Punctul 2 pe ordinea de zi

Comitetul Executiv si Consiliul de Supraveghere propun adunarii generale spre adoptare
urmadtoarea hotarare:

HOTARARE

Distribuirea profitului evidentiat in bilantul Societatii la 31.12.2010, in valoare de 405.823.224,70 Euro
va avea loc, conform propunerii Comitetului Executiv, dupa cum urmeaza:

Detinatorii de titluri de participare vor primi dividende de 8% din valoarea nominala.
Pentru fiecare actiune purtatoare de dividende se vor plati dividende in valoare de 0,70 Euro. Actiunile
proprii ale Societatii nu sunt purtatoare de dividende.

Restul sumei va fi reportatd in anul urmator.



Punctul 3 pe ordinea de zi

Comitetul Executiv si Consiliul de Supraveghere propun adunarii generale spre adoptare urmaitoarea
hotarare:

HOTARARE

Membrilor

a) Comitetul Executiv si
b) Consiliului de Supraveghere

ai Erste Group Bank AG li se acorda, prin vot separat, descarcare de gestiune pentru
anul financiar 2010.



Punctul 4 pe ordinea de zi

Comitetul Executiv si Consiliul de Supraveghere propun adunarii generale spre adoptare urmaitoarea
hotarare:

HOTARARE

Membrilor Consiliului de Supraveghere li se acorda pentru anul financiar 2010 o indemnizatie in valoare
totala de 700.000 Euro, modul de impartire al acestei indemnizatii fiind lasat la latitudinea Consiliului de
Supraveghere. Indemnizatia aditionald de Sedintd cuvenitd membrilor Consiliului de Supraveghere se
stabileSte la suma de 500 Euro pentru fiecare Sedinta a Consiliului de Supraveghere sau a unui comitet al
acestuia.



Punctul 5 pe ordinea de zi

Comitetul Executiv si Consiliul de Supraveghere propun adunarii generale spre adoptare urmaitoarea
hotarare:

HOTARARE

Pe langa Sparkassen-Priifungsverband, in calitatea sa de auditor legal bancar, va fi numit si Ernst &
Young Wirtschaftspriifungsgesellschaft m.b.H. in calitate de auditor al situatiilor financiare anuale si al
raportului anual al Societdtii precum si al situafiilor financiare anuale consolidate si al raportului
consolidat, pe care Societatea trebuie sa le pregateasca pentru anul financiar 2012, conform art. 1 din
Normele de audit pentru bancile de economii (Priifungsordnung fiir Sparkassen), anexa la art. 24 din
Legea bancilor de economii (Sparkassengesetz).

MOTIVARE

Informatiile necesare pentru asigurarea transparentei, conform art. 270 alin. 1a al Codului Comercial
(UGB), sunt publicate pe pagina de internet a Societatii,.



Punctul 6 pe ordinea de zi

Comitetul Executiv si Consiliul de Supraveghere propun adundrii generale spre adoptare urmatoarea
hotarare:

HOTARARE

Societatea este autorizatd sa isi dobandeasca propriile actiuni, conform art. 65 alin. 1 pct. 7 din Legea
privind societatile pe actiuni, in scopul comertului cu titluri de valoare, numarul actiunilor dobandite in
acest scop neputand sd depdseascd la sfarsitul fiecarei zi cinci la sutd din capitalul social. Valoarea
actiunilor ce vor fi dobandite nu poate fi mai micd decat jumatate din cursul de inchidere la Bursa din
Viena din ultima zi de tranzactionare inainte de dobandire si nici mai mare decat dublul cursului de
inchidere la Bursa din Viena din ultima zi de tranzactionare inainte de dobandire. Aceasta autorizare este
valabild pentru 30 de luni, deci pana la 11. Noiembrie 2013 si inlocuieste autorizarea in vederea
dobandirii propriilor actiuni in scopul comertului cu titluri de valoare acordatd in cadrul celei de-a 16-a
Adunari Generale ordinare a Erste Group Bank AG.



