down in § 5 [(7)] are met.]

[[(6)] Early Redemption for Regulatory Reasons. The Notes may be redeemed at
the option of the Issuer in whole, but not in part, at any time upon not more than
60 days' nor less than 30 days' prior notice of redemption to the Fiscal Agent and, in
accordance with § [13] to the Holders (which notice shall be irrevocable), at their
Early Redemption Amount (as defined in § 5 [(9)]), together with interest accrued to
(but excluding) the date fixed for redemption, if there is a change in the regulatory
classification of the Notes that would be likely to result in their full or partial exclusion
from own funds or reclassification as a lower quality form of own funds, and the
conditions laid down in § 5 [(7)] are met.

[(7)] Conditions for Early Redemption and Repurchase. An early redemption
pursuant to § 3, this § 5 and any repurchase pursuant to § [11] (2) are subject to:

(i) the Issuer having obtained the prior permission of the Competent Authority for
the early redemption or any repurchase of the Notes in accordance with the
Articles 77 and 78 CRR whereas such permission may, inter alia, require that:

(x) earlier than or at the same time as the early redemption, the Issuer
replaces the Notes with own funds instruments of at least equal quality
at terms that are sustainable for the income capacity of the Issuer; or

(y) the lIssuer has demonstrated to the satisfaction of the Competent
Authority that the own funds of the Issuer would, following such early
redemption or repurchase, exceed the minimum capital requirements
(including any capital buffer requirements) by a margin that the
Competent Authority considers necessary at such time; and

(i)  in the case of any early redemption prior to the fifth anniversary of the date of
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issuance of the Notes:

(x) for reasons of taxation pursuant to §5[(5)], the Issuer has
demonstrated to the satisfaction of the Competent Authority that such
change is material and was not foreseeable as at the date of issuance of
the Notes; and

(y) for due to regulatory reasons pursuant to § 5[(6)], the Competent
Authority considers such change to be sufficiently certain; and the Issuer
has demonstrated to the satisfaction of the Competent Authority that the
regulatory classification of the Notes was not foreseeable for the Issuer
as at the date of issuance of the Notes.

Notwithstanding the above conditions, if, at the time of any early redemption or
repurchase, the prevailing supervisory regulations applicable to the Issuer permit the
early redemption or repurchase only after compliance with one or more alternative or
additional pre-conditions to those set out above, the Issuer shall comply with such
other and/or, as appropriate, additional pre-conditions, if any.

For the avoidance of doubt, any refusal of the Competent Authority to grant the
permission shall not constitute a default for any purpose.]

[[(8)] Definitions.

"Competent Authority" means the competent authority pursuant to Article 4 (1)(40)
CRR which is responsible to supervise the Issuer on an individual and/or
consolidated basis.]

[[(9)] Early Redemption Amount. For the purposes of these Terms and Conditions,
the Early Redemption Amount of a Note shall be [its Final Redemption Amount] [the
amount determined by the Issuer as reasonable market price by using equitable
discretion].]

§6
FISCAL AGENT, PAYING AGENT AND CALCULATION AGENT

(1) Appointment; Specified Offices. The initial Fiscal Agent, Paying Agent and the
Calculation Agent and their respective initial specified offices are:

[Fiscal Agent: Deutsche Bank Aktiengesellschaft
Issuer Services

Taunusanlage 12

60325 Frankfurt am Main

Federal Republic of Germany]

[Austrian Fiscal Agent
and Paying Agent: Hypo Vorarlberg Bank
Aktiengesellschaft
Hypo-Passage 1

6900 Bregenz

Republic of Austria]

[Paying Agent: Deutsche Bank Aktiengesellschaft
Issuer Services

Taunusanlage 12

60325 Frankfurt am Main

Federal Republic of Germany]

[The Fiscal Agent shall also act as Calculation Agent.]

[Calculation Agent: [name and specified office]]
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The Fiscal Agent, the Paying Agent and the Calculation Agent reserve the right at
any time to change their respective specified offices to some other specified office in
the same city.

(2) Variation or Termination of Appointment. The Issuer reserves the right at any
time to vary or terminate the appointment of the Fiscal Agent or the Paying Agent or
the Calculation Agent and to appoint another Fiscal Agent or additional or other
Paying Agents or another Calculation Agent. The Issuer shall at all times maintain (i)
a Fiscal Agent [In the case of payments in U.S. dollars the following applies:
and (ii) if payments at or through the offices of all Paying Agents outside the United
States (as defined in § 4 hereof) become illegal or are effectively precluded because
of the imposition of exchange controls or similar restrictions on the full payment or
receipt of such amounts in United States dollars, a Paying Agent with a specified
office in New York City] and [(iii)] a Calculation Agent. Any variation, termination,
appointment or change shall only take effect (other than in the case of insolvency,
when it shall be of immediate effect) after not less than 30 nor more than 45 days'
prior notice thereof shall have been given to the Holders in accordance with

§ [111012][13].

(3) Agents of the Issuer. The Fiscal Agent, the Paying Agent and the Calculation
Agent act solely as agents of the Issuer and do not have any obligations towards or
relationship of agency or trust to any Holder.

§7
TAXATION

All amounts payable in respect of the Notes shall be made without withholding or
deduction for or on account of any present or future taxes or duties of whatever
nature imposed or levied by way of withholding or deduction at source by or on
behalf of the Republic of Austria or any political subdivision or any authority thereof
or therein having power to tax unless such withholding or deduction is required by
law. In such event, the Issuer shall pay such additional amounts (the "Additional
Amounts") as shall be necessary in order that the net amounts received by the
Holders, after such withholding or deduction shall equal the respective amounts
which would otherwise have been receivable in the absence of such withholding or
deduction; except that no such Additional Amounts shall be payable on account of
any taxes or duties which:

(a) are payable by any person acting as custodian bank or collecting agent on
behalf of a Holder, or otherwise in any manner which does not constitute a
deduction or withholding by the Issuer from payments of principal or interest
made by it, or

(b) are payable by reason of the Holder having, or having had, some personal or
business connection with the Republic of Austria and not merely by reason of
the fact that payments in respect of the Notes are, or for purposes of taxation
are deemed to be, derived from sources in, or are secured in, the Republic of
Austria (for avoidance of doubt the German "Zinsabschlagsteuer" (withholding
tax/advanced income interest tax), the solidarity surcharge thereon, as well as
the Austrian "Kapitalertragsteuer" (withholding tax/capital-yields tax), each as in
effect at the time of the issue of the Notes, are regarded as a tax subject to this
sub section (b) and with respect to which no additional amounts will be
payable), or

(c) are withheld or deducted by a Paying Agent from a payment if the payment
could have been made by another Paying Agent without such withholding or
deduction, or

(d) are deducted or withheld pursuant to (i) any European Union Directive or
Regulation concerning the taxation of interest income, or (ii) any international
treaty or understanding relating to such taxation and to which the Republic of
Austria or the European Union is a party, or (iii) any provision of law
implementing, or complying with, or introduced to conform with, such Directive,
Regulation, treaty or understanding, or
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(e) are payable by reason of a change in law that becomes effective more than 30
days after the relevant payment becomes due, or is duly provided for and notice
thereof is published in accordance with § [11][12][13], whichever occurs later.

§8
PRESENTATION PERIOD

The presentation period provided in § 801 subparagraph 1, sentence 1 BGB
(German Civil Code) is reduced to ten years for the Notes.

[§9
EVENTS OF DEFAULT

(1) Events of Default. Each Holder shall be entitled to declare his Notes due and
demand immediate redemption thereof at the Final Redemption Amount (as
described in § 5), together with accrued interest (if any) to the date of repayment, in
the event that

(a) the Issuer fails to pay principal or interest within 15 days from the relevant due
date, or

(b) the Issuer fails duly to perform any other obligation arising from the Notes which
failure is not capable of remedy or, if such failure is capable of remedy, such
failure continues for more than 45 days after the Issuer through the Fiscal Agent
has received provable notice thereof from a Holder, or

(c) any Capital Market Indebtedness exceeding EUR 5,000,000 of the lIssuer
becomes prematurely payable as a result of a default in respect of the terms
thereof or any such Capital Market Indebtedness is not paid when due giving
regard to any grace period or any guarantee or other indemnity of the Issuer in
respect of any Capital Market Indebtedness exceeding EUR 5,000,000 of
another person which is not performed when due and drawn or within a grace
period which has been granted at the time of issue of such guarantee or other
indemnity; or

(d) the Issuer ceases to effect payments or announces its inability to meet its
financial obligations; or

(e) a court institutes insolvency proceedings over the assets of the Issuer or orders
supervision over the Issuer or the Austrian Financial Market Authority
(Finanzmarktaufsichtsbehérde — FMA), or any person appointed to supervise
the Issuer applies for the institution of insolvency proceedings or the Issuer or
the Austrian Financial Market Authority applies for the supervision over the
Issuer; or

(f) the Issuer goes into liquidation unless this is done in connection with a merger,
or other form of combination, with another company and such other company
assumes all obligations which the Issuer has undertaken in connection with the
Notes.

"Capital Market Indebtedness" means any obligation (with the exception for any
covered securities (e.g. community bonds, covered bonds) issued by the Issuer) for
the payment of borrowed money with an initial maturity of more than one year which
is in the form of, or represented or evidenced by, a certificate of indebtedness or in
the form of, or represented or evidenced by bonds, notes, loan stock or other
securities which are, or are capable of being quoted, listed, dealt in or traded on a
stock exchange or other recognised securities market.

The right to declare Notes due shall terminate if the situation giving rise to it has
been cured before the right is exercised.

(2) Quorum. In the events specified in § 9 subparagraph (1)(b) or subparagraph
(1)(c), any notice declaring the Notes due shall, unless at the time such notice is
received any of the events specified in § 9 subparagraph (1)(a), (1)(d), (1)(e) or (1)(f)
entitling Holders to declare their Notes due has occurred, become effective only
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when the Fiscal Agent has received such notices from the Holders of at least one-
tenth in aggregate principal amount of the Notes then outstanding.

(3) Notice. Any notice, including any notice declaring Notes due, in accordance with
subparagraph (1) shall be made by means of a declaration in text format (Textform,
e.g. email or fax) or in written form in the German or English language sent to the
specified office of the Fiscal Agent together with proof that such Holder at the time of
such notice is a holder of the relevant Notes by means of a certificate of his
Custodian (as defined in § [12][13][14](4)) or in other appropriate manner.]

[§ 10
SUBSTITUTION

[(1) Substitution. The Issuer may, without the consent of the Holders, if no payment
of principal of or interest on any of the Notes is in default, at any time substitute for
the Issuer any wholly-owned subsidiary in which the Issuer in the aggregate holds a
maijority of the capital as principal debtor in respect of all obligations arising from or
in connection with the Notes (the "Substitute Debtor") provided that:

(a) the Substitute Debtor assumes all obligations of the Issuer in respect of the
Notes;

(b) the Issuer and the Substitute Debtor have obtained all necessary authorisations
and may transfer to the Fiscal Agent in the Specified Currency required
hereunder and without being obligated to deduct or withhold any taxes or other
duties of whatever nature levied by the country in which the Substitute Debtor or
the Issuer has its domicile or tax residence, all amounts required for the
fulfilment of the payment obligations arising under the Notes;

(c) the Substitute Debtor has agreed to indemnify and hold harmless each Holder
against any tax, duty, assessment or governmental charge imposed on such
Holder in respect of such substitution;

(d) the Issuer irrevocably and unconditionally guarantees in favour of each Holder
the payment of all sums payable by the Substitute Debtor in respect of the
Notes on terms equivalent to the terms of the form of the senior guarantee of
the Issuer in respect of senior Notes set out in the Agency Agreement and to the
guarantee of which the provisions set out below in § [11] applicable to the Notes
shall apply mutatis mutandis; and

(e) there shall have been delivered to the Fiscal Agent an opinion or opinions of
lawyers of recognised standing to the effect that subparagraphs (a), (b), (c) and
(d) above have been satisfied.

(2) Notice. Notice of any such substitution shall be published in accordance with
§ [111012][13].

(3) Change of References. In the event of any such substitution, any reference in
these Terms and Conditions to the Issuer shall from then on be deemed to refer to
the Substitute Debtor and any reference to the country in which the Issuer is
domiciled or resident for taxation purposes shall from then on be deemed to refer to
the country of domicile or residence for taxation purposes of the Substitute Debtor.
Furthermore, in the event of such substitution the following shall apply:

(@) in §7 and § 5(2) an alternative reference to the Republic of Austria shall be
deemed to have been included in addition to the reference according to the
preceding sentence to the country of domicile or residence for taxation purposes
of the Substitute Debtor;

(b) in §9(1)(c) to (f) an alternative reference to the Issuer in its capacity as
guarantor shall be deemed to have been included in addition to the reference to
the Substitute Debtor.]
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§ [9][10][11]
AMENDMENT OF THE TERMS AND CONDITIONS, HOLDERS'
REPRESENTATIVE

(1) Amendment of the Terms and Conditions. In accordance with the Act on Debt
Securities of 2009 (Schuldverschreibungsgesetz aus Gesamtemissionen —
"SchVG") the Holders may agree with the Issuer on amendments of the Terms and
Conditions [In the case of eligible Notes and in the case of subordinated Notes,
the following applies: subject to the consent by the Competent Authority, if and to
the extent required,] with regard to matters permitted by the SchVG by resolution
with the majority specified in subparagraph (2). Majority resolutions shall be binding
on all Holders. Resolutions which do not provide for identical conditions for all
Holders are void, unless Holders who are disadvantaged have expressly consented
to their being treated disadvantageously.

(2) Majority. Resolutions shall be passed by a majority of not less than 75 per cent.
of the votes cast. Resolutions relating to amendments of the Terms and Conditions
which are not material and which do not relate to the matters listed in § 5 (3)(1) to (8)
of the SchVG require a simple majority of the votes cast.

(3) Resolution of Holders. Resolutions of Holders shall be passed at the election of
the Issuer by vote taken without a meeting in accordance with § 18 SchVG or in a
Holder's meeting in accordance with § 9 SchVG.

(4) Chair of the vote. The vote will be chaired by a notary appointed by the Issuer or,
if the Holders' Representative (as defined below) has convened the vote, by the
Holders' Representative.

(5) Voting rights. Each Holder participating in any vote shall cast votes in
accordance with the nominal amount or the notional share of its entitlement to the
outstanding Notes.

(6) Holders' Representative.

[The Holders may by majority resolution appoint a common representative (the
"Holders' Representative") to exercise the Holders' rights on behalf of each
Holder.]

[The common representative (the "Holders' Representative") shall be [e]. The
liability of the Holders' Representative shall be limited to ten times the amount of its
annual remuneration, unless the Holders' Representative has acted willfully or with
gross negligence.]

The Holders' Representative shall have the duties and powers provided by law or
granted by majority resolution of the Holders. The Holders' Representative shall
comply with the instructions of the Holders. To the extent that the Holders'
Representative has been authorised to assert certain rights of the Holders, the
Holders shall not be entitled to assert such rights themselves, unless explicitly
provided for in the relevant majority resolution. The Holders' Representative shall
provide reports to the Holders on its activities. The regulations of the SchVG apply
with regard to the recall and the other rights and obligations of the Holders'
Representative.

(7) Exclusion of the Applicability of the Austrian Notes Trustee Act. The applicability
of the provisions of the Austrian Notes Trustee Act (Kuratorengesetz) and the
Austrian Notes Trustee Supplementation Act (Kuratorenergdnzungsgesetz) is
explicitly excluded in relation to the Notes.
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§ [10][11][12]
FURTHER ISSUES, REPURCHASE AND CANCELLATION

(1) Further Issues. The Issuer may from time to time, without the consent of the
Holders, issue further Notes having the same terms and conditions as the Notes in
all respects (or in all respects except for the issue date, interest commencement
date and/or issue price) so as to form a single Series with the Notes.

(2) Repurchase. [In the case of eligible Notes and in the case of subordinated
Notes the following applies: Provided that the conditions laid down in § 5 ([6]) are
met, the] [In the case of senior Notes the following applies: The] Issuer may at
any time repurchase Notes in the open market or otherwise at any price. Notes
repurchased by the Issuer may, at the option of the Issuer, be held, resold or
surrendered to the Fiscal Agent for cancellation. If purchases are made by tender,
tenders for such Notes must be made available to all Holders of such Notes alike.

(3) Cancellation. All Notes redeemed in full shall be cancelled forthwith and may not
be reissued or resold.

§ [11][12][13]
NOTICES

[(1) Publication. All notices concerning the Notes will be made by means of
electronic publication on the internet website of the Luxembourg Stock Exchange
(www.bourse.lu). Any notice so given will be deemed to have been validly given on
the third day following the date of such publication.

(2) Notification to Clearing System. So long as any Notes are listed on the
Luxembourg Stock Exchange, subparagraph (1) shall apply. In the case of notices
regarding the Rate of Interest or, if the Rules of the Luxembourg Stock Exchange
otherwise so permit, the Issuer may deliver the relevant notice to the Clearing
System for communication by the Clearing System to the Holders, in lieu of
publication as set forth in subparagraph (1) above; any such notice shall be deemed
to have been validly given on the seventh day after the day on which the said notice
was given to the Clearing System.]

[(1) Publication. All notices concerning the Notes shall be published on the website
of the Issuer (www.hypovbg.at). Any notice so given will be deemed to have been
validly given on the third day following the date of such publication.]

[(1) Notification to Clearing System. The Issuer shall deliver all notices concerning
the Notes to the Clearing System for communication by the Clearing System to the
Holders. Any such notice shall be deemed to have been validly given on the seventh
day after the day on which the said notice was given to the Clearing System.]

[(2)I[(3)] Form of Notice. Notices to be given by any Holder shall be made by means
of a declaration in text format (Textform, e.g. email or fax) or in written form to be
sent together with an evidence of the Holder's entitlement in accordance with
paragraph [12][14] subparagraph (4) to the Fiscal Agent. Such notice may be given
through the Clearing System in such manner as the Fiscal Agent and the Clearing
System may approve for such purpose.

§ [12][13][14]
APPLICABLE LAW, PLACE OF JURISDICTION, PROCESS AGENT AND
ENFORCEMENT

(1) Applicable Law. The Notes, as to form and content, and all rights and obligations
of the Holders and the Issuer, shall be governed by German law. The status
provisions in § 2 shall be governed by, and shall be construed exclusively in
accordance with, Austrian law.
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(2) Submission to Jurisdiction. The Regional Court (Landgericht) of Frankfurt am
Main shall have non-exclusive jurisdiction for any action or other legal proceedings
("Proceedings") arising out of or in connection with the Notes.

(3) Appointment of Authorised Agent. For any Proceedings before German courts,
the Issuer appoints Kanzlei Wucher & Kollegen, Sedanstral3e 4, 88161 Lindenberg,
Federal Republic of Germany, as its authorised agent for service of process in the
Federal Republic of Germany.