Punctul 7 pe ordinea de zi

Comitetul Executiv si Consiliul de Supraveghere propun adundrii generale spre adoptare urmatoarea
hotarare:

HOTARARE

Comitetul Executiv este autorizat sd dobandeascd, cu acordul Consiliului de Supraveghere, actiuni proprii
conform art. 65 alin. 1 pct. 8 din Legea privind societatile pe actiuni, numarul actiunilor dobandite
conform acestei autorizatii si a celor dobandite conform art. 65 alin. 1 pct. 1, 4 si 7 din Legea privind
societatile pe actiuni neputdnd sa depaseascad zece la sutd din capitalul social. Valoarea pentru fiecare
actiune nu poate fi mai micd de 2 Euro si nici mai mare de 120 Euro. Actiunile dobandite in conformitate
cu prezenta pot fi instrdinate, cu acordul Consiliului de Supraveghere, in vederea emiterii de actiuni
pentru dobandirea precum si finantarea dobandirii de societati, intreprinderi, parti de intreprinderi sau
participatii la una sau mai multe societdti in tarda sau straindtate in alt fel decat la bursa sau prin oferta
publicd. De asemenea, Comitetul Executiv este autorizat sd rdscumpere actiunile proprii fara o alta
hotarare a Adunarii Generale. Aceastd autorizare este valabild pentru 30 de luni, deci pana la 11.
Noiembrie 2013 si inlocuieste autorizarea in vederea dobandirii propriilor actiuni conform art. 65 alin. 1
pct. 8 din Legea privind societatile pe actiuni acordatd in cadrul celei de-a 16-a Adunari Generale
ordinare a Erste Group Bank AG.



Punctul 8 pe ordinea de zi

Comitetul Executiv si Consiliul de Supraveghere propun adundrii generale spre adoptare urmatoarea
hotarare:

HOTARARE

Societatea este autorizata sa isi dobandeasca propriul capital de participare, conform art. 23 alin. 16 din
Legea activitatii bancare coroborat cu art. 65 alin. 1 pct. 7 din Legea privind societdtile pe actiuni, in
scopul comertului cu titluri de valoare, numarul titlurilor de participare dobandite in acest scop neputind
sa depaseasca la sfarsitul fiecarei zi cinci la sutd din capitalul de participare emis. Valoarea fiecarui titlu
de participare nu poate fi mai micd decat 100 Euro si nici mai mare decat 5.000 Euro. Titlurile de
participare dobandite in conformitate cu prezenta hotarare pot fi instrdinate in alt fel decat la bursad sau
prin ofertd publica. Aceasta autorizare este valabila pentru 30 de luni, deci pana la 11. Noiembrie 2013 si
inlocuieste autorizarea in vederea dobandirii propriului capital de participare in scopul comertului cu
titluri de valoare acordata in cadrul celei de-a 16-a Aduniri Generale ordinare a Erste Group Bank AG.



Punctul 9 pe ordinea de zi

Comitetul Executiv si Consiliul de Supraveghere propun adundrii generale spre adoptare urmatoarea
hotarare:

HOTARARE

Comitetul Executiv este autorizat si dobandeascd, cu acordul Consiliului de Supraveghere, titluri de
participare proprii conform art. 23 alin. 16 din Legea activitatii bancare coroborat cu art. 65 alin. 1 pct. 8
din Legea privind societatile pe actiuni,,numarul titlurilor de participare dobandite conform acestei
autorizatii si a celor dobandite conform art. 65 alin. 1 pct. 1, 4 si 7 din Legea privind societétile pe
actiuni, neputand sd depaseasca zece la suta din capitalul de participare emis. Valoarea pentru fiecare titlu
de participare nu poate fi mai mica decat 100 Euro si nici mai mare decdt 5.000 Euro. Titlurile de
participare dobandite in conformitate cu prezenta pot fi instrdinate cu acordul Consiliului de
Supraveghere in alt fel decat la bursa sau prin oferta publica. Aceasta autorizare este valabild pentru 30 de
luni, deci pana la 11. Noiembrie 2013 si inlocuieste autorizarea in vederea dobandirii propriilor actiuni
conform art. 23 alin. 16 din Legea activitatii bancare coroborat cu art. 65 alin. 1 pct. 8 din Legea privind
societatile pe actiuni acordatd in cadrul celei de-a 16-a Adunari Generale ordinare a Erste Group Bank
AG.



Punctul 10 pe ordinea de zi

Comitetul Executiv si Consiliul de Supraveghere propun adundrii generale spre adoptare urmatoarea
hotarare:

HOTARARE

Actul constitutiv se modifica la articolele 4. ,,Capital social si actiuni”, 15. ,,Consiliul de Supraveghere” si
19. ,,Adunarea generald”, in conformitate cu textul actului constitutiv atagat, cu evidentierea modificarilor
propuse.

MOTIVARE

Cu privire la modificarea propusa la punctul 4.4:

Prin hotararea Tribunalului Comercial Viena din 18.01.2011 a fost incuviintatd declararea abrogarii
certificatelor de actiuni in forma fizica. Dupa efectuarea completa a procedurii de declarare a abrogarii,
toate actiunile Erste Group Bank AG vor fi actiuni la purtator pastrate in depozit. Deoarece 1n viitor nu
vor mai exista certificate de actiuni in forma fizicd, certificate de reinnoire sau certificate intermediare,
prevederea referitoare la acest aspect de la punctul 4.4. poate fi eliminata.

Cu privire la modificarea propusa la punctul 15.7:

Actualei Comisii pentru aspecte privind Comitetul Executiv 1i va fi atribuit un nou domeniu de activitate,
si anume sarcinile incredintate prin lege comisiei de remunerare. Este vorba in special de activitatile
referitoare la politica de remunerare. In acelasi timp, se modifici denumirea comisiei in Comisia de
numiri §i remunerare.

Cu privire la modificarile propuse la punctul 19.5:

Dupa efectuarea completd a procedurii de declarare a abrogarii mentionatd mai sus, nu vor mai exista
actiuni valabile ale societdtii ce nu sunt actiuni la purtitor pastrate in depozit. Prin urmare, prevederea
referitoare la acest aspect coroboratd cu dispozitia privind dreptul de participare la adundrile generale se
impune a fi eliminata. Urmatoarele alineate 19.6 pana la 19.12 se renumeroteaza 19.5 pana la 19.11.

Se anexeaza actul constitutiv cu evidenfierea modificarilor propuse.



Agenda ltem 2

The Management Board and the Supervisory Board propose that the general
meeting passes the following resolution:

RESOLUTION
The appropriation of the balance sheet profit shown in the annual accounts of
the Company as of 31 December 2010 in the amount of EUR 405,823,224.70
shall be made pursuant to the recommendation of the Management Board as

follows:

The holders of participation certificates will receive a dividend in the amount of

8% of the nominal value.

Each share entitled to a dividend will receive EUR 0.70. Own shares of the

Company have no dividend rights.

The remaining amount is carried forward.



Agenda ltem 3

The Management Board and the Supervisory Board propose that the general

meeting passes the following resolution:

RESOLUTION

The actions of the members of

a) the Management Board and

b) the Supervisory Board

of Erste Group Bank AG in the financial year 2010 shall be formally approved in

separate votes.



Agenda ltem 4

The Management Board and the Supervisory Board propose that the general
meeting passes the following resolution:

RESOLUTION

The members of the Supervisory Board shall be granted a remuneration for the
financial year 2010 in the aggregate amount of EUR 700,000, whereby the
allocation of this amount shall be in the responsibility of the Supervisory Board.
The additional meeting attendance fee for the members of the Supervisory
Board shall be determined with EUR 1,000 per meeting of the Supervisory

Board or one of its committees.



Agenda ltem 5

The Supervisory Board proposes that the general meeting passes the following

resolution:

RESOLUTION

In addition to Sparkassen-Prufungsverband as mandatory bank auditor, Ernst &
Young Wirtschaftspriufungsgesellschaft m.b.H. shall be elected as auditor of the
annual financial statements and the management report of the Company as well
as the group financial statements and the group management report, which the
Company must prepare for the financial year 2012 according to 8 1 of the
auditing rules for savings banks (Prifungsordnung fur Sparkassen), annex to
§ 24 Savings Banks Act (Sparkassengesetz).

NOTICE

The transparency provisions pursuant to 8 270 para. la of the Commercial
Code (UGB) are published on the Internet site of the Company.



Agenda ltem 6

The Management Board and the Supervisory Board propose that the general
meeting passes the following resolution:

RESOLUTION

The Company is authorised to purchase own shares according to sec 65
para 1 (7) Stock Corporation Act (Aktiengesetz) for the purpose of securities
trading, provided that the amount of shares purchased for this purpose does
not exceed 5% of the share capital at the end of each day. The consideration
for each share must not be less than half the closing price at the Vienna
Stock Exchange of the last trading day preceding the purchase and must not
exceed twice the closing price at the Vienna Stock Exchange of the last
trading day preceding the purchase. This authorisation is valid for 30 months,
thus until 11 November 2013, and replaces the authorisation to purchase
own shares for the purpose of securities trading granted in the 16™ ordinary
general meeting of Erste Group Bank AG.