(4) Enforcement. Any Holder of Notes may in any Proceedings against the Issuer, or
to which such Holder and the Issuer are parties, protect and enforce in his own
name his rights arising under such Notes on the basis of (i) a statement issued by
the Custodian with whom such Holder maintains a securities account in respect of
the Notes (a) stating the full name and address of the Holder, (b) specifying the
aggregate principal amount of Notes credited to such securities account on the date
of such statement and (c) confirming that the Custodian has given written notice to
the Clearing System containing the information pursuant to (a) and (b) and (ii) a
copy of the Note in global form certified as being a true copy by a duly authorised
officer of the Clearing System or a depository of the Clearing System, without the
need for production in such Proceedings of the actual records or the global note
representing the Notes. For purposes of the foregoing, "Custodian" means any
bank or other financial institution of recognised standing authorised to engage in
securities custody business with which the Holder maintains a securities account in
respect of the Notes and includes the Clearing System. Each Holder may, without
prejudice to the foregoing, protect and enforce his rights under these Notes also in
any other way which is admitted in the country of the Proceedings.

§ [13][14][15]
LANGUAGE

[These Terms and Conditions are written in the German language and provided with
an English language translation. The German text shall be controlling and binding.
The English language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language and provided with
a German language translation The English text shall be controlling and binding. The
German language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language only.]

[Eine deutsche Ubersetzung der Anleihebedingungen wird bei der bezeichneten
Geschéftsstelle der Emissionsstelle sowie bei der bezeichneten Geschéftsstelle
[der] [einer jeden] Zahlstelle] zur kostenlosen Ausgabe bereitgehalten.]
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OPTION IV — Terms and Conditions that apply to Notes without periodic
interest payments (Zero Coupon)

TERMS AND CONDITIONS OF NOTES
(ENGLISH LANGUAGE VERSION)

§1
CURRENCY, DENOMINATION, FORM, CERTAIN DEFINITIONS

(1) Currency; Denomination.

This Series of Notes (the "Notes") of Hypo Vorarlberg Bank AG (the "Issuer") is
being issued in [Specified Currency] (the "Specified Currency") in the aggregate
principal amount [In the case the Global Note is an NGN the following
applies: subject to § 1(4)] of [aggregate principal amount] (in words: [aggregate
principal amount in words]) in the denomination of [Specified Denomination] (the
"Specified Denomination”).

(2) Form. The Notes are in bearer form and represented by one or more global notes
(each a "Global Note").

[(3) Permanent Global Note. The Notes are represented by a permanent global note
(the "Permanent Global Note") without coupons. The Permanent Global Note shall
be signed by authorised signatories of the Issuer and shall be authenticated by or on
behalf of the Fiscal Agent. Definitive Notes and interest coupons will not be issued.]

[(3) Temporary Global Note — Exchange.

(a) The Notes are initially represented by a temporary Global Note (the "Temporary
Global Note") without coupons. The Temporary Global Note will be
exchangeable for Notes in the Specified Denomination represented by a
permanent Global Note (the "Permanent Global Note") without coupons. The
Temporary Global Note and the Permanent Global Note shall each be signed by
authorised signatories of the Issuer and shall each be authenticated by or on
behalf of the Fiscal Agent. Definitive Notes and interest coupons will not be
issued.

(b) The Temporary Global Note shall be exchangeable for the Permanent Global
Note from a date (the "Exchange Date") 40 days after the date of issue of the
Temporary Global Note. Such exchange shall only be made upon delivery of
certifications to the effect that the beneficial owner or owners of the Notes
represented by the Temporary Global Note is not a U. S. person (other than
certain financial institutions or certain persons holding Notes through such
financial institutions) as required by U.S. tax law. The certification shall be in
compliance with the applicable United States Treasury Regulations. Payment of
interest on Notes represented by a Temporary Global Note will be made only
after delivery of such certifications. A separate certification shall be required in
respect of each such payment of interest. Any such certification received on or
after the 40th day after the date of issue of the Temporary Global Note will be
treated as a request to exchange such Temporary Global Note pursuant to this
subparagraph. Any securities delivered in exchange for the Temporary Global
Note shall be delivered only outside of the United States (as defined in § 4(3)).]

(4) Clearing System. The Global Note representing the Notes will be kept in custody
by or on behalf of the Clearing System until all obligations of the Issuer under the
Notes have been satisfied. "Clearing System" means [In the case of more than
one Clearing System the following applies: each of] the following: [OeKB CSD
GmbH, Strauchgasse 1-3, 1010 Vienna, Austria ("OeKB")] [Clearstream Banking
AG, Neue Borsenstralle 1, 60487 Frankfurt am Main, Federal Republic of Germany
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("CBF")] [Clearstream Banking S.A., 42 Avenue JF Kennedy, 1855 Luxembourg,
Grand Duchy of Luxembourg ("CBL"),] [Euroclear Bank SA/NV, Boulevard du Roi
Albert II, 1210 Brussels, Belgium ("Euroclear")] [(CBL and Euroclear each an
"International Central Securities Depositary" or "ICSD" and together the
"ICSDs")] and any successor in such capacity.

[The Notes are issued in new global note ("NGN") form and are kept in custody by a
common safekeeper on behalf of both ICSDs.

The aggregate principal amount of Notes represented by the Global Note shall be
the aggregate amount from time to time entered in the records of both ICSDs. The
records of the ICSDs (which expression means the records that each ICSD holds for
its customers which reflect the amount of such customer's interest in the Notes) shall
be conclusive evidence of the aggregate principal amount of Notes represented by
the Global Note and, for these purposes, a statement issued by a ICSD stating the
amount of Notes so represented at any time shall be conclusive evidence of the
records of the relevant ICSD at that time.

On any redemption or payment of interest being made in respect of, or repurchase
and cancellation of, any of the Notes represented by the Global Note the Issuer shall
procure that details of any redemption, payment or repurchase and cancellation (as
the case may be) in respect of the Global Note shall be entered pro rata in the
records of the ICSDs and, upon any such entry being made, the aggregate principal
amount of the Notes recorded in the records of the ICSDs and represented by the
Global Note shall be reduced by the aggregate principal amount of the Notes so
redeemed or repurchased and cancelled.

[In the case the Temporary Global Note is an NGN the following applies: On an
exchange of a portion only of the Notes represented by a Temporary Global Note,
the Issuer shall procure that details of such exchange shall be entered pro rata in the
records of the ICSDs.]]

[The Notes are issued in classical global note ("CGN") form and are kept in custody
by a common depositary on behalf of both ICSDs.]

(5) Holder of Notes. "Holder" means any holder of a proportionate co-ownership or
other beneficial interest or right in the Notes.

(6) Referenced Conditions. The Terms and Conditions fully refer to the provisions set
out in Schedule 7 of the Amended and Restated Fiscal Agency Agreement dated
17 July 2020 (the "Agency Agreement") between Hypo Vorarlberg Bank AG and
Deutsche Bank Aktiengesellschaft acting as Fiscal and Paying Agent (on display
under wwww.bourse.lu) containing primarily the procedural provisions regarding
resolutions of Holders.

§2
STATUS

[The Notes constitute direct, unsecured and unsubordinated obligations of the Issuer
ranking in the event of insolvency or liquidation of the Issuer pari passu among
themselves and pari passu with all other unsecured and unsubordinated instruments
or obligations of the Issuer except for any instruments or obligations preferred or
subordinated by law.]
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[(1) Status. The Notes shall qualify as Eligible Liabilities Instruments (as defined
below).

The Notes constitute direct, unsecured and unsubordinated obligations of the Issuer
ranking in the event of insolvency or liquidation of the Issuer pari passu among
themselves and pari passu with all other unsecured and unsubordinated instruments
or obligations of the Issuer except for any instruments or obligations preferred or
subordinated by law.]

[(1) Status.The Notes shall qualify as Eligible Liabilities Instruments (as defined
below).

The Notes constitute direct, unsecured and unsubordinated obligations of the Issuer,
provided that in the event of normal insolvency proceedings of the Issuer, claims on
the principal amount of the Notes rank:

(a) junior to all other present or future unsecured and unsubordinated
instruments or obligations of the Issuer which do not meet the criteria for
debt instruments pursuant to § 131(3)(1) to (3) BaSAG;

(b) pari passu: (i) among themselves; and (ii) with all other present or future
non-preferred senior instruments or obligations of the Issuer which meet the
criteria for debt instruments pursuant to § 131(3)(1) to (3) BaSAG (other
than senior instruments or obligations of the Issuer ranking or expressed to
rank senior or junior to the Notes); and

(c) senior to all present or future claims under: (i) ordinary shares and other
Common Equity Tier 1 instruments pursuant to Article 28 CRR of the Issuer;
(i) Additional Tier 1 instruments pursuant to Article 52 CRR of the Issuer;
(iii) Tier 2 instruments pursuant to Article 63 CRR of the Issuer; and (iv) all
other subordinated instruments or obligations of the Issuer;

all in accordance with and making explicit reference to the lower ranking of the Notes
pursuant to § 131(3) BaSAG.]

[(2) No Set-off/Netting; No Security/Guarantee; No Enhancement of Seniority. The
Notes are not subject to any set off or netting arrangements that would undermine
their capacity to absorb losses in resolution.

The Notes are neither secured, nor subject to a guarantee or any other arrangement
that enhances the seniority of the claims under the Notes.

(3) Possibility of statutory resolution measures. Prior to any insolvency or liquidation
of the Issuer, under the applicable banking resolution laws, the Resolution Authority
may exercise the power to write down (including to zero) the obligations of the Issuer
under the Notes, convert them into shares or other instruments of ownership of the
Issuer, in each case in whole or in part, or apply any other resolution tool or action,
including (but not limited to) any deferral or transfer of the obligations to another
entity, an amendment of the Terms and Conditions or a cancellation of the Notes.

(4) Definitions.

"BaSAG" means the Austrian Recovery and Resolution Act (Sanierungs- und
Abwicklungsgesetz), as amended from time to time and any references in these
Terms and Conditions to relevant provisions of the BaSAG include references to any
applicable provisions of law amending or replacing such provisions from time to time.

"CRR" means the Regulation (EU) No 575/2013 of the European Parliament and of
the Council of 26 June 2013 on prudential requirements for credit institutions and
investment firms and amending Regulation (EU) No 648/2012 (Capital Requirements
Regulation), as amended or replaced from time to time, and any references in these
Terms and Conditions to relevant Articles of the CRR include references to any
applicable provisions of law amending or replacing such Articles from time to time.

"Eligible Liabilities Instruments" means any (directly issued) debt instruments of
the Issuer that qualify as eligible liabilities instruments pursuant to Article 72b CRR
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and/or § 100(2) BaSAG, as the case may be, which are included in the amount to be
complied with for the minimum requirements for own funds and eligible liabilities
pursuant to the BaSAG, including any debt instruments that qualify as eligible
liabilities instruments pursuant to transitional provisions under the CRR and/or the
BaSAG, as the case may be.

"Resolution Authority" means the resolution authority pursuant to Article 4(1)(130)
CRR which is responsible for recovery or resolution of the Issuer on an individual
and/or consolidated basis.]

§3
INTEREST

(1) No Periodic Payments of Interest. There will not be any periodic payments of
interest on the Notes.

(2) Accrual of Interest. If the Issuer fails to redeem the Notes when due, interest shall
accrue on the outstanding [In the case of accumulating zero coupon Notes the
following applies: accumulated] aggregate principal amount of the Notes as from
the due date to the date of actual redemption at the default rate of interest
established by law'. This does not affect other rights that might be available to the
Holders.

(3) Day Count Fraction. "Day Count Fraction" means in respect of the calculation of
an amount of interest on any Note for any period of time (the "Calculation Period"):

[the actual number of days in the Calculation Period divided by the actual number of
days in the respective interest period.]

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

[The number of days in the Calculation Period divided by 360 (the number of days to
be calculated on the basis of a year of 360 days with twelve 30-day months, without
regard to the date of the first day or last day of the Calculation Period unless, in the
case of the final Calculation Period, the Maturity Date is the last day of the month of
February, in which case the month of February shall not be considered to be
lengthened to a 30-day month).]

§4
PAYMENTS

(1) Payment of Principal. Payment of principal in respect of Notes shall be made,
subject to subparagraph (2) below, to the Clearing System or to its order for credit to
the accounts of the relevant account holders of the Clearing System outside the
United States.

(2) Manner of Payment. Subject to (i) applicable fiscal and other laws and regulations
and (ii) any withholding or deduction required pursuant to an agreement described in
Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the "Code") or
otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any
regulations or agreements thereunder, any official interpretations thereof, or any law
implementing an intergovernmental approach thereto, payments of amounts due in

' The default rate of interest established by law is five percentage points above the basic rate of interest published by
Deutsche Bundesbank from time to time, §§ 288(1), 247(1) German Civil Code.
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respect of the Notes shall be made in the Specified Currency.

(3) United States. For purposes of [In the case of TEFRA D Notes the following
applies: § 1(3) and] subparagraph (1) of this § 4, "United States" means the United
States of America (including the States thereof and the District of Columbia) and its
possessions (including Puerto Rico, the U.S. Virgin Islands, Guam, American
Samoa, Wake Island and Northern Mariana Islands).

(4) Discharge. The Issuer shall be discharged by payment to, or to the order of, the
Clearing System.

(5) Payment Business Day. If the date for payment of any amount in respect of any
Note is not a Payment Business Day then the Holder shall not be entitled to payment
until the next such day in the relevant place and shall not be entitled to further
interest or other payment in respect of such delay. For these purposes, "Payment
Business Day" means

[a day (other than a Saturday or a Sunday) on which commercial banks and foreign
exchange markets settle payments in [relevant financial centre(s)] and on which
the Clearing System is open to effect payments.]

[a day (other than a Saturday or a Sunday) on which the Clearing System as well as
all relevant parts of the Trans-European Automated Real-time Gross Settlement
Express Transfer System 2 ("TARGET") are open to effect payments.]

(6) References to Principal and Interest. Reference in these Terms and Conditions to
principal in respect of the Notes shall be deemed to include, as applicable: the Final
Redemption Amount of the Notes; [If redeemable at the option of the Issuer for
other than taxation reasons the following applies: the Call Redemption Amount
of the Notes;] [If redeemable at the option of the Holder the following applies:
the Put Redemption Amount of the Notes;] and any premium and any other amounts
which may be payable under or in respect of the Notes. Reference in these Terms
and Conditions to interest in respect of the Notes shall be deemed to include, as
applicable, any Additional Amounts which may be payable under § 7.

(7) Deposit of Principal and Interest. The Issuer may deposit with the Local Court
(Amtsgericht) of Frankfurt am Main principal or interest not claimed by Holders within
twelve months after the Maturity Date, even though such Holders may not be in
default of acceptance of payment. If and to the extent that the deposit is effected and
the right of withdrawal is waived, the respective claims of such Holders against the
Issuer shall cease.

§5
REDEMPTION

(1) Redemption at Maturity. Unless previously redeemed in whole or in part or
repurchased and cancelled, the Notes shall be redeemed at their Final Redemption
Amount on [Maturity Date] (the "Maturity Date"). The "Final Redemption Amount"
in respect of each Note shall be [[percentage] per cent. of] its principal amount.

[(2) Early Redemption for Reasons of Taxation. If as a result of any change in, or
amendment to, the laws or regulations of the Republic of Austria or any political
subdivision or taxing authority thereto or therein affecting taxation or the obligation to
pay duties of any kind, or any change in, or amendment to, an official interpretation
or application of such laws or regulations, which amendment or change is effective
on or after the date on which the last tranche of this series of Notes was issued, the
Issuer is required to pay Additional Amounts (as defined in § 7 herein) at maturity or
upon the sale or exchange of any Note, and this obligation cannot be avoided by the
use of reasonable measures available to the Issuer, the Notes may be redeemed, in
whole but not in part, at the option of the Issuer, upon not more than 60 days' nor
less than 30 days' prior notice of redemption given to the Fiscal Agent and, in
accordance with § [12][13] to the Holders, at their Early Redemption Amount (as
defined in § 5[(9)] below.
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However, no such notice of redemption may be given (i) earlier than 90 days prior to
the earliest date on which the Issuer would be obligated to pay such Additional
Amounts where a payment in respect of the Notes then due, or (ii) if at the time such
notice is given, such obligation to pay such Additional Amounts or make such
deduction or withholding does not remain in effect.

Any such notice shall be given in accordance with § [12][13]. It shall be irrevocable,
must specify the date fixed for redemption and must set forth a statement in
summary form of the facts constituting the basis for the right of the Issuer so to
redeem.]

[In the case of eligible Notes, the following applies:

Any such early redemption shall only be possible if the conditions laid down in
§ 5[(6)] are met.]

[(3) Early Redemption at the Option of the Issuer.

(a) The Issuer may, upon notice given in accordance with subparagraph (b),
redeem the Notes (in whole but not in part) on the Call Redemption Date(s) at
the Call Redemption Amount(s) set forth below together with accrued interest, if
any, to (but excluding) the Call Redemption Date.

Call Redemption Date(s)
[Call Redemption Date(s)]

[ ] [ ]

[ ] [ ]

[If the Notes are subject to Early Redemption at the Option of the Holder
the following applies: The Issuer may not exercise such option in respect of
any Note which is the subject of the prior exercise by the Holder thereof of its
option to require the redemption of such Note under subparagraph [(4)] of this

§5]

(b) Notice of redemption shall be given by the Issuer to the Holders of the Notes in
accordance with § [12][13]. Such notice shall specify:

Call Redemption Amount(s)

[Call Redemption Amount(s)]

(i) the securities identification numbers of Notes subject to redemption;
(i) the Call Redemption Amount at which such Notes are to be redeemed; and

(iii) the Call Redemption Date, which shall be not less than [Minimum Notice to
Holders] nor more than [Maximum Notice to Holders] after the date on
which notice is given by the Issuer to the Holders.]

[In the case of eligible Notes, the following applies:

(c) Any such early redemption shall only be possible if the conditions laid down in
§ 5[(6)] are met.]

[[(3)] No Early Redemption at the Option of the Issuer. [In the case of eligible
Notes being subject to Early Redemption for taxation and/or regulatory
reasons the following applies: Except for § 5 [(2)] [and] [(5)] of the Terms and
Conditions the] [In the case of subordinated Notes the following applies: Except
for § 5[(5)] and [(6)] of the Terms and Conditions the] [The] Issuer has no right to
early redeem the Notes.]

[[(4)] Early Redemption at the Option of a Holder.

(a) The Issuer shall, at the option of the Holder of any Note, redeem such Note on
the Put Redemption Date(s) at the Put Redemption Amount(s) set forth below
together with accrued interest, if any, to (but excluding) the Put Redemption
Date.
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Put Redemption Date(s) Put Redemption Amount(s)
[Put Redemption Date(s)] [Put Redemption Amount(s)]

[ ] [ ]
[ ] [ ]

The Holder may not exercise such option in respect of any Note which is the
subject of the prior exercise by the Issuer of its option to redeem such Note
under this § 5.