Agenda ltem 7

The Management Board and the Supervisory Board propose that the general
meeting passes the following resolution:

RESOLUTION

The Management Board shall be authorised to purchase own shares
pursuant to sec 65 para 1 (8) Stock Corporation Act (Aktiengesetz), subject
to the approval of the Supervisory Board, provided that the amount of shares
which are purchased pursuant to this authorisation and pursuant to sec 65
para 1 (1), (4) and (7) Stock Corporation Act (Aktiengesetz) does not exceed
10 % of the share capital. The consideration for each share must not be less
than EUR 2 and must not exceed EUR 120. Own shares which have been
acquired hereunder may be disposed of with the approval of the Supervisory
Board for the purpose of issuing shares as consideration for the acquisition
as well as the financing of the acquisition of enterprises, businesses,
business divisions or shares in one or more companies, in Austria or abroad,
thus by other means than via the stock exchange or a public offering. The
Management Board is also authorised to redeem own shares without any
further approval of the general meeting. This authorisation shall be valid for
30 months, thus until 11 November 2013, and replaces the authorisation to
acquire own shares pursuant to sec 65 para 1 (8) Stock Corporation Act
(Aktiengesetz) granted in the 16™ ordinary general meeting of Erste Group
Bank AG.



Agenda ltem 8

The Management Board and the Supervisory Board propose that the general

meeting passes the following resolution:

RESOLUTION

The Company is authorised to purchase own participation certificates
according to sec 23 para 16 Banking Act (Bankwesengesetz) in connection
with sec 65 para 1 (7) Stock Corporation Act (Aktiengesetz) for the purpose
of securities trading, provided that the amount of participation certificates
purchased for this purpose does not exceed 5% of the issued participation
capital at the end of each day. The consideration for each participation
certificate must not be less than EUR 100 and must not exceed EUR 5,000.
Own participation certificates which have been acquired hereunder may be
disposed of by other means than via the stock exchange or a public offering.
This authorisation shall be valid for 30 months, thus until 11 November 2013,
and replaces the authorisation to acquire own participation certificates for the
purpose of securities trading granted in the 16™ ordinary general meeting of
Erste Group Bank AG.



Agenda ltem 9

The Management Board and the Supervisory Board propose that the general

meeting passes the following resolution:

RESOLUTION

The Management Board shall be authorised to purchase own participation
certificates pursuant to sec 23 para 16 Banking Act (Bankwesengesetz) in
connection with sec 65 para 1 (8) Stock Corporation Act (Aktiengesetz), subject
to the approval of the Supervisory Board, provided that the amount of
participation certificates which are purchased pursuant to this authorisation and
pursuant to sec 65 para 1 (1), (4) and (7) Stock Corporation Act (Aktiengesetz)
does not exceed 10 % of the issued participation capital. The consideration for
each participation certificate must not be less than EUR 100 and must not
exceed EUR 5,000. Own participation certificates which have been acquired
hereunder may be disposed of by other means than via the stock exchange or a
public offering. This authorisation shall be valid for 30 months, thus until 11
November 2013, and replaces the authorisation to acquire own participation
certificates pursuant to sec 23 para 16 Banking Act (Bankwesengesetz) in
connection with sec 65 para 1 (8) Stock Corporation Act (Aktiengesetz) granted

in the 16™ ordinary general meeting of Erste Group Bank AG.



Agenda ltem 10

The Management Board and the Supervisory Board propose that the general
meeting passes the following resolution:

RESOLUTION

The articles of association shall be amended in sections 4. ,Registered Capital
and Shares”, 15. ,Supervisory Board“, and 19. ,Shareholders meeting”,
according to the annexed wording of the articles of association with the

proposed amendments highlighted.

JUSTIFICATION

With reference to the proposed amendment in section 4.4

By order of the commercial court of Vienna on 18 January 2011 the cancellation
of individual share certificates has been approved. With the accomplishment of
the cancellation procedure all shares of Erste Group Bank AG will be deposited
bearer shares. Due to the fact that in future no share certificates, renewal
coupons and interim certificates will exist, a provision referring on them can be

deleted without substitution.

With reference to the proposed amendment in section 15.7:

The already existing Committee for Management Board matters will obtain a
new field of activity, namely the tasks allocated to the Remuneration Committee
by law, particularly the dealing with the remuneration policy. At the same time

its name will be changed into Nomination and Remuneration Committee.



With reference to the proposed amendment in section 19.5:

With the accomplishment of the above-mentioned cancellation procedure non-
deposited bearer shares of the company will no longer exist. In connection with
the right to participate in the general meeting the provision referring on such
shares can be deleted. The following paragraphs 19.6 — 19.12 will be referred to
as 19.5 - 19.11.

The articles of association will be annexed with the proposed amendments
highlighted.