(b) In order to exercise such option, the Holder must, not less than [Minimum
Notice to Issuer] nor more than [Maximum Notice to Issuer] days before the
Put Redemption Date on which such redemption is required to be made as
specified in the Put Notice (as defined below), send to the specified office of the
Fiscal Agent an early redemption notice in text format (Textform, e.g. email or
fax) or in written form ("Put Notice"). In the event that the Put Notice is received
after 5:00 p.m. Frankfurt time on the [Minimum Notice to Issuer] day before
the Put Redemption Date, the option shall not have been validly exercised. The
Put Notice must specify (i) the total principal amount of the Notes in respect of
which such option is exercised, [and] (ii) the securities identification numbers of
such Notes, if any [In the case the Global Note is kept in custody by CBF,
the following applies: and (iii) contact details as well as a bank account]. The
Put Notice may be in the form available from the specified offices of the Fiscal
Agent and the Paying Agent[s] in the German and English language and
includes further information. No option so exercised may be revoked or
withdrawn.]

[[(4)] No Early Redemption at the Option of a Holder. The Holder has no right to
early redeem the Notes [except for the reasons specified in § 9.]]

[[(5)] Early Redemption for Regulatory Reasons. The Notes may be redeemed at the
option of the Issuer in whole, but not in part, at any time on giving not more than
60 days' nor less than 30 days' prior notice of redemption to the Fiscal Agent and, in
accordance with § [13] to the Holders (which notice shall be irrevocable), at their
Early Redemption Amount (as defined in § 5 [(9)]), together with interest accrued to
(but excluding) the date fixed for redemption, if there is a change in the regulatory
classification of the Notes that would be likely to result in their exclusion in full or in
part from liabilities eligible for the minimum requirement for own funds and eligible
liabilities (MREL) pursuant to the BaSAG on an unlimited and uncapped basis, and
provided that the conditions laid down in § 5 [(6)] are met.

[(6)] Conditions for Early Redemption and Repurchase. Any early redemption
pursuant to this § 5 and any repurchase pursuant to § [11] (2) are subject to the
Issuer having obtained the prior permission of the Competent Authority (as defined
below) and/or the Resolution Authority for the early redemption or any repurchase, in
accordance with Articles 77 and 78a CRR, if and to the extent such prior permission
is required at this time.

Notwithstanding the above conditions, if, at the time of any early redemption or
repurchase, the prevailing supervisory regulations applicable to the Issuer permit the
early redemption or repurchase only after compliance with one or more alternative or
additional pre-conditions to those set out above in § 5 [(5)] and [(6)], the Issuer shall
comply with such other and/or, as appropriate, additional pre-conditions, if any.

For the avoidance of doubt, any refusal of the Competent Authority and/or the
Resolution Authority to grant the permission shall not constitute a default for any
purpose.]



In the case of
eligible Notes the
following applies

106

[[(7)] Definitions.

"Competent Authority" means the competent authority pursuant to Article 4 (1)(40)
CRR which is responsible to supervise the Issuer on an individual and/or
consolidated basis.]

[(8)] Early Redemption Amount.

For purposes of subparagraph (2) of this § 5 and § 9, the Early Redemption Amount
of a Note shall be determined by the Fiscal Agent in accordance with the following
formula:

where RB means the Early Redemption Amount, NB means the aggregate principal
amount, D means [®], being the numerator of the discount rate per annum and Z
means the Day Count Fraction, where the numerator of the Day Count Fraction
corresponds to the remaining life to maturity of the Notes from the early redemption
date (including) to the Maturity Date.

If the Issuer fails to pay the Early Redemption Amount when due, it shall be
calculated as provided above, except that reference to the Maturity Date shall refer
to the date on which upon due presentation and surrender of the relevant Note (if
required), payment is made.

§6
FISCAL AGENT AND PAYING AGENT

(1) Appointment; Specified Offices. The initial Fiscal Agent and Paying Agent and
their respective initial specified offices are:

[Fiscal Agent: Deutsche Bank Aktiengesellschaft
Issuer Services
Taunusanlage 12
60325 Frankfurt am Main
Federal Republic of Germany]

[Austrian Fiscal Agent

and Paying Agent: Hypo Vorarlberg Bank
Aktiengesellschaft
Hypo-Passage 1
6900 Bregenz
Republic of Austria]

[Paying Agent: Deutsche Bank Aktiengesellschaft
Issuer Services
Taunusanlage 12
60325 Frankfurt am Main
Federal Republic of Germany]

The Fiscal Agent and the Paying Agent reserve the right at any time to change their
respective specified offices to some other specified office in the same city.

(2) Variation or Termination of Appointment. The Issuer reserves the right at any time
to vary or terminate the appointment of the Fiscal Agent or the Paying Agent and to
appoint another Fiscal Agent or additional or other Paying Agents. The Issuer shall at
all times maintain [(i)] a Fiscal Agent [In the case of payments in U.S. dollars the
following applies: and (ii) if payments at or through the offices of all Paying Agents
outside the United States (as defined in § 4 hereof) become illegal or are effectively
precluded because of the imposition of exchange controls or similar restrictions on
the full payment or receipt of such amounts in United States dollars, a Paying Agent
with a specified office in New York City]. Any variation, termination, appointment or
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change shall only take effect (other than in the case of insolvency, when it shall be of
immediate effect) after not less than 30 nor more than 45 days' prior notice thereof
shall have been given to the Holders in accordance with § [12][13].

(3) Agents of the Issuer. The Fiscal Agent and the Paying Agent act solely as agents
of the Issuer and do not have any obligations towards or relationship of agency or
trust to any Holder.

§7
TAXATION

All amounts payable in respect of the Notes shall be made without withholding or
deduction for or on account of any present or future taxes or duties of whatever
nature imposed or levied by way of withholding or deduction at source by or on
behalf of the Republic of Austria or any political subdivision or any authority thereof
or therein having power to tax unless such withholding or deduction is required by
law. In such event, the Issuer shall pay such additional amounts (the "Additional
Amounts") as shall be necessary in order that the net amounts received by the
Holders, after such withholding or deduction shall equal the respective amounts
which would otherwise have been receivable in the absence of such withholding or
deduction; except that no such Additional Amounts shall be payable on account of
any taxes or duties which:

(a) are payable by any person acting as custodian bank or collecting agent on
behalf of a Holder, or otherwise in any manner which does not constitute a
deduction or withholding by the Issuer from payments of principal or interest
made by it, or

(b) are payable by reason of the Holder having, or having had, some personal or
business connection with the Republic of Austria and not merely by reason of
the fact that payments in respect of the Notes are, or for purposes of taxation
are deemed to be, derived from sources in, or are secured in, the Republic of
Austria (for avoidance of doubt the German "Zinsabschlagsteuer" (withholding
tax/advanced income interest tax), the solidarity surcharge thereon, as well as
the Austrian "Kapitalertragsteuer" (withholding tax/capital-yields tax), each as in
effect at the time of the issue of the Notes, are regarded as a tax subject to this
sub section (b) and with respect to which no additional amounts will be payable),
or

(c) are withheld or deducted by a Paying Agent from a payment if the payment
could have been made by another Paying Agent without such withholding or
deduction, or

(d) are deducted or withheld pursuant to (i) any European Union Directive or
Regulation concerning the taxation of interest income, or (ii) any international
treaty or understanding relating to such taxation and to which the Republic of
Austria or the European Union is a party, or (i) any provision of law
implementing, or complying with, or introduced to conform with, such Directive,
Regulation, treaty or understanding, or

(e) are payable by reason of a change in law that becomes effective more than 30
days after the relevant payment becomes due, or is duly provided for and notice
thereof is published in accordance with § [12][13], whichever occurs later.

§8
PRESENTATION PERIOD

The presentation period provided in § 801 subparagraph 1, sentence 1 BGB
(German Civil Code) is reduced to ten years for the Notes.

[§9
EVENTS OF DEFAULT

(1) Events of Default. Each Holder shall be entitled to declare his Notes due and
demand immediate redemption thereof at the Early Redemption Amount (as
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described in § 5), together with accrued interest (if any) to the date of repayment, in
the event that

(a) the Issuer fails to pay principal or interest within 15 days from the relevant due
date, or

(b) the Issuer fails duly to perform any other obligation arising from the Notes which
failure is not capable of remedy or, if such failure is capable of remedy, such
failure continues for more than 45 days after the Issuer through the Fiscal Agent
has received provable notice thereof from a Holder, or

(c) any Capital Market Indebtedness exceeding EUR 5,000,000 of the Issuer
becomes prematurely payable as a result of a default in respect of the terms
thereof or any such Capital Market Indebtedness is not paid when due giving
regard to any grace period or any guarantee or other indemnity of the Issuer in
respect of any Capital Market Indebtedness exceeding EUR 5,000,000 of
another person which is not performed when due and drawn or within a grace
period which has been granted at the time of issue of such guarantee or other
indemnity; or

(d) the Issuer ceases to effect payments or announces its inability to meet its
financial obligations; or

(e) a court institutes insolvency proceedings over the assets of the Issuer or orders
supervision over the Issuer or the Austrian Financial Market Authority
(Finanzmarktaufsichtsbehérde — FMA), or any person appointed to supervise the
Issuer applies for the institution of insolvency proceedings or the Issuer or the
Austrian Financial Market Authority applies for the supervision over the Issuer;
or

(f) the Issuer goes into liquidation unless this is done in connection with a merger,
or other form of combination, with another company and such other company
assumes all obligations which the Issuer has undertaken in connection with the
Notes.

"Capital Market Indebtedness” means any obligation (with the exception for any
covered securities (e.g. community bonds, covered bonds) issued by the Issuer) for
the payment of borrowed money with an initial maturity of more than one year which
is in the form of, or represented or evidenced by, a certificate of indebtedness or in
the form of, or represented or evidenced by bonds, notes, loan stock or other
securities which are, or are capable of being quoted, listed, dealt in or traded on a
stock exchange or other recognised securities market.

The right to declare Notes due shall terminate if the situation giving rise to it has
been cured before the right is exercised.

(2) Quorum. In the events specified in § 9 subparagraph (1)(b) or subparagraph
(1)(c), any notice declaring the Notes due shall, unless at the time such notice is
received any of the events specified in § 9 subparagraph (1)(a), (1)(d), (1)(e) or (1)(f)
entiting Holders to declare their Notes due has occurred, become effective only
when the Fiscal Agent has received such notices from the Holders of at least one-
tenth in aggregate principal amount of the Notes then outstanding.

(3) Notice. Any notice, including any notice declaring Notes due, in accordance with
subparagraph (1) shall be made by means of a declaration in text format (Textform,
e.g. email or fax) or in written form in the German or English language sent to the
specified office of the Fiscal Agent together with proof that such Holder at the time of
such notice is a holder of the relevant Notes by means of a certificate of his
Custodian (as defined in § [13][14](4)) or in other appropriate manner.]
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[§ 10
SUBSTITUTION

(1) Substitution. The Issuer may, without the consent of the Holders, if no payment of
principal of or interest on any of the Notes is in default, at any time substitute for the
Issuer any wholly-owned subsidiary in which the Issuer in the aggregate holds a
majority of the capital as principal debtor in respect of all obligations arising from or
in connection with the Notes (the "Substitute Debtor") provided that:

(a) the Substitute Debtor assumes all obligations of the Issuer in respect of the
Notes;

(b) the Issuer and the Substitute Debtor have obtained all necessary authorisations
and may ftransfer to the Fiscal Agent in the Specified Currency required
hereunder and without being obligated to deduct or withhold any taxes or other
duties of whatever nature levied by the country in which the Substitute Debtor or
the Issuer has its domicile or tax residence, all amounts required for the
fulfilment of the payment obligations arising under the Notes;

(c) the Substitute Debtor has agreed to indemnify and hold harmless each Holder
against any tax, duty, assessment or governmental charge imposed on such
Holder in respect of such substitution;

(d) the Issuer irrevocably and unconditionally guarantees in favour of each Holder
the payment of all sums payable by the Substitute Debtor in respect of the Notes
on terms equivalent to the terms of the form of the senior guarantee of the Issuer
in respect of senior Notes set out in the Agency Agreement and to the guarantee
of which the provisions set out below in § [10][11] applicable to the Notes shall
apply mutatis mutandis; and

(e) there shall have been delivered to the Fiscal Agent an opinion or opinions of
lawyers of recognised standing to the effect that subparagraphs (a), (b), (c) and
(d) above have been satisfied.

(2) Notice. Notice of any such substitution shall be published in accordance with
§ [12][13]-

(3) Change of References. In the event of any such substitution, any reference in
these Terms and Conditions to the Issuer shall from then on be deemed to refer to
the Substitute Debtor and any reference to the country in which the Issuer is
domiciled or resident for taxation purposes shall from then on be deemed to refer to
the country of domicile or residence for taxation purposes of the Substitute Debtor.
Furthermore, in the event of such substitution the following shall apply:

(@) in §7 and § 5(2) an alternative reference to the Republic of Austria shall be
deemed to have been included in addition to the reference according to the
preceding sentence to the country of domicile or residence for taxation purposes
of the Substitute Debtor;

(b) in §9(1)(c) to (f) an alternative reference to the lIssuer in its capacity as
guarantor shall be deemed to have been included in addition to the reference to
the Substitute Debtor.]

§ [10][11]
AMENDMENT OF THE TERMS AND CONDITIONS, HOLDERS'
REPRESENTATIVE

(1) Amendment of the Terms and Conditions. In accordance with the Act on Debt
Securities of 2009 (Schuldverschreibungsgesetz aus Gesamtemissionen — "SchVG")
the Holders may agree with the Issuer on amendments of the Terms and Conditions
[In the case of eligible Notes, the following applies: subject to the consent by the
Competent Authority, if and to the extent required,] with regard to matters permitted
by the SchVG by resolution with the majority specified in subparagraph (2) Majority
resolutions shall be binding on all Holders. Resolutions which do not provide for
identical conditions for all Holders are void, unless Holders who are disadvantaged
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have expressly consented to their being treated disadvantageously.

(2) Majority. Resolutions shall be passed by a majority of not less than 75 per cent.
of the votes cast. Resolutions relating to amendments of the Terms and Conditions
which are not material and which do not relate to the matters listed in § 5 (3)(1) to (8)
of the SchVG require a simple majority of the votes cast.

(3) Resolution of Holders. Resolutions of Holders shall be passed at the election of
the Issuer by vote taken without a meeting in accordance with § 18 SchVG or in a
Holder's meeting in accordance with § 9 SchVG.

(4) Chair of the vote. The vote will be chaired by a notary appointed by the Issuer or,
if the Holders' Representative (as defined below) has convened the vote, by the
Holders' Representative.

(5) Voting rights. Each Holder participating in any vote shall cast votes in accordance
with the nominal amount or the notional share of its entitlement to the outstanding
Notes.

(6) Holders' Representative.

[The Holders may by maijority resolution appoint a common representative (the
"Holders' Representative") to exercise the Holders' rights on behalf of each
Holder.]

[The common representative (the "Holders' Representative") shall be [e]. The
liability of the Holders' Representative shall be limited to ten times the amount of its
annual remuneration, unless the Holders' Representative has acted willfully or with
gross negligence.]

The Holders' Representative shall have the duties and powers provided by law or
granted by majority resolution of the Holders. The Holders' Representative shall
comply with the instructions of the Holders. To the extent that the Holders'
Representative has been authorised to assert certain rights of the Holders, the
Holders shall not be entitled to assert such rights themselves, unless explicitly
provided for in the relevant majority resolution. The Holders' Representative shall
provide reports to the Holders on its activities. The regulations of the SchVG apply
with regard to the recall and the other rights and obligations of the Holders'
Representative.

(7) Exclusion of the Applicability of the Austrian Notes Trustee Act. The applicability
of the provisions of the Austrian Notes Trustee Act (Kuratorengesetz) and the
Austrian Notes Trustee Supplementation Act (Kuratorenergdnzungsgesetz) is
explicitly excluded in relation to the Notes.

§ [11][12]
FURTHER ISSUES, REPURCHASE AND CANCELLATION

(1) Further Issues. The Issuer may from time to time, without the consent of the
Holders, issue further Notes having the same terms and conditions as the Notes in
all respects (or in all respects except for the issue date, interest commencement date
and/or issue price) so as to form a single Series with the Notes.

(2) Repurchase. [In the case of eligible Notes the following applies: Provided that
the conditions laid down in § 5 ([6]) are met, the] [In the case of senior Notes the
following applies: The] Issuer may at any time repurchase Notes in the open
market or otherwise at any price. Notes repurchased by the Issuer may, at the option
of the Issuer, be held, resold or surrendered to the Fiscal Agent for cancellation. If
purchases are made by tender, tenders for such Notes must be made available to all
Holders of such Notes alike.

(3) Cancellation. All Notes redeemed in full shall be cancelled forthwith and may not
be reissued or resold.
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§ [12][13]
NOTICES

[(1) Publication. All notices concerning the Notes will be made by means of
electronic publication on the internet website of the Luxembourg Stock Exchange
(www.bourse.lu). Any notice so given will be deemed to have been validly given on
the third day following the date of such publication.

(2) Notification to Clearing System. So long as any Notes are listed on the
Luxembourg Stock Exchange, subparagraph (1) shall apply. If the Rules of the
Luxembourg Stock Exchange so permit, the Issuer may deliver the relevant notice to
the Clearing System for communication by the Clearing System to the Holders, in
lieu of publication as set forth in subparagraph (1) above; any such notice shall be
deemed to have been validly given on the seventh day after the day on which the
said notice was given to the Clearing System.]

[(1) Publication. All notices concerning the Notes shall be published on the website
of the Issuer (www.hypovbg.at). Any notice so given will be deemed to have been
validly given on the third day following the date of such publication.]

[(1) Notification to Clearing System. The Issuer shall deliver all notices concerning
the Notes to the Clearing System for communication by the Clearing System to the
Holders. Any such notice shall be deemed to have been validly given on the seventh
day after the day on which the said notice was given to the Clearing System.]

[(2)][(3)] Form of Notice. Notices to be given by any Holder shall be made by means
of a declaration in text format (Textform, e.g. email or fax) or in written form to be
sent together with an evidence of the Holder's entitiement in accordance with
paragraph [13][14] subparagraph (4) to the Fiscal Agent. Such notice may be given
through the Clearing System in such manner as the Fiscal Agent and the Clearing
System may approve for such purpose.

§ [13][14]
APPLICABLE LAW, PLACE OF JURISDICTION, PROCESS AGENT AND
ENFORCEMENT

(1) Applicable Law. The Notes, as to form and content, and all rights and obligations
of the Holders and the Issuer, shall be governed by German law. The status
provisions in § 2 shall be governed by, and shall be construed exclusively in
accordance with, Austrian law.

(2) Submission to Jurisdiction. The Regional Court (Landgericht) of Frankfurt am
Main shall have non-exclusive jurisdiction for any action or other legal proceedings
("Proceedings") arising out of or in connection with the Notes.

(3) Appointment of Authorised Agent. For any Proceedings before German courts,
the Issuer appoints Kanzlei Wucher & Kollegen, Sedanstralle 4, 88161 Lindenberg,
Federal Republic of Germany, as its authorised agent for service of process in the
Federal Republic of Germany.

(4) Enforcement. Any Holder of Notes may in any Proceedings against the Issuer, or
to which such Holder and the Issuer are parties, protect and enforce in his own name
his rights arising under such Notes on the basis of (i) a statement issued by the
Custodian with whom such Holder maintains a securities account in respect of the
Notes (a) stating the full name and address of the Holder, (b) specifying the
aggregate principal amount of Notes credited to such securities account on the date
of such statement and (c) confirming that the Custodian has given written notice to
the Clearing System containing the information pursuant to (a) and (b) and (ii) a copy
of the Note in global form certified as being a true copy by a duly authorised officer of
the Clearing System or a depository of the Clearing System, without the need for
production in such Proceedings of the actual records or the global note representing
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the Notes. For purposes of the foregoing, "Custodian" means any bank or other
financial institution of recognised standing authorised to engage in securities custody
business with which the Holder maintains a securities account in respect of the
Notes and includes the Clearing System. Each Holder may, without prejudice to the
foregoing, protect and enforce his rights under these Notes also in any other way
which is admitted in the country of the Proceedings.

§ [14][15]
LANGUAGE

[These Terms and Conditions are written in the German language and provided with
an English language translation. The German text shall be controlling and binding.
The English language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language and provided with
a German language translation The English text shall be controlling and binding. The
German language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language only.]

[Eine deutsche Ubersetzung der Anleihebedingungen wird bei der bezeichneten
Geschéftsstelle der Emissionsstelle [sowie bei der bezeichneten Geschéftsstelle
[der] [einer jeden] Zahlstelle] zur kostenlosen Ausgabe bereitgehalten.]
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OPTION V - Terms and Conditions that apply to Pfandbriefe with fixed interest
rates

§1
CURRENCY, DENOMINATION, FORM, CERTAIN DEFINITIONS

(1) Currency; Denomination. This Series of Pfandbriefe (the "Notes") of Hypo
Vorarlberg Bank AG (the "Issuer") is being issued in [Specified Currency] (the
"Specified Currency") in the aggregate principal amount [In the case the Global
Note is an NGN the following applies: ,subject to § 1(4),] of [aggregate principal
amount] (in words: [aggregate principal amount in words]) in the denomination of
[Specified Denomination] (the "Specified Denomination").

(2) Form. The Notes are in bearer form and represented by one or more global notes
(each a "Global Note").

[(3) Permanent Global Note. The Notes are represented by a permanent Global
Note (the "Permanent Global Note") without coupons. The Permanent Global Note
shall be signed by authorised signatories of the Issuer, shall bear the necessary
manual certification of the trustee (Treuhdnder) and shall be authenticated by or on
behalf of the Fiscal Agent. Definitive Notes and interest coupons will not be issued.]

[(3) Temporary Global Note — Exchange.

(a) The Notes are initially represented by a temporary Global Note (the "Temporary
Global Note") without coupons. The Temporary Global Note will be
exchangeable for Notes in the Specified Denomination represented by a
permanent Global Note (the "Permanent Global Note") without coupons. The
Temporary Global Note and the Permanent Global Note shall each be signed by
authorised signatories of the Issuer and shall bear the necessary manual
certification of the trustee (Treuhédnder) and shall each be authenticated by or
on behalf of the Fiscal Agent. Definitive Notes and interest coupons will not be
issued.

(b) The Temporary Global Note shall be exchangeable for the Permanent Global
Note from a date (the "Exchange Date") 40 days after the date of issue of the
Temporary Global Note. Such exchange shall only be made upon delivery of
certifications to the effect that the beneficial owner or owners of the Notes
represented by the Temporary Global Note is not a U. S. person (other than
certain financial institutions or certain persons holding Notes through such
financial institutions) as required by U.S. tax law. The certification shall be in
compliance with the applicable United States Treasury Regulations. Payment of
interest on Notes represented by a Temporary Global Note will be made only
after delivery of such certifications. A separate certification shall be required in
respect of each such payment of interest. Any such certification received on or
after the 40th day after the date of issue of the Temporary Global Note will be
treated as a request to exchange such Temporary Global Note pursuant to this
subparagraph. Any securities delivered in exchange for the Temporary Global
Note shall be delivered only outside of the United States (as defined in § 4(3)).]

(4) Clearing System. The Permanent Global Note representing the Notes will be kept
in custody by or on behalf of the Clearing System until all obligations of the Issuer
under the Notes have been satisfied. "Clearing System" means [In the case of
more than one Clearing System the following applies: each of] the following:
[OeKB CSD GmbH, Strauchgasse 1-3, 1010 Vienna, Austria ("OeKB")]
[Clearstream Banking AG, Neue Borsenstrafie 1, 60487 Frankfurt am Main, Federal
Republic of Germany ("CBF")] [Clearstream Banking S.A., 42 Avenue JF Kennedy,
1855 Luxembourg, Grand Duchy of Luxembourg ("CBL"),] [Euroclear Bank SA/NV,
Boulevard du Roi Albert Il, 1210 Brussels, Belgium ("Euroclear")] [(CBL and
Euroclear each an "International Central Securities Depositary" or "ICSD" and
together the "ICSDs")] and any successor in such capacity.
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[The Notes are issued in new global note ("NGN") form and are kept in custody by a
common safekeeper on behalf of both ICSDs.

The aggregate principal amount of Notes represented by the Global Note shall be
the aggregate amount from time to time entered in the records of both ICSDs. The
records of the ICSDs (which expression means the records that each ICSD holds for
its customers which reflect the amount of such customer's interest in the Notes) shall
be conclusive evidence of the aggregate principal amount of Notes represented by
the Global Note and, for these purposes, a statement issued by a ICSD stating the
amount of Notes so represented at any time shall be conclusive evidence of the
records of the relevant ICSD at that time.

On any redemption or payment interest being made in respect of, or repurchase and
cancellation of, any of the Notes represented by the Global Note the Issuer shall
procure that details of any redemption, payment or repurchase and cancellation (as
the case may be) in respect of the Global Note shall be entered pro rata in the
records of the ICSDs and, upon any such entry being made, the aggregate principal
amount of the Notes recorded in the records of the ICSDs and represented by the
Global Note shall be reduced by the aggregate principal amount of the Notes so
redeemed or repurchased and cancelled.

[In the case the Temporary Global Note is a NGN the following applies: On an
exchange of a portion only of the Notes represented by a Temporary Global Note,
the Issuer shall procure that details of such exchange shall be entered pro rata in the
records of the ICSDs.]]

[The Notes are issued in classical global note ("CGN") form and are kept in custody
by a common depositary on behalf of both ICSDs.]

(5) Holder of Notes. "Holder" means any holder of a proportionate co-ownership or
other beneficial interest or right in the Notes.

§2
STATUS

The Notes constitute direct, unconditional and unsubordinated obligations of the
Issuer ranking pari passu among themselves. The Notes are covered in accordance
with the Austrian Act Concerning Pfandbriefe and Related Bonds of Public Law
Credit Institutions (Gesetz {ber die Pfandbriefe und  verwandten
Schuldverschreibungen &ffentlich-rechtlicher Kreditanstalten (Pfandbriefgesetz)) and
rank pari passu with all other unsubordinated obligations of the Issuer, present and
future, under [Public] [Mortgage] Pfandbriefe which are covered by the same asset
cover pool (Deckungsstock).

§3
INTEREST

(1) Rate of Interest and Interest Payment Dates.

[The Notes shall bear interest on their aggregate principal amount at the rate of
[Rate of Interest] per cent. per annum from (and including) [Interest
Commencement Date] to (but excluding) the Maturity Date (as defined in § 5(1)).
Interest shall be payable in arrears on [Fixed Interest Date or Dates] in each year
(each such date, an "Interest Payment Date").]

[The Notes shall bear interest on their aggregate principal amount as follows:

from to

(and including) (but excluding) per cent. per annum
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[specified dates]

[specified dates] [specified rates]]

(the "Interest
Commencement Date")

The first payment of interest shall be made on [First Interest Payment Date] [In the
case of a first short or long Calculation Period the following applies: and will
amount to [Initial Broken Amount for Specified Denomination] for a Note in the
Specified Denomination]. [If the Maturity Date is not a Fixed Interest Date the
following applies: Interest in respect of the period from [Fixed Interest Payment
Date preceding the Maturity Date] (inclusive) to the Maturity Date (exclusive) will
amount to [Final Broken Amount for Specified Denomination] for a Note in the
Specified Denomination.]

If any Interest Payment Date would otherwise fall on a day which is not a Business
Dayj, it shall be

[postponed to the next day which is a Business Day unless it would thereby fall
into the next calendar month, in which event the payment date shall be the
immediately preceding Business Day.]

[postponed to the next day which is a Business Day.]

[the immediately preceding Business Day.]

In this § 3 "Business Day" means

[a day (other than a Saturday or a Sunday) on which commercial banks are
generally open for business in, and foreign exchange markets settle payments
in [relevant financial centre(s)] and on which the Clearing System is open to
effect payments.]

[a day (other than a Saturday or a Sunday) on which the Clearing System as
well as all relevant parts of the Trans-European Automated Real-time Gross
Settlement Express Transfer System 2 ("TARGET") are open to effect
payments.]

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and from
(and including) each Interest Payment Date to (but excluding) the following Interest
Payment Date.

[If an Interest Payment Date (as described above) [is brought forward] [or] [is
postponed], the Interest Period will be adjusted accordingly.]

[If an Interest Payment Date (as described above) [is brought forward] [or] [is
postponed], the Interest Period will not be adjusted accordingly.]

(2) Accrual of Interest. The Notes shall cease to bear interest as from the expiry of
the day preceding their due date for redemption. If the Issuer fails to redeem the
Notes when due, interest shall continue to accrue on the outstanding aggregate
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principal amount of the Notes beyond the due date until the expiry of the day
preceding the day of the actual redemption of the Notes at the higher of the default
rate of interest established by law or the rate of interest of the Notes."

(3) Calculation of Interest for Partial Periods. If interest is required to be calculated
for a period of less than a full year, such interest shall be calculated on the basis of
the Day Count Fraction (as defined below).

(4) Day Count Fraction. "Day Count Fraction" means, in respect of the calculation
of an amount of interest on any Note for any period of time (the "Calculation
Period"):

[the actual number of days in the Calculation Period divided by the actual number of
days in the respective interest period.]

[the actual number of days in the Calculation Period divided by the number of days
in the Reference Period in which the Calculation Period falls.]

[the sum of:

(A) the number of days in such Calculation Period falling in the Reference
Period in which the Calculation Period begins divided by [In the case of Reference
Periods of less than one year the following applies: the product of (1)] the
number of days in such Reference Period [In the case of Reference Periods of
less than one year the following applies: and (2) the number of Interest Payment
Dates that occur in one calendar year or that would occur in one calendar year if
interest were payable in respect of the whole of such year]; and

(B)the number of days in such Calculation Period falling in the next Reference
Period divided by [In the case of Reference Periods of less than one year the
following applies: the product of (1)] the number of days in such Reference Period
[In the case of Reference Periods of less than one year the following applies:
and (2) the number of Interest Payment Dates that occur in one calendar year or that
would occur in one calendar year if interest were payable in respect of the whole of
such year].]

['Reference Period" means the period from (and including) the Interest
Commencement Date to, but excluding, the first Interest Payment Date or from (and
including) each Interest Payment Date to, but excluding the next Interest Payment
Date. [In the case of a short first or last Calculation Period: For the purposes of
determining the relevant Reference Period only, [deemed Interest Payment Date]
shall be deemed to be an Interest Payment Date.] [In the case of a long first or
last Calculation Period the following applies: For the purposes of determining the
relevant Reference Period only, [deemed Interest Payment Date(s)] shall [each]
be deemed to be an Interest Payment Date.]]

1

The default interest rate by law is 4 per cent. p.a. as per § 1000 (1) ABGB. In commercial transactions between

undertakings the default interest is 8 percentage points over the base-interest-rate as per § 456 UGB.
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[The number of days in the Calculation Period divided by 360, the number of days to
be calculated on the basis of a year of 360 days with twelve 30-day months (unless
(A) the last day of the Calculation Period is the 31st day of a month but the first day
of the Calculation Period is a day other than the 30th or 31st day of a month, in
which case the month that includes that last day shall not be considered to be
shortened to a 30-day month, or (B) the last day of the Calculation Period is the last
day of the month of February in which case the month of February shall not be
considered to be lengthened to a 30-day month).]

[The number of days in the Calculation Period divided by 360 (the number of days to
be calculated on the basis of a year of 360 days with twelve 30-day months, without
regard to the date of the first day or last day of the Calculation Period unless, in the
case of the final Calculation Period, the Maturity Date is the last day of the month of
February, in which case the month of February shall not be considered to be
lengthened to a 30-day month).]

§4
PAYMENTS

(1) (a) Payment of Principal. Payment of principal in respect of Notes shall be made,
subject to subparagraph (2) below, to the Clearing System or to its order for
credit to the accounts of the relevant account holders of the Clearing System
outside the United States.

(b) Payment of Interest. Payment of interest on Notes shall be made, subject to
subparagraph (2), to the Clearing System or to its order for credit to the relevant
account holders of the Clearing System.

[Payment of interest on Notes represented by the Temporary Global Note shall be
made, subject to subparagraph (2), to the Clearing System or to its order for credit to
the relevant account holders of the Clearing System, upon due certification as
provided in § 1 (3)(b).]

(2) Manner of Payment. Subject to (i) applicable fiscal and other laws and
regulations and (ii) any withholding or deduction required pursuant to an agreement
described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the
"Code") or otherwise imposed pursuant to Sections 1471 through 1474 of the Code,
any regulations or agreements thereunder, any official interpretations thereof, or any
law implementing an intergovernmental approach thereto, payments of amounts due
in respect of the Notes shall be made in the Specified Currency.

(3) United States. For purposes of [In the case of TEFRA D Notes the following
applies: § 1(3) and] subparagraph (1) of this § 4, "United States" means the United
States of America (including the States thereof and the District of Columbia) and its
possessions (including Puerto Rico, the U.S. Virgin Islands, Guam, American
Samoa, Wake Island and Northern Mariana Islands).

(4) Discharge. The Issuer shall be discharged by payment to, or to the order of, the
Clearing System.

(5) Payment Business Day. If the Maturity Date (as defined in § 5 (1)) in respect of
any Note is not a Payment Business Day then the Holder shall not be entitled to
payment until the next such day and shall not be entitled to further interest or other
payment in respect of such delay. For these purposes, "Payment Business Day"
means

[a day (other than a Saturday or a Sunday) on which commercial banks and foreign
exchange markets settle payments in [relevant financial centre(s)] and on which
the Clearing System is open to effect payments.]

[a day (other than a Saturday or a Sunday) on which the Clearing System as well as
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all relevant parts of the Trans-European Automated Real-time Gross Settlement
Express Transfer System 2 ("TARGET") are open to effect payments.]

(6) References to Principal. Reference in these Terms and Conditions to principal in
respect of the Notes shall be deemed to include, as applicable: the Final
Redemption Amount of the Notes; [If redeemable at the option of the Issuer the
following applies: the Call Redemption Amount of the Notes;] [If redeemable at
the option of the Holder the following applies: the Put Redemption Amount of the
Notes;] and any premium and any other amounts which may be payable under or in
respect of the Notes.

(7) Deposit of Principal and Interest. The Issuer may pursuant to § 1425 Austrian
Civil Code (ABGB) deposit with the competent court principal or interest not claimed
by Holders within 12 months after the Maturity Date, even though such Holders may
not be in default of acceptance of payment. If and to the extent that the deposit is
effected, made public, and the rights of withdrawal and revocation are waived, the
respective claims of such Holders against the Issuer shall cease.

§5
REDEMPTION

(1) Redemption at Maturity. Unless previously redeemed in whole or in part or
purchased and cancelled, the Notes shall be redeemed at their Final Redemption
Amount on [Maturity Date] (the "Maturity Date"). The "Final Redemption Amount"
in respect of each Note shall be its principal amount.

[(2) Early Redemption at the Option of the Issuer.

(a) The Issuer may, upon notice given in accordance with subparagraph (b),
redeem the Notes (in whole but not in part) on the Call Redemption Date(s) at
the Call Redemption Amount(s) set forth below together with accrued interest, if
any, to (but excluding) the Call Redemption Date.

Call Redemption Date(s)
[Call Redemption Date(s)]

[ ] [ ]

[ ] [ ]

[If the Notes are subject to Early Redemption at the Option of the Holder
the following applies: The Issuer may not exercise such option in respect of
any Note which is the subject of the prior exercise by the Holder thereof of its
option to require the redemption of such Note under subparagraph (3) of this

§51]

(b) Notice of redemption shall be given by the Issuer to the Holders of the Notes in
accordance with § 10. Such notice shall specify:

Call Redemption Amount(s)

[Call Redemption Amount(s)]

(i) the securities identification numbers of the Notes subject to redemption;

(i) the Call Redemption Amount at which such Notes are to be redeemed;
and;

(iii) the Call Redemption Date, which shall be not less than [Minimum Notice
to Holders] nor more than [Maximum Notice to Holders] days after the
date on which notice is given by the Issuer to the Holders.]

[[(3)] Early Redemption at the Option of a Holder.

(a) The Issuer shall, at the option of the Holder of any Note, redeem such Note on
the Put Redemption Date(s) at the Put Redemption Amount(s) set forth below
together with accrued interest, if any, to (but excluding) the Put Redemption
Date.
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Put Redemption Date(s) Put Redemption Amount(s)
[Put Redemption Date(s)] [Put Redemption Amount(s)]

[ ] [ ]
[ ] [ ]

[If the Notes are subject to Early Redemption at the option of the Issuer
the following applies: The Holder may not exercise such option in respect of
any Note which is the subject of the prior exercise by the Issuer of its option to
redeem such Note under this § 5.]

(b) In order to exercise such option, the Holder must, not less than [Minimum
Notice to Issuer] nor more than [Maximum Notice to Issuer] days before the
Put Redemption Date on which such redemption is required to be made as
specified in the Put Notice (as defined below), submit during normal business
hours at the specified office of the Fiscal Agent a duly completed early
redemption notice ("Put Notice") in the form available from the specified office
of the Fiscal Agent. No option so exercised may be revoked or withdrawn.]

§6
FISCAL AGENT AND PAYING AGENT

(1) Appointment; Specified Offices. The initial Fiscal Agent and Paying Agent and
their respective initial specified offices are:

[Fiscal Agent: Deutsche Bank Aktiengesellschaft
Issuer Services
Taunusanlage 12
60325 Frankfurt am Main
Federal Republic of Germany]

[Austrian Fiscal Agent

and Paying Agent: Hypo Vorarlberg Bank
Aktiengesellschaft
Hypo-Passage 1
6900 Bregenz
Republic of Austria]

[Paying Agent: Deutsche Bank Aktiengesellschaft
Issuer Services
Taunusanlage 12
60325 Frankfurt am Main
Federal Republic of Germany]

The Fiscal Agent and the Paying Agent reserve the right at any time to change their
respective specified office to some other specified office in the same city.

(2) Variation or Termination of Appointment. The Issuer reserves the right at any
time to vary or terminate the appointment of the Fiscal Agent or the Paying Agent
and to appoint another Fiscal Agent or additional or other Paying Agents. The Issuer
shall at all times maintain [(i)] a Fiscal Agent [In the case of payments in U.S.
Dollars the following applies: and (ii) if payments at or through the offices of all
Paying Agents outside the United States (as defined in § 4 hereof) become illegal or
are effectively precluded because of the imposition of exchange controls or similar
restrictions on the full payment or receipt of such amounts in United States dollars, a
Paying Agent with a specified office in New York City]. Any variation, termination,
appointment or change shall only take effect (other than in the case of insolvency,
when it shall be of immediate effect) after not less than 30 nor more than 45 days'
prior notice thereof shall have been given to the Holders in accordance with § 10.

(3) Agents of the Issuer. The Fiscal Agent, and the Paying Agent act solely as agent
of the Issuer and do not have any obligations towards or relationship of agency or
trust to any Holder.
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§7
TAXATION

All amounts payable in respect of the Notes shall be made without withholding or
deduction for or on account of any present or future taxes or duties of whatever
nature imposed or levied by or on behalf of the Republic of Austria or any political
subdivision or any authority thereof or therein having power to tax unless such
withholding or deduction is required by law.

§8
PRESCRIPTION, PRECLUSION

(1) Interest. A claim for payment of interest shall by statute be barred after expiry of
three years.

(2) Principal. The right to claim payment of principal shall lapse ten years after the
respective due date unless such claim has been filed with court before such time.

§9
FURTHER ISSUES, REPURCHASE AND CANCELLATION

(1) Further Issues. The Issuer may from time to time, without the consent of the
Holders, issue further Notes having the same terms and conditions as the Notes in
all respects (or in all respects except for the issue date, interest commencement
date and/or issue price) so as to form a single Series with the Notes.

(2) Repurchases. The Issuer may at any time repurchase Notes in the open market
or otherwise at any price. Notes repurchased by the Issuer may, at the option of the
Issuer, be held, resold or surrendered to the Fiscal Agent for cancellation. If
repurchases are made by tender, tenders for such Notes must be made available to
all Holders of such Notes alike.

(3) Cancellation. All Notes redeemed in full shall be cancelled forthwith and may not
be reissued or resold.

§ 10
NOTICES

[(1) Publication. All notices concerning the Notes will be made by means of
electronic publication on the internet website of the Luxembourg Stock Exchange
(www.bourse.lu). Any notice so given will be deemed to have been validly given on
the third day following the date of such publication.

(2) Notification to Clearing System. So long as any Notes are listed on the
Luxembourg Stock Exchange, subparagraph (1) shall apply. If the Rules of the
Luxembourg Stock Exchange so permit, the Issuer may deliver the relevant notice to
the Clearing System for communication by the Clearing System to the Holders, in
lieu of publication in the newspapers set forth in subparagraph (1) above; any such
notice shall be deemed to have been validly given on the seventh day after the day
on which the said notice was given to the Clearing System.]

[(1) Publication. All notices concerning the Notes shall be published on the website
of the Issuer (www.hypovbg.at). Any notice so given will be deemed to have been
validly given on the third day following the date of such publication.]

[(1) Notification to Clearing System. The Issuer shall deliver all notices concerning
the Notes to the Clearing System for communication by the Clearing System to the
Holders. Any such notice shall be deemed to have been given to the Holders on the
seventh day after the day on which the said notice was given to the Clearing
System.]

[(2)1[(3)] Form of Notice. Notices to be given by any Holder shall be made by means
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of a declaration in text format (Textform, e.g. email or fax) or in written form to be
sent together with an evidence of the Holder's entitiement in accordance with § [11]
subparagraph (3) to the Fiscal Agent. Such notice may be given through the
Clearing System in such manner as the Fiscal Agent and the Clearing System may
approve for such purpose.

§ 1
APPLICABLE LAW, PLACE OF JURISDICTION AND ENFORCEMENT

(1) Applicable Law. The Notes, as to form and content, and all rights and obligations
of the Holders and the Issuer, shall be governed by Austrian law excluding its
conflict of laws rules.

(2) Submission to Jurisdiction. The competent court in Feldkirch shall have non-
exclusive jurisdiction for any action or other legal proceedings ("Proceedings")
arising out of or in connection with the Notes. The submission to the jurisdiction of
the courts of Feldkirch shall not (and shall not be construed so as to) limit the right of
any Holder to take Proceedings in any other court of competent jurisdiction (in
particular, and as far as mandatorily competent, a place of consumer jurisdiction).

(3) Enforcement. Any Holder of Notes may in any Proceedings against the Issuer, or
to which such Holder and the Issuer are parties, protect and enforce in his own
name his rights arising under such Notes on the basis of (i) a statement issued by
the Custodian with whom such Holder maintains a securities account in respect of
the Notes (a) stating the full name and address of the Holder, (b) specifying the
aggregate principal amount of Notes credited to such securities account on the date
of such statement and (c) confirming that the Custodian has given written notice to
the Clearing System containing the information pursuant to (a) and (b) and (ii) a
copy of the Note in global form certified as being a true copy by a duly authorised
officer of the Clearing System or a depository of the Clearing System, without the
need for production in such Proceedings of the actual records or the global note
representing the Notes. For purposes of the foregoing, "Custodian" means any
bank or other financial institution of recognised standing authorised to engage in
securities custody business with which the Holder maintains a securities account in
respect of the Notes and includes the Clearing System. Each Holder may, without
prejudice to the foregoing, protect and enforce his rights under these Notes also in
any other way which is admitted in the country of the Proceedings.

§12
LANGUAGE

[These Terms and Conditions are written in the German language and provided with
an English language translation. The German text shall be controlling and binding.
The English language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language and provided with
a German language translation The English text shall be controlling and binding. The
German language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language only.]
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[Eine deutsche Ubersetzung der Anleihebedingungen wird bei der bezeichneten
Geschéftsstelle der Emissionsstelle sowie bei der bezeichneten Geschéftsstelle
[der] [einer jeden] Zahlstelle] zur kostenlosen Ausgabe bereitgehalten.]
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OPTION VI - Terms and Conditions that apply to Pfandbriefe with floating
interest rates

§1
CURRENCY, DENOMINATION, FORM, CERTAIN DEFINITIONS

(1) Currency; Denomination. This Series of Pfandbriefe (the "Notes") of Hypo
Vorarlberg Bank AG (the "Issuer") is being issued in [Specified Currency] (the
"Specified Currency") in the aggregate principal amount [In the case the Global
Note is an NGN the following applies:,subject to § 1(4),] of [aggregate principal
amount] (in words: [aggregate principal amount in words]) in the denomination of
[Specified Denomination] (the "Specified Denomination").

(2) Form. The Notes are in bearer form and represented by one or more global notes
(each a "Global Note").

[(3) Permanent Global Note. The Notes are represented by a permanent Global
Note (the "Permanent Global Note") without coupons. The Permanent Global Note
shall be signed by authorised signatories of the Issuer, shall bear the necessary
manual certification of the trustee (Treuhdnder) and shall be authenticated by or on
behalf of the Fiscal Agent. Definitive Notes and interest coupons will not be issued.]

[(3) Temporary Global Note — Exchange.

(a) The Notes are initially represented by a temporary Global Note (the "Temporary
Global Note") without coupons. The Temporary Global Note will be
exchangeable for Notes in the Specified Denomination represented by a
permanent Global Note (the "Permanent Global Note") without coupons. The
Temporary Global Note and the Permanent Global Note shall each be signed by
authorised signatories of the Issuer and shall bear the necessary manual
certification of the trustee (Treuhédnder) and shall each be authenticated by or
on behalf of the Fiscal Agent. Definitive Notes and interest coupons will not be
issued.

(b) The Temporary Global Note shall be exchangeable for the Permanent Global
Note from a date (the "Exchange Date") 40 days after the date of issue of the
Temporary Global Note. Such exchange shall only be made upon delivery of
certifications to the effect that the beneficial owner or owners of the Notes
represented by the Temporary Global Note is not a U. S. person (other than
certain financial institutions or certain persons holding Notes through such
financial institutions) as required by U.S. tax law. The certification shall be in
compliance with the applicable United States Treasury Regulations. Payment of
interest on Notes represented by a Temporary Global Note will be made only
after delivery of such certifications. A separate certification shall be required in
respect of each such payment of interest. Any such certification received on or
after the 40th day after the date of issue of the Temporary Global Note will be
treated as a request to exchange such Temporary Global Note pursuant to this
subparagraph. Any securities delivered in exchange for the Temporary Global
Note shall be delivered only outside of the United States (as defined in § 4(3)).]

(4) Clearing System. The Permanent Global Note representing the Notes will be kept
in custody by or on behalf of the Clearing System until all obligations of the Issuer
under the Notes have been satisfied. "Clearing System" means [in the case of
more than one Clearing System the following applies: each of] the following:
[OCeKB CSD GmbH, Strauchgasse 1-3, 1010 Vienna, Austria ("OeKB")]
[Clearstream Banking AG, Neue Borsenstralie 1, 60487 Frankfurt am Main, Federal
Republic of Germany ("CBF")] [Clearstream Banking S.A., 42 Avenue JF Kennedy,
1855 Luxembourg, Grand Duchy of Luxembourg ("CBL"),] [Euroclear Bank SA/NV,
Boulevard du Roi Albert Il, 1210 Brussels, Belgium ("Euroclear")] [(CBL and
Euroclear each an "International Central Securities Depositary” or "ICSD" and
together the "ICSDs")] and any successor in such capacity.
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[The Notes are issued in new global note ("NGN") form and are kept in custody by a
common safekeeper on behalf of both ICSDs.

The aggregate principal amount of Notes represented by the Global Note shall be
the aggregate amount from time to time entered in the records of both ICSDs. The
records of the ICSDs (which expression means the records that each ICSD holds for
its customers which reflect the amount of such customer's interest in the Notes) shall
be conclusive evidence of the aggregate principal amount of Notes represented by
the Global Note and, for these purposes, a statement issued by a ICSD stating the
amount of Notes so represented at any time shall be conclusive evidence of the
records of the relevant ICSD at that time.

On any redemption or payment interest being made in respect of, or repurchase and
cancellation of, any of the Notes represented by the Global Note the Issuer shall
procure that details of any redemption, payment or repurchase and cancellation (as
the case may be) in respect of the Global Note shall be entered pro rata in the
records of the ICSDs and, upon any such entry being made, the aggregate principal
amount of the Notes recorded in the records of the ICSDs and represented by the
Global Note shall be reduced by the aggregate principal amount of the Notes so
redeemed or repurchased and cancelled.

[In the case the Temporary Global Note is a NGN the following applies: On an
exchange of a portion only of the Notes represented by a Temporary Global Note,
the Issuer shall procure that details of such exchange shall be entered pro rata in the
records of the ICSDs.]]

[The Notes are issued in classical global note ("CGN") form and are kept in custody
by a common depositary on behalf of both ICSDs.]

(5) Holder of Notes. "Holder" means any holder of a proportionate co-ownership or
other beneficial interest or right in the Notes.

§2
STATUS

The Notes constitute direct, unconditional and unsubordinated obligations of the
Issuer ranking pari passu among themselves. The Notes are covered in accordance
with the Austrian Act Concerning Pfandbriefe and Related Bonds of Public Law
Credit Institutions (Gesetz {ber die Pfandbriefe und  verwandten
Schuldverschreibungen &ffentlich-rechtlicher Kreditanstalten (Pfandbriefgesetz)) and
rank pari passu with all other unsubordinated obligations of the Issuer, present and
future, under [Public] [Mortgage] Pfandbriefe which are covered by the same asset
cover pool (Deckungsstock).

§3
INTEREST

(1) Interest Payment Dates.

(a) The Notes shall bear interest on their aggregate principal amount from [Interest
Commencement Date] (inclusive) (the "Interest Commencement Date") to the
first Interest Payment Date (exclusive) and thereafter from each Interest
Payment Date (inclusive) to the next following Interest Payment Date
(exclusive). Interest on the Notes shall be payable on each Interest Payment
Date.

(b) "Interest Payment Date" means

[each [Specified Interest Payment Dates].]



In the case of
Specified Interest
Periods the
following applies

In the case of
Modified
Following
Business Day
Convention the
following applies

In the case of FRN
Convention the
following applies

In the case of
Following
Business Day
Convention the
following applies

In the case of
Preceding
Business Day
Convention the
following applies

If the interest
period shall be
adjusted the
following applies

If the interest
period shall not
be adjusted the
following applies

In the case the
Specified
Currency is not
EUR, the following
applies

In the case the
Specified
Currency is EUR,
the following
applies

In the case the
reference rate is
the offered
quotation for
deposits in the
Specified
Currency is
EURIBOR the
following applies

125

[each date which (except as otherwise provided in these Terms and Conditions) falls
[number] [weeks] [months] after the preceding Interest Payment Date or, in the
case of the first Interest Payment Date, after the Interest Commencement Date.]

(c) If any Interest Payment Date would otherwise fall on a day which is not a
Business Day, it shall be,

[postponed to the next day which is a Business Day unless it would thereby fall
into the next calendar month, in which event the payment date shall be the
immediately preceding Business Day.]

[postponed to the next day which is a Business Day unless it would thereby fall
into the next calendar month, in which event (i) the payment date shall be the
immediately preceding Business Day and (ii) each subsequent Interest Payment
Date shall be the last Business Day in the month which falls [[number] months]
after the preceding applicable payment date.]

[postponed to the next day which is a Business Day.]

[the immediately preceding Business Day.]

[If an Interest Payment Date (as described above) [is brought forward] [or] [is
postponed], the Interest Period will be adjusted accordingly.]

[If an Interest Payment Date (as described above) [is brought forward] [or] [is
postponed], the Interest Period will not be adjusted accordingly.]

(d) In this § 3 "Business Day" means

[a day which is a day (other than a Saturday or a Sunday) on which commercial
banks are generally open for business in, and foreign exchange markets settle
payments in [relevant financial centre(s)] and on which the Clearing System is
open to effect payments.]

[a day (other than a Saturday or a Sunday) on which the Clearing System as
well as all relevant parts of the Trans-European Automated Real-time Gross
Settlement Express Transfer System 2 ("TARGET") are open to effect
payments.]

[(2) Rate of Interest. The rate of interest (the "Rate of Interest") for each Interest
Period (as defined below) will, except as provided below, be determined by the
Calculation Agent and is the Reference Rate (as defined below) [multiplied by
[factor]] [[plus] [minus] the Margin (as defined below)]. The Reference Rate
applicable for the relevant Interest Period shall be the Reference Rate (as defined
below) which appears on the Screen Page as of 11:00 a.m. (Brussels time) on the
relevant Interest Determination Date (as defined below).



126

"Reference Rate" is, provided that no Rate Replacement Event pursuant to § 3[(8)]
has occurred, the offered quotation (expressed as a percentage rate per annum) for
deposits in the Specified Currency for a period of time corresponding to the relevant
Interest Period (EURIBOR).

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and from
(and including) each Interest Payment Date to (but excluding) the following Interest
Payment Date.

"Interest Determination Date" means the second TARGET Business Day prior to
the commencement of the relevant Interest Period. "TARGET Business Day"
means a day which is a day on which all relevant parts of the Trans-European
Automated Real-time Gross Settlement Express Transfer System 2 ("TARGET") are
open to effect payments.

["Margin" means [*] per cent. per annum.]

"Screen Page" means Reuters screen page EURIBORO1 or the relevant successor
page on that service or on any other service as may be nominated as the
information vendor for the purposes of displaying rates or prices comparable to the
Reference Rate.

If the Screen Page is not available or if no Reference Rate appears as at such time,
the Calculation Agent shall request the Reference Banks (as defined below) to
provide the Calculation Agent with its offered quotation (expressed as a percentage
rate per annum) for deposits in the Specified Currency for the relevant Interest
Period and in a representative amount to leading banks in the Euro-Zone interbank
market at approximately 11.00 a.m. (Brussels time) on the Interest Determination
Date. If two or more of the selected Reference Banks provide the Calculation Agent
with such offered quotations, the Rate of Interest for such Interest Period shall be
the arithmetic mean (rounded if necessary to the nearest one thousandth of a
percentage point, with 0.0005 being rounded upwards) of such offered quotations
[multiplied by [factor]] [[plus] [minus] the Margin], all as determined by the
Calculation Agent.

If on any Interest Determination Date only one or none of the Reference Banks
provides the Calculation Agent with such offered quotations as provided in the
preceding paragraph, the Rate of Interest for the relevant Interest Period shall be the
rate per annum which the Calculation Agent determines as being the arithmetic
mean (rounded if necessary to the nearest one thousandth of a percentage point,
with 0.0005 being rounded upwards) of the rates, as communicated to and at the
request of the Calculation Agent by major banks in the Euro-zone interbank market,
selected by the Calculation Agent acting in good faith, at which such banks were
offered, as at 11.00 a.m. (Brussels time) on the relevant Interest Determination Date,
deposits in the Specified Currency for the relevant Interest Period and in a
representative amount by leading European banks [multiplied by [factor]] [[plus]
[minus] the Margin].

If the Rate of Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest for the relevant Interest Period shall
be the offered quotation or the arithmetic mean of the offered quotations on the
Screen Page, as described above, on the last day preceding the Interest
Determination Date on which such quotations were offered [[plus] [minus] the
Margin (though substituting, where a different Margin is to be applied to the relevant
Interest Period from that which applied to the last preceding Interest Period, the
Margin relating to the relevant Interest Period in place of the Margin relating to that
last preceding Interest Period)].

"Euro-Zone" means the region comprised of those member states of the European
Union that have adopted, or will have adopted from time to time, the single currency
in accordance with the Treaty establishing the European Community (signed in
Rome on 25 March 1957), as amended by the Treaty on European Union (signed in
Maastricht on 7 February 1992), the Amsterdam Treaty of 2 October 1997 and the
Treaty of Lisbon of 13 December 2007, as further amended from time to time.
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"representative amount" means an amount that is representative for a single trans-
action in the relevant market at the relevant time.

As used herein, "Reference Banks" means four major banks in the interbank
market in the Euro-Zone.]

[(2) Rate of Interest. The rate of interest (the "Rate of Interest") for each Interest
Period (as defined below) will, except as provided below, be determined by the
Calculation Agent and is the Reference Rate (as defined below) [multiplied by
[factor]] [[plus] [minus] the Margin (as defined below)]. The Reference Rate
applicable for the relevant Interest Period shall be the Reference Rate (as defined
below) which appears on the Screen Page as of 11:00 a. m. (London time) on the
relevant Interest Determination Date (as defined below).

"Reference Rate" is, provided that no Rate Replacement Event pursuant to § 3[(8)]
has occurred, the offered quotation (expressed as a percentage rate per annum) for
deposits in the Specified Currency for a period of time corresponding to the relevant
Interest Period (of leading banks in the London interbank market) (LIBOR).

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and from
(and including) each Interest Payment Date to (but excluding) the following Interest
Payment Date.

"Interest Determination Date" means the [first] [second] [relevant financial
centre(s)] Business Day prior to the commencement of the relevant Interest Period.
["[relevant financial centre(s)] Business Day" means a day which is a day (other
than a Saturday or Sunday) on which commercial banks are open for business
(including dealings in foreign exchange and foreign currency) in [relevant financial
centre(s)].]

["Margin" means [*] per cent. per annum.]

"Screen Page" means Reuters screen page [LIBORO1][LIBORO02] or the relevant
successor page on that service or on any other service as may be nominated as the
information vendor for the purposes of displaying rates or prices comparable to the
Reference Rate.

If the Screen Page is not available or if no Reference Rate appears as at such time,
the Calculation Agent shall request each of the Reference Banks (as defined below)
to provide the Calculation Agent with its offered quotation (expressed as a
percentage rate per annum) for deposits in the Specified Currency for the relevant
Interest Period and in a representative amount to leading banks in the London
interbank market at approximately 11.00 a.m. (London time) on the Interest
Determination Date. If two or more of the Reference Banks provide the Calculation
Agent with such offered quotations, the Rate of Interest for such Interest Period shall
be the arithmetic mean (rounded if necessary to the nearest one hundred-
thousandth of a percentage point, with 0.000005 being rounded upwards) of such
offered quotations [multiplied by [factor]] [[plus] [minus] the Margin], all as
determined by the Calculation Agent.

If on any Interest Determination Date only one or none of the Reference Banks
provides the Calculation Agent with such offered quotations as provided in the
preceding paragraph, the Rate of Interest for the relevant Interest Period shall be the
rate per annum which the Calculation Agent determines as being the arithmetic
mean (rounded if necessary to the nearest one hundred-thousandth of a percentage
point, with 0.000005 being rounded upwards) of the rates, as communicated to and
at the request of the Calculation Agent by major banks in the London interbank
market, selected by the Calculation Agent acting in good faith, at which such banks
were offered, as at 11.00 a.m. (London time) on the relevant Interest Determination
Date, deposits in the Specified Currency for the relevant Interest Period and in a
representative amount by leading banks in the London interbank market [multiplied
by [factor]] [plus] [minus] the Margin].

If the Rate of Interest cannot be determined in accordance with the foregoing
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provisions of this paragraph, the Rate of Interest for the relevant Interest Period shall
be the offered quotation or the arithmetic mean of the offered quotations on the
Screen Page, as described above, on the last day preceding the Interest
Determination Date on which such quotations were offered [[plus] [minus] the
Margin (though substituting, where a different Margin is to be applied to the relevant
Interest Period from that which applied to the last preceding Interest Period, the
Margin relating to the relevant Interest Period in place of the Margin relating to that
last preceding Interest Period)].

"representative amount" means an amount that is representative for a single trans-
action in the relevant market at the relevant time.

As used herein, "Reference Banks" means four major banks in the London
interbank market.]

[(2) Rate of Interest. The rate of interest (the "Rate of Interest") for each Interest
Period (as defined below) will, except as provided below, be

[In the case the reference rate is a EUR Swap Rate the following applies: the
rate for euro [maturity] year swap rate (the middle swap rate against the 6 month
EURIBOR, expressed as a percentage rate per annum) (the "EUR [maturity] Year
Swap Rate") which appears on the Screen Page as of 11:10 a.m. (Frankfurt time) on
the Interest Determination Date (as defined below) [multiplied by [factor]] [[plus]
[minus] the Margin (as defined below)], all as determined by the Calculation Agent.]

[In the case the reference rate is the difference between two EUR Swap Rates
the following applies: the difference between the euro [maturity] year swap rate
which appears on the Screen Page as of 11:10 a.m. Frankfurt time (as defined
below) (the "EUR [maturity] Year Swap Rate") and the euro [maturity] year swap
rate (the "EUR [maturity] Year Swap Rate"] (each the middle swap rate against the
6 month EURIBOR, expressed as a percentage rate per annum) [multiplied by
[factor]] [[plus] [minus] the Margin (as defined below)], all as determined by the
Calculation Agent.]

"Reference Rate" means [each of] the EUR [maturity] Year Swap Rate [and the
EUR [maturity] Year Swap Rate].

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and from
(and including) each Interest Payment Date to (but excluding) the following Interest
Payment Date.

"Interest Determination Date" means the second Frankfurt Business Day prior to
the commencement of the relevant Interest Period. "Frankfurt Business Day"
means a day which is a day (other than a Saturday or Sunday) on which commercial
banks are open for business (including dealings in foreign exchange and foreign
currency) in Frankfurt.

["Margin" means [®] per cent. per annum.]

"Screen Page" means Reuters page ICESWAP2 or the relevant successor page on
that service or on any other service as may be nominated as the information vendor
for the purposes of displaying rates or prices comparable to the relevant Reference
Rate.

If at such time the Screen Page is not available or no EUR [maturity] [and] [or]
[EUR [maturity]] Year Swap Rate appears at such time and provided that no Rate
Replacement Event pursuant to § 3[(8)] has occurred, the Calculation Agent shall
request each of the Reference Banks (as defined below) to provide the Calculation
Agent with its [relevant] mid-market annual swap rate quotation at approximately
11:10 a.m. (Frankfurt time) on the relevant Interest Determination Date. For this
purpose, the [relevant] annual swap rate means the mean of the [relevant] bid and
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offered rates for the annual fixed leg (calculated on a 30/360 day count basis) of a
fixed for floating euro interest rate swap transaction with a [maturity] maturity [and]
[or] [a [maturity] maturity] commencing on that day and in a representative amount
with an acknowledged dealer of good credit in the swap market where, the floating
leg (calculated on an Actual/360 day count basis), is the equivalent to the rate for
deposits in euro for a period of six months ("6-months EURIBOR") which appears
on Reuters EURIBORO1 (or any successor page). The Calculation Agent will request
the principal office of each of the Reference Banks to provide a quotation of its rate.
If at least three quotations are provided, the [relevant] reference rate for such day
will be the arithmetic mean of the quotations, eliminating the highest quotation (or, in
the event of equality, one of the highest) and the lowest quotation (or, in the event of
equality, one of the lowest) [multiplied by [factor]] [[plus] [minus] the Margin].

If the relevant swap rates cannot be determined in accordance with the foregoing
provisions of this paragraph, the relevant swap rates for the relevant Interest Period
shall be the rate or the arithmetic mean of the rates on the Screen Page, as
described above, on the last day preceding the Interest Determination Date on which
such rates were offered.

"representative amount" means an amount that is representative for a single trans-
action in the relevant market at the relevant time.

As used herein, "Reference Banks" means five leading swap dealers in the
Frankfurt interbank market.]

[(3) [Minimum] [and] [Maximum] Rate of Interest. [If the Rate of Interest in respect
of any Interest Period determined in accordance with the above provisions is less
than [0 per cent.] [Minimum Rate of Interest], the Rate of Interest for such Interest
Period shall be [0 per cent.] [Minimum Rate of Interest].]

[If the Rate of Interest in respect of any Interest Period determined in accordance
with the above provisions is greater than [Maximum Rate of Interest], the Rate of
Interest for such Interest Period shall be [Maximum Rate of Interest].]]

[(4)] Interest Amount. The Calculation Agent will, on or as soon as practicable after
each time at which the Rate of Interest is to be determined, determine the Rate of
Interest and calculate the amount of interest (the "Interest Amount") payable on the
Notes in respect of the Specified Denomination for the relevant Interest Period. Each
Interest Amount shall be calculated by applying the Rate of Interest and the Day
Count Fraction (as defined below) to the Specified Denomination and rounding the
resultant figure to the nearest unit of the Specified Currency, with 0.5 of such unit
being rounded upwards.

[(5)] Notification of Rate of Interest and Interest Amount. The Calculation Agent will
cause the Rate of Interest, each Interest Amount for each Interest Period, each
Interest Period and the relevant Interest Payment Date to be notified to the Issuer [In
the case of Notes listed on a stock exchange the following applies:, the Paying
Agent(s)] and to the Holders in accordance with § 10 as soon as possible after their
determination, but in no event later than the fourth [London] [Frankfurt] [TARGET]
[relevant financial centre(s)] Business Day (as defined in § 3(2)) thereafter, and, if
required by the rules of any stock exchange on which the Notes are listed from time
to time, to such stock exchange, as soon as possible after their determination, but in
no event later than the first day of the relevant Interest Period. Each Interest Amount
and Interest Payment Date so notified may subsequently be amended (or
appropriate alternative arrangements may be made by way of adjustment) without
notice in the event of an extension or shortening of the Interest Period. Any such
amendment will be promptly notified to any stock exchange on which the Notes are
then listed and the rules of which so require [In the case of Notes listed on a stock
exchange the following applies:, the Paying Agent(s)] and to the Holders in
accordance with § 10.

[(6)] Determinations Binding. All certificates, communications, opinions,
determinations, calculations, quotations and decisions given, expressed, made or
obtained for the purposes of the provisions of this § 3 by the Calculation Agent shall
(in the absence of manifest error) be binding on the Issuer, the Fiscal Agent [, the
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Paying Agent(s)] and the Holders.

[(7)] Accrual of Interest. The Notes shall cease to bear interest from the expiry of the
day preceding the day they are due for redemption. If the Issuer fails to redeem the
Notes when due, interest shall continue to accrue on the outstanding aggregate
principal amount of the Notes beyond the due date until actual redemption of the
Notes. Interest shall continue to accrue on the outstanding aggregate principal
amount of the Notes from the due date (inclusive) until the date of redemption of the
Notes (exclusive) at the default rate of interest established by law.! This does not
affect other rights that might be available to the Holders.

[(8)I(a) Rate Replacement. If the Issuer determines that a Rate Replacement Event
has occurred on or prior to an Interest Determination Date, the Relevant Determining
Party (as defined below) shall determine and inform the Issuer, if relevant, and, the
Calculation Agent of (i) the Replacement Rate, (ii) the Adjustment Spread, if any,
and (iii) the Replacement Rate Adjustments (each as defined below in § 3[(8)](b)(aa)
to (cc) and (hh)) for purposes of determining the Rate of Interest for the Interest
Period related to that Interest Determination Date and each Interest Period
thereafter (subject to the subsequent occurrence of any further Rate Replacement
Event). The Terms and Conditions shall be deemed to have been amended by the
Replacement Rate, any Adjustment Spread and Replacement Rate Adjustments
with effect from (and including) the relevant Interest Determination Date (including
any amendment of such Interest Determinaton Date if so provided by the
Replacement Rate Adjustments). The Rate of Interest shall then be the
Replacement Rate (as defined below) adjusted by the Adjustment Spread, if any,
[multiplied by [factor]] [[plus] [minus] the Margin (as defined above)].

The Issuer shall notify the Holders pursuant to § 10 as soon as practicable
(unverziiglich) after such determination of the Replacement Rate, the Adjustment
Spread, if any, and the Replacement Rate Adjustments. In addition, the Issuer shall
request the [Clearing System] [common depositary on behalf of both ICSDs] to
supplement or amend the Terms and Conditions to reflect the Replacement Rate
Adjustments by attaching the documents submitted to the Global Note in an
appropriate manner.

(b) Definitions.

(aa) "Rate Replacement Event" means, with respect to the Reference Rate
each of the following events:

(i) the Reference Rate not having been published on the Screen Page for
the last ten Business Days prior to and including the relevant Interest
Determination Date; or

(i) the occurrence of the date, as publicly announced by or, as the case
may be, determineable based upon the public announcement of the
administrator of the Reference Rate on which (x) the administrator will
cease to publish the Reference Rate permanently or indefinitely (in
circumstances where no successor administrator has been appointed
that will continue the publication of the Reference Rate), or (y) the
Reference Rate will permanently or indefinitely be discontinued; or

(iii) the occurrence of the date, as publicly announced by the regulatory
supervisor for the administrator of the Reference Rate, the central bank
for the Specified Currency, an insolvency official with jurisdiction over
the administrator for the Reference Rate, a resolution authority with
jurisdiction over the administrator for the Reference Rate or a court
(unappealable final decision) or an entity with similar insolvency or
resolution authority over the administrator for the Reference Rate, on
which the administrator of the Reference Rate has ceased or will cease
to provide the Reference Rate permanently or indefinitely (in
circumstances where no successor administrator has been appointed

1

The default interest rate by law is 4 per cent. p.a. as per § 1000 (1) ABGB. In commercial transactions between
undertakings the default interest is 8 percentage points over the base-interest-rate as per § 1 Euro-JuBeG.
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that will continue the publication of the Reference Rate); or

(iv) the occurrence of the date, as publicly announced by or, as the case
may be, determineable based upon the public announcement of the
supervisor of the administrator of the Reference Rate, from which the
Reference Rate will be prohibited from being used; or

(v) the occurrence of the date, as publicly announced by or, as the case
may be, determineable based upon the public announcement of the
administrator of the Reference Rate, from which on the material
change in the methodology of determining the Reference Rate applies;
or

(vi) the publication of a notice by the Issuer pursuant to § 10(1) that it has
become unlawful for the Issuer, the Calculation Agent or any Paying
Agent to calculate any Rate of Interest using the Reference Rate.

(bb) "Replacement Rate" means a publicly available substitute, successor,
alternative or other rate to determine an amount payable under such financial
instruments or contracts, including, but not limited to, an amount of interest. In
determining the Replacement Rate, the Relevant Guidance (as defined below) shall
be taken into account.

(cc) "Adjustment Spread" means a spread (which may be positive or negative),
or the formula or methodology for calculating a spread, which the Relevant
Determining Party determines is required to be applied to the Replacement Rate at
the time of determination of the Adjustment Spread to reduce or eliminate, to the
extent reasonably practicable, any transfer of economic value between the Issuer
and the Holders that would otherwise arise as a result of the replacement of the
Reference Rate against the Replacement Rate (including, but not limited to, as a
result of the Replacement Rate being a risk-free rate). In determining the Adjustment
Spread, the Relevant Guidance (as defined below) shall be taken into account.

(dd) "Relevant Determining Party" means

(i) thelssuer if in its opinion the Replacement Rate is obvious and as such
without any reasonable doubt determinable by an investor that is
knowledgeable in the respective type of bonds, such as the Notes; or

(i) failing which, an Independent Advisor, to be appointed by the Issuer at
commercially reasonable terms, using reasonable endeavours, as its
agent to make such determinations.

(ee) "Independent Advisor" means an independent financial institution of
international repute or any other independent advisor of recognised standing and
with appropriate expertise.

(ff) "Relevant Guidance" means (i) any legal or supervisory requirement
applicable to the Issuer or the Notes or, if none, (ii) any applicable requirement,
recommendation or guidance of a Relevant Nominating Body or, if none, (iii) any
relevant recommendation or guidance by industry bodies (including by ISDA), or, if
none, (iv) any relevant market practice.

(99) "Relevant Nominating Body" means

(i) the central bank for the Specified Currency, or any central bank or
other supervisor which is responsible for supervising either the
Replacement Rate or the administrator of the Replacement Rate; or

(i) any working group or committee officially endorsed, sponsored or
convened by or chaired or co-chaired by (w) the central bank for the
Specified Currency, (x) any central bank or other supervisor which is
responsible for supervising either the Reference Rate or the
administrator of the Reference Rate, (y) a group of the aforementioned
central banks or other supervisors or (z) the Financial Stability Board or
any part thereof.

(hh) "Replacement Rate Adjustments" means such adjustments to the Terms
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and Conditions as are determined consequential to enable the operation of the
Replacement Rate (which may include, without limitation, adjustments to the
applicable Business Day Convention, the definition of Business Day, the Interest
Determination Date, the Day Count Fraction and any methodology or definition for
obtaining or calculating the Replacement Rate). In determining any Replacement
Rate Adjustments the Relevant Guidance shall be taken in account.

(c) Termination. If a Replacement Rate, an Adjustment Spread, if any, or the
Replacement Rate Adjustments cannot be determined pursuant to § 3[(8)](a) and
(b), the Reference Rate in respect of the relevant Interest Determination Date shall
be the Reference Rate determined for the last preceding Interest Period. The Issuer
will inform the Calculation Agent accordingly. As a result, the Issuer may, upon not
less than 15 days' notice given to the Holders in accordance with § 10, redeem all
and not only some of the Notes at any time up and until (but excluding) the
respective immediately subsequent Interest Determination Date at the Final
Redemption Amount together with accrued interest, if any, to (but excluding) the
respective redemption date.

[(9)] Day Count Fraction. "Day Count Fraction" means, in respect of the calculation
of an amount of interest on any Note for any period of time (the "Calculation
Period"),

[the actual number of days in the Calculation Period divided by the actual number of
days in the respective interest period.]

[the actual number of days in the Calculation Period divided by the number of days
in the Reference Period in which the Calculation Period falls.]

[the actual number of days in the Calculation Period divided by the product of (1) the
number of days in the Reference Period in which the Calculation Period falls and (2)
the number of Interest Payment Dates that occur in one calendar year or that would
occur in one calendar year if interest were payable in respect of the whole of such
year.]

[the sum of:

(A) the number of days in such Calculation Period falling in the Reference
Period in which the Calculation Period begins divided by [In the case of Reference
Periods of less than one year the following applies: the product of (1)] the
number of days in such Reference Period [In the case of Reference Periods of
less than one year the following applies: and (2) the number of Interest Payment
Dates that occur in one calendar year or that would occur in one calendar year if
interest were payable in respect of the whole of such year]; and

(B) the number of days in such Calculation Period falling in the next Reference
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Period divided by [In the case of Reference Periods of less than one year the
following applies: the product of (1)] the number of days in such Reference Period
[In the case of Reference Periods of less than one year the following applies:
and (2) the number of Interest Payment Dates that occur in one calendar year or that
would occur in one calendar year if interest were payable in respect of the whole of
such year].]

['Reference Period" means the period from (and including) the Interest
Commencement Date to, but excluding, the first Interest Payment Date or from (and
including) each Interest Payment Date to, but excluding the next Interest Payment
Date. [In the case of a short first or last Calculation Period: For the purposes of
determining the relevant Reference Period only, [deemed Interest Payment Date]
shall be deemed to be an Interest Payment Date.] [In the case of a long first or
last Calculation Period the following applies: For the purposes of determining the
relevant Reference Period only, [deemed Interest Payment Date(s)] shall [each]
be deemed to be an Interest Payment Date.]]

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

[The number of days in the Calculation Period divided by 360 (the number of days to
be calculated on the basis of a year of 360 days with twelve 30-day months, without
regard to the date of the first day or last day of the Calculation Period unless, in the
case of the final Calculation Period, the Maturity Date is the last day of the month of
February, in which case the month of February shall not be considered to be
lengthened to a 30-day month).]

[The actual number of days in the Calculation Period divided by 365.]

[The actual number of days in the Calculation Period divided by 360.]

§4
PAYMENTS

(1) (a) Payment of Principal. Payment of principal in respect of Notes shall be made,
subject to subparagraph (2) below, to the Clearing System or to its order for
credit to the accounts of the relevant account holders of the Clearing System
outside the United States.

(b) Payment of Interest. Payment of interest on Notes shall be made, subject to
subparagraph (2), to the Clearing System or to its order for credit to the relevant
account holders of the Clearing System. Payments of interest may be made
only outside of the United States.

[Payment of interest on Notes represented by the Temporary Global Note shall be
made, subject to subparagraph (2), to the Clearing System or to its order for credit to
the relevant account holders of the Clearing System, upon due certification as
provided in § 1 (3)(b).]

(2) Manner of Payment. Subject to (i) applicable fiscal and other laws and
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regulations and (ii) any withholding or deduction required pursuant to an agreement
described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the
"Code") or otherwise imposed pursuant to Sections 1471 through 1474 of the Code,
any regulations or agreements thereunder, any official interpretations thereof, or any
law implementing an intergovernmental approach thereto, payments of amounts due
in respect of the Notes shall be made in the Specified Currency.

(3) United States. For purposes of [In the case of TEFRA D Notes the following
applies: § 1(3) and] subparagraph (1) of this § 4, "United States" means the United
States of America (including the States thereof and the District of Columbia) and its
possessions (including Puerto Rico, the U.S. Virgin Islands, Guam, American
Samoa, Wake Island and Northern Mariana Islands).

(4) Discharge. The Issuer shall be discharged by payment to, or to the order of, the
Clearing System.

(5) Payment Business Day. If the date for payment of any amount in respect of any
Note is not a Payment Business Day then the Holder shall not be entitled to payment
until the next such day and shall not be entitled to further interest or other payment
in respect of such delay. For these purposes, "Payment Business Day" means a
Business Day (as defined in § 3(1)).

(6) References to Principal. Reference in these Terms and Conditions to principal in
respect of the Notes shall be deemed to include, as applicable: the Final
Redemption Amount of the Notes; [If redeemable at the option of the Issuer the
following applies: the Call Redemption Amount of the Notes;] [If redeemable at
the option of the Holder the following applies: the Put Redemption Amount of the
Notes;] and any premium and any other amounts which may be payable under or in
respect of the Notes.

(7) Deposit of Principal and Interest. The Issuer may pursuant to § 1425 Austrian
Civil Code (ABGB) deposit with the competent court principal or interest not claimed
by Holders within 12 months after the Maturity Date, even though such Holders may
not be in default of acceptance of payment. If and to the extent that the deposit is
effected, made public, and the rights of withdrawal and revocation are waived, the
respective claims of such Holders against the Issuer shall cease.

§5
REDEMPTION

(1) Redemption at Maturity. Unless previously redeemed in whole or in part or
purchased and cancelled, the Notes shall be redeemed at their Final Redemption
Amount on the Interest Payment Date falling in [Redemption Month] (the "Maturity
Date"). The Final Redemption Amount in respect of each Note shall be its principal
amount.

[(2) Early Redemption at the Option of the Issuer.

(a) The Issuer may, upon notice given in accordance with subparagraph (b),
redeem the Notes (in whole but not in part) on the Call Redemption Date(s) at
the Call Redemption Amount(s) set forth below together with accrued interest, if
any, to (but excluding) the Call Redemption Date.

Call Redemption Date(s) Call Redemption Amount(s)
[Call Redemption Date(s)] [Call Redemption Amount(s)]

[ ] [ ]

[ ] [ ]

[If the Notes are subject to Early Redemption at the Option of the Holder
the following applies: The Issuer may not exercise such option in respect of
any Note which is the subject of the prior exercise by the Holder thereof of its
option to require the redemption of such Note under subparagraph (3) of this

§51]

(b) Notice of redemption shall be given by the Issuer to the Holders of the Notes in
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accordance with § 10. Such notice shall specify:
(i) the securities identification numbers of the Notes subject to redemption;
(i) the Call Redemption Amount at which such Notes are to be redeemed; and

(iii) the Call Redemption Date, which shall be not less than [Minimum Notice
to Holders] nor more than [Maximum Notice to Holders] days after the
date on which notice is given by the Issuer to the Holders.]

[[(3)] Early Redemption at the Option of a Holder.

(a) The Issuer shall, at the option of the Holder of any Note, redeem such Note on

the Put Redemption Date(s) at the Put Redemption Amount(s) set forth below
together with accrued interest, if any, to (but excluding) the Put Redemption
Date.

Put Redemption Date(s)
[Put Redemption Date(s)] [Put Redemption Amount(s)]

[ 1 [ 1
[ 1 [ 1

[If the Notes are subject to Early Redemption at the option of the Issuer
the following applies: The Holder may not exercise such option in respect of
any Note which is the subject of the prior exercise by the Issuer of its option to
redeem such Note under this § 5.]

Put Redemption Amount(s)

In order to exercise such option, the Holder must, not less than [Minimum
Notice to Issuer] nor more than [Maximum Notice to Issuer] days before the
Put Redemption Date on which such redemption is required to be made as
specified in the Put Notice (as defined below), submit during normal business
hours at the specified office of the Fiscal Agent a duly completed early
redemption notice ("Put Notice") in the form available from the specified office
of the Fiscal Agent. No option so exercised may be revoked or withdrawn.]

§6
FISCAL AGENT, PAYING AGENT AND CALCULATION AGENT

(1) Appointment; Specified Offices. The initial Fiscal Agent, Paying Agent and the
Calculation Agent and their respective initial specified offices are:

[Fiscal Agent:

Deutsche Bank Aktiengesellschaft
Issuer Services

Taunusanlage 12

60325 Frankfurt am Main

Federal Republic of Germany]

[Austrian Fiscal Agent

and Paying Agent:

[Paying Agent:

Hypo Vorarlberg Bank
Aktiengesellschaft
Hypo-Passage 1
6900 Bregenz
Republic of Austria]

Deutsche Bank Aktiengesellschaft
Issuer Services

Taunusanlage 12

60325 Frankfurt am Main

Federal Republic of Germany]

[The Fiscal Agent shall also act as Calculation Agent.]
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[The Calculation Agent and its initial specified office shall be:

Calculation Agent: [name and specified office]]

The Fiscal Agent and the Paying Agentand the Calculation Agentreserve the right at
any time to change their respective specified office to some other specified office in
the same city.

(2) Variation or Termination of Appointment. The Issuer reserves the right at any
time to vary or terminate the appointment of the Fiscal Agent or the Paying Agent
and to appoint another Fiscal Agent or additional or other Paying Agents or another
the Calculation Agent. The Issuer shall at all times maintain (i) a Fiscal Agent [In the
case of payments in U.S. Dollars the following applies: and (ii) if payments at or
through the offices of all Paying Agents outside the United States (as defined in § 4
hereof) become illegal or are effectively precluded because of the imposition of
exchange controls or similar restrictions on the full payment or receipt of such
amounts in United States dollars, a Paying Agent with a specified office in New York
City] and [(iii)] a Calculation Agent. Any variation, termination, appointment or
change shall only take effect (other than in the case of insolvency, when it shall be of
immediate effect) after not less than 30 nor more than 45 days' prior notice thereof
shall have been given to the Holders in accordance with § 10.

(3) Agents of the Issuer. The Fiscal Agent, and the Paying Agent and the Calculation
Agent act solely as agents of the Issuer and do not have any obligations towards or
relationship of agency or trust to any Holder.

§7
TAXATION

All amounts payable in respect of the Notes shall be made without withholding or
deduction for or on account of any present or future taxes or duties of whatever
nature imposed or levied by or on behalf of the Republic of Austria or any political
subdivision or any authority thereof or therein having power to tax unless such
withholding or deduction is required by law.

§8
PRESCRIPTION, PRECLUSION

(1) Interest. A claim for payment of interest shall by statute be barred after expiry of
three years.

(2) Principal. The right to claim payment of principal shall lapse ten years after the
respective due date unless such claim has been filed with court before such time.

§9
FURTHER ISSUES, REPURCHASE AND CANCELLATION

(1) Further Issues. The Issuer may from time to time, without the consent of the
Holders, issue further Notes having the same terms and conditions as the Notes in
all respects (or in all respects except for the issue date, interest commencement
date and/or issue price) so as to form a single Series with the Notes.

(2) Repurchase. The Issuer may at any time repurchase Notes in the open market or
otherwise at any price. Notes repurchased by the Issuer may, at the option of the
Issuer, be held, resold or surrendered to the Fiscal Agent for cancellation. If
repurchases are made by tender, tenders for such Notes must be made available to
all Holders of such Notes alike.

(3) Cancellation. All Notes redeemed in full shall be cancelled forthwith and may not
be reissued or resold.
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§ 10
NOTICES

[(1) Publication. All notices concerning the Notes will be made by means of
electronic publication on the internet website of the Luxembourg Stock Exchange
(www.bourse.lu). Any notice so given will be deemed to have been validly given on
the third day following the date of such publication.

(2) Notification to Clearing System. So long as any Notes are listed on the
Luxembourg Stock Exchange, subparagraph (1) shall apply. In the case of notices
regarding the Rate of Interest or, if the Rules of the Luxembourg Stock Exchange so
permit, the Issuer may deliver the relevant notice to the Clearing System for
communication by the Clearing System to the Holders, in lieu of publication as set
forth in subparagraph (1) above; any such notice shall be deemed to have been
validly given on the seventh day after the day on which the said notice was given to
the Clearing System.]

[(1) Publication. All notices concerning the Notes shall be published on the website
of the Issuer (www.hypovbg.at). Any notice so given will be deemed to have been
validly given on the third day following the date of such publication.]

[(1) Notification to Clearing System. The Issuer shall deliver all notices concerning
the Notes to the Clearing System for communication by the Clearing System to the
Holders. Any such notice shall be deemed to have been validly given on the seventh
day after the day on which the said notice was given to the Clearing System.]

[(2)I[(3)] Form of Notice. Notices to be given by any Holder shall be made by means
of a declaration in text format (Textform, e.g. email or fax) or in written form to be
sent together with an evidence of the Holder's entitlement in accordance with § 11
subparagraph (3) to the Fiscal Agent. Such notice may be given through the
Clearing System in such manner as the Fiscal Agent and the Clearing System may
approve for such purpose.

§ 1
APPLICABLE LAW, PLACE OF JURISDICTION AND ENFORCEMENT

(1) Applicable Law. The Notes, as to form and content, and all rights and obligations
of the Holders and the Issuer, shall be governed by Austrian law excluding its
conflict of laws rules.

(2) Submission to Jurisdiction. The competent court in Feldkirch shall have non-
exclusive jurisdiction for any action or other legal proceedings ("Proceedings")
arising out of or in connection with the Notes. The submission to the jurisdiction of
the courts of Feldkirch shall not (and shall not be construed so as to) limit the right of
any Holder to take Proceedings in any other court of competent jurisdiction (in
particular, and as far as mandatorily competent, a place of consumer jurisdiction).

(3) Enforcement. Any Holder of Notes may in any Proceedings against the Issuer, or
to which such Holder and the Issuer are parties, protect and enforce in his own
name his rights arising under such Notes on the basis of (i) a statement issued by
the Custodian with whom such Holder maintains a securities account in respect of
the Notes (a) stating the full name and address of the Holder, (b) specifying the
aggregate principal amount of Notes credited to such securities account on the date
of such statement and (c) confirming that the Custodian has given written notice to
the Clearing System containing the information pursuant to (a) and (b) and (ii) a
copy of the Note in global form certified as being a true copy by a duly authorised
officer of the Clearing System or a depository of the Clearing System, without the
need for production in such Proceedings of the actual records or the global note
representing the Notes. For purposes of the foregoing, "Custodian" means any
bank or other financial institution of recognised standing authorised to engage in
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securities custody business with which the Holder maintains a securities account in
respect of the Notes and includes the Clearing System. Each Holder may, without
prejudice to the foregoing, protect and enforce his rights under these Notes also in
any other way which is admitted in the country of the Proceedings.

§12
LANGUAGE

[These Terms and Conditions are written in the German language and provided with
an English language translation. The German text shall be controlling and binding.
The English language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language and provided with
a German language translation The English text shall be controlling and binding. The
German language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language only.]

[Eine deutsche Ubersetzung der Anleihebedingungen wird bei der bezeichneten
Geschéftsstelle der Emissionsstelle sowie bei der bezeichneten Geschéftsstelle
[der] [einer jeden] Zahlstelle] zur kostenlosen Ausgabe bereitgehalten.]
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OPTION VIl — Terms and Conditions that apply to Pfandbriefe without periodic
interest payments (Zero Coupon)

§1
CURRENCY, DENOMINATION, FORM, CERTAIN DEFINITIONS

(1) Currency; Denomination. This Series of Pfandbriefe (the "Notes") of Hypo
Vorarlberg Bank AG (the "Issuer") is being issued in [Specified Currency] (the
"Specified Currency") in the aggregate principal amount [In the case the Global
Note is an NGN the following applies: , subject to § 1(4),] of [aggregate principal
amount] (in words: [aggregate principal amount in words]) in the denomination of
[Specified Denomination] (the "Specified Denomination").

(2) Form. The Notes are in bearer form and represented by one or more global notes
(each a "Global Note").

[(3) Permanent Global Note. The Notes are represented by a permanent Global
Note (the "Permanent Global Note") without coupons. The Permanent Global Note
shall be signed by authorised signatories of the Issuer, shall bear the necessary
manual certification of the trustee (Treuhdnder) and shall be authenticated by or on
behalf of the Fiscal Agent. Definitive Notes and interest coupons will not be issued.]

[(3) Temporary Global Note — Exchange.

(a) The Notes are initially represented by a temporary Global Note (the "Temporary
Global Note") without coupons. The Temporary Global Note will be
exchangeable for Notes in the Specified Denomination represented by a
permanent Global Note (the "Permanent Global Note") without coupons. The
Temporary Global Note and the Permanent Global Note shall each be signed by
authorised signatories of the Issuer and shall bear the necessary manual
certification of the trustee (Treuhédnder) and shall each be authenticated by or
on behalf of the Fiscal Agent. Definitive Notes and interest coupons will not be
issued.

(b) The Temporary Global Note shall be exchangeable for the Permanent Global
Note from a date (the "Exchange Date") 40 days after the date of issue of the
Temporary Global Note. Such exchange shall only be made upon delivery of
certifications to the effect that the beneficial owner or owners of the Notes
represented by the Temporary Global Note is not a U. S. person (other than
certain financial institutions or certain persons holding Notes through such
financial institutions) as required by U.S. tax law. The certification shall be in
compliance with the applicable United States Treasury Regulations. Payment of
interest on Notes represented by a Temporary Global Note will be made only
after delivery of such certifications. A separate certification shall be required in
respect of each such payment of interest. Any such certification received on or
after the 40th day after the date of issue of the Temporary Global Note will be
treated as a request to exchange such Temporary Global Note pursuant to this
subparagraph. Any securities delivered in exchange for the Temporary Global
Note shall be delivered only outside of the United States (as defined in § 4(3)).]

(4) Clearing System. The Permanent Global Note representing the Notes will be kept
in custody by or on behalf of the Clearing System until all obligations of the Issuer
under the Notes have been satisfied. "Clearing System" means [In the case of
more than one Clearing System the following applies: each of] the following:
[OeKB CSD GmbH, Strauchgasse 1-3, 1010 Vienna, Austria ("OeKB")]
[Clearstream Banking AG, Neue Borsenstralle 1, 60487 Frankfurt am Main, Federal
Republic of Germany ("CBF")] [Clearstream Banking S.A:, 42 Avenue JF Kennedy,
1855 Luxembourg, Grand Duchy of Luxembourg ("CBL"),] [Euroclear Bank SA/NV,
Boulevard du Roi Albert Il, 1210 Brussels, Belgium ("Euroclear")] [(CBL and
Euroclear each an "International Central Securities Depositary” or "ICSD" and
together the "ICSDs")] and any successor in such capacity.
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[The Notes are issued in new global note ("NGN") form and are kept in custody by a
common safekeeper on behalf of both ICSDs.

The aggregate principal amount of Notes represented by the Global Note shall be
the aggregate amount from time to time entered in the records of both ICSDs. The
records of the ICSDs (which expression means the records that each ICSD holds for
its customers which reflect the amount of such customer's interest in the Notes) shall
be conclusive evidence of the aggregate principal amount of Notes represented by
the Global Note and, for these purposes, a statement issued by a ICSD stating the
amount of Notes so represented at any time shall be conclusive evidence of the
records of the relevant ICSD at that time.

On any redemption or payment of interest being made in respect of, or repurchase
and cancellation of, any of the Notes represented by the Global Note the Issuer shall
procure that details of any redemption, payment or repurchase and cancellation (as
the case may be) in respect of the Global Note shall be entered pro rata in the
records of the ICSDs and, upon any such entry being made, the aggregate principal
amount of the Notes recorded in the records of the ICSDs and represented by the
Global Note shall be reduced by the aggregate principal amount of the Notes so
redeemed or repurchased and cancelled.

[In the case the Temporary Global Note is a NGN the following applies: On an
exchange of a portion only of the Notes represented by a Temporary Global Note,
the Issuer shall procure that details of such exchange shall be entered pro rata in the
records of the ICSDs.]]

[The Notes are issued in classical global note ("CGN") form and are kept in custody
by a common depositary on behalf of both ICSDs.]

(5) Holder of Notes. "Holder" means any holder of a proportionate co-ownership or
other beneficial interest or right in the Notes.

§2
STATUS

The Notes constitute direct, unconditional and unsubordinated obligations of the
Issuer ranking pari passu among themselves. The Notes are covered in accordance
with the Austrian Act Concerning Pfandbriefe and Related Bonds of Public Law
Credit Institutions (Gesetz {ber die Pfandbriefe und  verwandten
Schuldverschreibungen &ffentlich-rechtlicher Kreditanstalten (Pfandbriefgesetz)) and
rank pari passu with all other unsubordinated obligations of the Issuer, present and
future, under [Public] [Mortgage] Pfandbriefe which are covered by the same asset
cover pool (Deckungsstock).

§3
INTEREST

(1) No Periodic Payments of Interest. There will not be any periodic payments of
interest on the Notes.

(2) Accrual of Interest. If the Issuer fails to redeem the Notes when due, interest
shall accrue on the outstanding [In the case of accumulating zero coupon Notes
the following applies: accumulated] aggregate principal amount of the Notes as
from the due date to the date of actual redemption at the default rate of interest
established by law'. This does not affect other rights that might be available to the
Holders.

(3) Day Count Fraction. "Day Count Fraction" means, in respect of the calculation

1

The default interest rate by law is 4 per cent. p.a. as per § 1000 (1) ABGB. In commercial transactions between

undertakings the default interest is 8 percentage points over the base-interest-rate as per § 456 UGB.



In the case of
Actual/Actual
(ICMA Rule 251)
the following
applies

In the case of
30/360, 360/360 or
Bond Basis the
following applies

In the case of
30E/360 or
Eurobond Basis
the following
applies

In the case of
interest payable
on a Temporary
Global Note the
following applies

In the case of
Notes not
denominated in
EUR, the following
applies

In the case of

141

of an amount of interest on any Note for any period of time (the "Calculation
Period"):

[the actual number of days in the Calculation Period divided by the actual number of
days in the respective interest period.]

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

[The number of days in the Calculation Period divided by 360 (the number of days to
be calculated on the basis of a year of 360 days with twelve 30-day months, without
regard to the date of the first day or last day of the Calculation Period unless, in the
case of the final Calculation Period, the Maturity Date is the last day of the month of
February, in which case the month of February shall not be considered to be
lengthened to a 30-day month).]

§4
PAYMENTS

(1) Payment of Principal. Payment of principal in respect of Notes shall be made,
subject to subparagraph (2) below, to the Clearing System or to its order for credit to
the accounts of the relevant account holders of the Clearing System outside of the
United States.

[Payment of interest on Notes represented by the Temporary Global Note shall be
made, subject to subparagraph (2), to the Clearing System or to its order for credit to
the relevant account holders of the Clearing System, upon due certification as
provided in § 1 (3)(b).]

(2) Manner of Payment. Subject to (i) applicable fiscal and other laws and
regulations and (ii) any withholding or deduction required pursuant to an agreement
described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the
"Code") or otherwise imposed pursuant to Sections 1471 through 1474 of the Code,
any regulations or agreements thereunder, any official interpretations thereof, or any
law implementing an intergovernmental approach thereto, payments of amounts due
in respect of the Notes shall be made in the Specified Currency.

(3) United States. For purposes of [In the case of TEFRA D Notes the following
applies: § 1(3) and] subparagraph (1) of this § 4, "United States" means the United
States of America (including the States thereof and the District of Columbia) and its
possessions (including Puerto Rico, the U.S. Virgin Islands, Guam, American
Samoa, Wake Island and Northern Mariana Islands).

(4) Discharge. The Issuer shall be discharged by payment to, or to the order of, the
Clearing System.

(5) Payment Business Day. If the date for payment of any amount in respect of any
Note is not a Payment Business Day then the Holder shall not be entitled to payment
until the next such day and shall not be entitled to further interest or other payment
in respect of such delay. For these purposes, "Payment Business Day" means

[a day (other than a Saturday or a Sunday) on which commercial banks and foreign
exchange markets settle payments in [relevant financial centre(s)] and on which
the Clearing System is open to effect payments.]

[a day (other than a Saturday or a Sunday) on which the Clearing System as well as
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all relevant parts of the Trans-European Automated Real-time Gross Settlement
Express Transfer System 2 ("TARGET") are open to effect payments.]

(6) References to Principal and Interest. Reference in these Terms and Conditions
to principal in respect of the Notes shall be deemed to include, as applicable: the
Final Redemption Amount of the Notes; [If redeemable at the option of the Issuer
the following applies: the Call Redemption Amount of the Notes;] [If redeemable
at the option of the Holder the following applies: the Put Redemption Amount of
the Notes;] and any premium and any other amounts which may be payable under
or in respect of the Notes.

(7) Deposit of Principal and Interest. The Issuer may pursuant to § 1425 Austrian
Civil Code (ABGB) deposit with the competent court principal or interest not claimed
by Holders within 12 months after the Maturity Date, even though such Holders may
not be in default of acceptance of payment. If and to the extent that the deposit is
effected, made public, and the rights of withdrawal and revocation are waived, the
respective claims of such Holders against the Issuer shall cease.

§5
REDEMPTION

(1) Redemption at Maturity. Unless previously redeemed in whole or in part or
purchased and cancelled, the Notes shall be redeemed at their Final Redemption
Amount on [Maturity Date] (the "Maturity Date"). The "Final Redemption Amount"
in respect of each Note shall be [[percentage] per cent. of] its principal amount.

[(2) Early Redemption at the Option of the Issuer.

(a) The Issuer may, upon notice given in accordance with subparagraph (b),
redeem the Notes (in whole but not in part) on the Call Redemption Date(s) at
the Call Redemption Amount(s) set forth below together with accrued interest, if
any, to (but excluding) the Call Redemption Date.

Call Redemption Date(s)
[Call Redemption Date(s)]

[ ] [ ]
[ ] [ ]

(b) Notice of redemption shall be given by the Issuer to the Holders of the Notes in
accordance with § 10. Such notice shall specify: [If the Notes are subject to
Early Redemption at the Option of the Holder the following applies: The
Issuer may not exercise such option in respect of any Note which is the subject
of the prior exercise by the Holder thereof of its option to require the redemption
of such Note under subparagraph (3) of this § 5.]

Call Redemption Amount(s)

[Call Redemption Amount(s)]

(i) the securities identification numbers of the Notes subject to redemption;

(i) the Call Redemption Amount at which such Notes are to be redeemed;
and;

(iii) the Call Redemption Date, which shall be not less than [Minimum Notice
to Holders] nor more than [Maximum Notice to Holders] days after the
date on which notice is given by the Issuer to the Holders.]

[[(3)] Early Redemption at the Option of a Holder.

(a) The Issuer shall, at the option of the Holder of any Note, redeem such Note on
the Put Redemption Date(s) at the Put Redemption Amount(s) set forth below
together with accrued interest, if any, to (but excluding) the Put Redemption
Date.

Put Redemption Date(s) Put Redemption Amount(s)
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[Put Redemption Date(s)] [Put Redemption Amount(s)]

[ ] [ ]
[ ] [ ]

[If the Notes are subject to Early Redemption at the option of the Issuer
the following applies: The Holder may not exercise such option in respect of
any Note which is the subject of the prior exercise by the Issuer of its option to
redeem such Note under this § 5.]

(b) In order to exercise such option, the Holder must, not less than [Minimum
Notice to Issuer] nor more than [Maximum Notice to Issuer] days before the
Put Redemption Date on which such redemption is required to be made as
specified in the Put Notice (as defined below), submit during normal business
hours at the specified office of the Fiscal Agent a duly completed early
redemption notice ("Put Notice") in the form available from the specified office
of the Fiscal Agent. No option so exercised may be revoked or withdrawn.]

§6
FISCAL AGENT AND PAYING AGENT

(1) Appointment; Specified Offices. The initial Fiscal Agent and Paying Agent and
their respective initial specified offices are:

[Fiscal Agent: Deutsche Bank Aktiengesellschaft
Issuer Services
Taunusanlage 12
60325 Frankfurt am Main
Federal Republic of Germany]

[Austrian Fiscal Agent

and Paying Agent: Hypo Vorarlberg Bank
Aktiengesellschaft
Hypo-Passage 1
6900 Bregenz
Republic of Austria]

[Paying Agent: Deutsche Bank Aktiengesellschaft
Issuer Services
Taunusanlage 12
60325 Frankfurt am Main
Federal Republic of Germany]

The Fiscal Agent and the Paying Agent reserve the right at any time to change their
respective specified office to some other specified office in the same city.

(2) Variation or Termination of Appointment. The Issuer reserves the right at any
time to vary or terminate the appointment of the Fiscal Agent or the Paying Agent
and to appoint another Fiscal Agent or additional or other Paying Agents. The Issuer
shall at all times maintain [(i)] a Fiscal Agent [In the case of payments in U.S.
Dollars the following applies: and (ii) if payments at or through the offices of all
Paying Agents outside the United States (as defined in § 4 hereof) become illegal or
are effectively precluded because of the imposition of exchange controls or similar
restrictions on the full payment or receipt of such amounts in United States dollars, a
Paying Agent with a specified office in New York City]. Any variation, termination,
appointment or change shall only take effect (other than in the case of insolvency,
when it shall be of immediate effect) after not less than 30 nor more than 45 days'
prior notice thereof shall have been given to the Holders in accordance with § 10.

(3) Agents of the Issuer. The Fiscal Agent and the Paying Agent act solely as agent
of the Issuer and do not have any obligations towards or relationship of agency or
trust to any Holder.
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§7
TAXATION

All amounts payable in respect of the Notes shall be made without withholding or
deduction for or on account of any present or future taxes or duties of whatever
nature imposed or levied by or on behalf of the Republic of Austria or any political
subdivision or any authority thereof or therein having power to tax unless such
withholding or deduction is required by law.

§8
PRESCRIPTION, PRECLUSION

(1) Interest. A claim for payment of interest shall by statute be barred after expiry of
three years.

(2) Principal. The right to claim payment of principal shall lapse ten years after the
respective due date unless such claim has been filed with court before such time.

§9
FURTHER ISSUES, REPURCHASE AND CANCELLATION

(1) Further Issues. The Issuer may from time to time, without the consent of the
Holders, issue further Notes having the same terms and conditions as the Notes in
all respects (or in all respects except for the issue date, interest commencement
date and/or issue price) so as to form a single Series with the Notes.

(2) Repurchase. The Issuer may at any time repurchase Notes in the open market or
otherwise at any price. Notes repurchased by the Issuer may, at the option of the
Issuer, be held, resold or surrendered to the Fiscal Agent for cancellation. If
repurchases are made by tender, tenders for such Notes must be made available to
all Holders of such Notes alike.

(3) Cancellation. All Notes redeemed in full shall be cancelled forthwith and may not
be reissued or resold.

§ 10
NOTICES

[(1) Publication. All notices concerning the Notes will be made by means of
electronic publication on the internet website of the Luxembourg Stock Exchange
(www.bourse.lu). Any notice so given will be deemed to have been validly given on
the third day following the date of such publication.

(2) Notification to Clearing System. So long as any Notes are listed on the
Luxembourg Stock Exchange, subparagraph (1) shall apply. If the Rules of the
Luxembourg Stock Exchange so permit, the Issuer may deliver the relevant notice to
the Clearing System for communication by the Clearing System to the Holders, in
lieu of publication as set forth in subparagraph (1) above; any such notice shall be
deemed to have been validly given on the seventh day after the day on which the
said notice was given to the Clearing System.]

[(1) Publication. All notices concerning the Notes shall be published on the website
of the Issuer (www.hypovbg.at). Any notice so given will be deemed to have been
validly given on the third day following the date of such publication.]

[(1) Notification to Clearing System. The Issuer shall deliver all notices concerning
the Notes to the Clearing System for communication by the Clearing System to the
Holders. Any such notice shall be deemed to have been validly given on the seventh
day after the day on which the said notice was given to the Clearing System.]

[(2)I[(3)] Form of Notice. Notices to be given by any Holder shall be made by means
of a declaration in text format (Textform, e.g. email or fax) or in written form to be
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sent together with an evidence of the Holder's entitlement in accordance with § 11
subparagraph (3) to the Fiscal Agent. Such notice may be given through the
Clearing System in such manner as the Fiscal Agent and the Clearing System may
approve for such purpose.

§ 11
APPLICABLE LAW, PLACE OF JURISDICTION AND ENFORCEMENT

(1) Applicable Law. The Notes, as to form and content, and all rights and obligations
of the Holders and the Issuer, shall be governed by Austrian law excluding its
conflict of laws rules.

(2) Submission to Jurisdiction. The competent court in Feldkirch shall have non-
exclusive jurisdiction for any action or other legal proceedings ("Proceedings")
arising out of or in connection with the Notes. The submission to the jurisdiction of
the courts of Feldkirch shall not (and shall not be construed so as to) limit the right of
any Holder to take Proceedings in any other court of competent jurisdiction (in
particular, and as far as mandatorily competent, a place of consumer jurisdiction).

(3) Enforcement. Any Holder of Notes may in any Proceedings against the Issuer, or
to which such Holder and the Issuer are parties, protect and enforce in his own
name his rights arising under such Notes on the basis of (i) a statement issued by
the Custodian with whom such Holder maintains a securities account in respect of
the Notes (a) stating the full name and address of the Holder, (b) specifying the
aggregate principal amount of Notes credited to such securities account on the date
of such statement and (c) confirming that the Custodian has given written notice to
the Clearing System containing the information pursuant to (a) and (b) and (ii) a
copy of the Note in global form certified as being a true copy by a duly authorised
officer of the Clearing System or a depository of the Clearing System, without the
need for production in such Proceedings of the actual records or the global note
representing the Notes. For purposes of the foregoing, "Custodian” means any
bank or other financial institution of recognised standing authorised to engage in
securities custody business with which the Holder maintains a securities account in
respect of the Notes and includes the Clearing System. Each Holder may, without
prejudice to the foregoing, protect and enforce his rights under these Notes also in
any other way which is admitted in the country of the Proceedings.

§12
LANGUAGE

[These Terms and Conditions are written in the German language and provided with
an English language translation. The German text shall be controlling and binding.
The English language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language and provided with
a German language translation The English text shall be controlling and binding. The
German language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language only.]
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[Eine deutsche Ubersetzung der Anleihebedingungen wird bei der bezeichneten
Geschéftsstelle der Emissionsstelle sowie bei der bezeichneten Geschéftsstelle
[der] [einer jeden] Zahlstelle] zur kostenlosen Ausgabe bereitgehalten.]
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(TERMS AND CONDITIONS OF THE NOTES — GERMAN LANGUAGE VERSION)

Einfiihrung

Im Fall, dass die
Endgiiltigen
Bedingungen, die
fiir eine einzelne
Emission
anwendbar sind,
nur auf die
weiteren Optionen
verweisen, die im
Satz der Anleihe-
bedingungen der
Option |, Option I,
Option lll, Option
IV, Option V,
Option VI oder
Option VII
enthalten sind, ist
folgendes
anwendbar

Die Anleihebedingungen fiir die Schuldverschreibungen (die "Anleihebedingungen”)
sind nachfolgend in sieben Optionen aufgefiihrt:

Option | umfasst den Satz der Anleihebedingungen, der auf Tranchen von
Schuldverschreibungen mit fester Verzinsung Anwendung findet.

Option Il umfasst den Satz der Anleihebedingungen, der auf Tranchen von
Schuldverschreibungen mit variabler Verzinsung Anwendung findet.

Option Ill umfasst den Satz der Anleihebedingungen, der auf Tranchen von
Schuldverschreibungen mit fest- zu variabler Verzinsung Anwendung findet.

Option IV umfasst den Satz der Anleihebedingungen, der auf Tranchen von
Schuldverschreibungen ohne periodische Zinszahlungen (Nullkupon) Anwendung
findet.

Option V umfasst den Satz der Anleihebedingungen, der auf Tranchen von
Pfandbriefen mit fester Verzinsung Anwendung findet.

Option VI umfasst den Satz der Anleihebedingungen, der auf Tranchen von
Pfandbriefen mit variabler Verzinsung Anwendung findet.

Option VIl umfasst den Satz der Anleihebedingungen, der auf Tranchen von
Pfandbriefen ohne periodische Zinszahlungen (Nullkupon) Anwendung findet.

Der Satz von Anleihebedingungen fiir jede dieser Optionen enthélt bestimmte weitere
Optionen, die entsprechend gekennzeichnet sind, indem die jeweilige optionale
Bestimmung durch Instruktionen und Erkldrungen entweder links von dem Satz der
Anleihebedingungen oder in eckigen Klammern innerhalb des Satzes der
Anleihebedingungen bezeichnet wird.

In den Endgliltigen Bedingungen wird die Emittentin festlegen, welche der Option |,
Option I, Option lll, Option IV, Option V, Option VI oder Option VIl (einschlie8lich der
jeweils enthaltenen bestimmten weiteren Optionen) fiir die einzelne Emission von
Schuldverschreibungen Anwendung findet, indem entweder die betreffenden
Angaben wiederholt werden oder auf die betreffenden Optionen verwiesen wird.

Soweit die Emittentin zum Zeitpunkt der Billigung dieses Prospektes keine Kenntnis
von bestimmten Angaben hatte, die auf eine einzelne Emission von
Schuldverschreibungen anwendbar sind, enthélt dieser Prospekt Leerstellen in
eckigen Klammern, die die malgeblichen durch die Endgiiltigen Bedingungen zu
vervollstdndigenden Angaben enthalten.

[Die Bestimmungen der Anleihebedingungen gelten far diese
Schuldverschreibungen (wie nachstehend definiert) so, wie sie durch die Angaben
der beigefugten endgulltigen Bedingungen (die "Endgiiltigen Bedingungen")
vervollstandigt werden. Die Leerstellen in den auf die Schuldverschreibungen
anwendbaren Bestimmungen dieser Anleihebedingungen gelten als durch die in den
Endgultigen Bedingungen enthaltenen Angaben ausgefiillt, als ob die Leerstellen in
den betreffenden Bestimmungen durch diese Angaben ausgefiillt waren; alternative
oder wahlbare Bestimmungen dieser Anleihebedingungen, deren Entsprechungen in
den Endgultigen Bedingungen nicht ausdriicklich ausgefillt oder die gestrichen sind,
gelten als aus diesen Anleihebedingungen gestrichen; samtliche auf die
Schuldverschreibungen nicht anwendbaren Bestimmungen dieser
Anleihebedingungen (einschlie3lich der Anweisungen, Anmerkungen und der Texte
in eckigen Klammern) gelten als aus diesen Anleihebedingungen gestrichen, so
dass die Bestimmungen der Endgiltigen Bedingungen Geltung erhalten. Kopien der
Endgultigen Bedingungen sind kostenlos bei der bezeichneten Geschéaftsstelle der
Emissionsstelle erhaltlich; bei nicht an einer Borse notierten Schuldverschreibungen
sind Kopien der betreffenden Endgultigen Bedingungen allerdings ausschlieRlich fir
die Glaubiger solcher Schuldverschreibungen erhaltlich.]
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OPTION I — Anleihebedingungen fiir Schuldverschreibungen mit fester
Verzinsung

ANLEIHEBEDINGUNGEN
(DEUTSCHE FASSUNG)

§1
WAHRUNG, STUCKELUNG, FORM, DEFINITIONEN

(1) Wéhrung; Stiickelung.

Diese Serie von Schuldverschreibungen (die "Schuldverschreibungen”) der Hypo
Vorarlberg Bank AG (die "Emittentin") wird in [festgelegte Wahrung] (die
"festgelegte Wahrung") im Gesamtnennbetrag [falls die Globalurkunde eine
NGN ist, ist folgendes anwendbar: (vorbehaltlich § 1(4))] [Gesamtnennbetrag] (in
Worten: [Gesamtnennbetrag in Worten]) in einer Stiickelung von [festgelegte
Stiickelung] (die "festgelegte Stiickelung") begeben.

(2) Form. Die Schuldverschreibungen lauten auf den Inhaber und sind durch eine
oder mehrere Globalurkunden verbrieft (jede eine "Globalurkunde").

[(3) Dauerglobalurkunde. Die Schuldverschreibungen sind durch eine
Dauerglobalurkunde (die "Dauerglobalurkunde") ohne Zinsscheine verbrieft. Die
Dauerglobalurkunde tragt die Unterschriften ordnungsgemafly bevollmachtigter
Vertreter der Emittentin und ist von der Emissionsstelle oder in deren Namen mit
einer Kontrollunterschrift versehen. Einzelurkunden und Zinsscheine werden nicht
ausgegeben.]

[(3) Vorldufige Globalurkunde — Austausch.

(a) Die Schuldverschreibungen sind anfanglich durch eine vorlaufige Globalurkunde
(die "vorlaufige Globalurkunde") ohne Zinsscheine verbrieft. Die vorlaufige
Globalurkunde wird gegen Schuldverschreibungen in der festgelegten
Stiickelung, die durch eine Dauerglobalurkunde (die "Dauerglobalurkunde™)
ohne Zinsscheine verbrieft sind, ausgetauscht. Die vorlaufige Globalurkunde
und die Dauerglobalurkunde tragen jeweils die Unterschriften ordnungsgeman
bevollmachtigter Vertreter der Emittentin und sind jeweils von der
Emissionsstelle oder in deren Namen mit einer Kontrollunterschri