ARTICLES OF INCORPORATION
OF BRD-GROUPE SOCIETE GENERALE S.A.

- RE-UPDATED -

Chapter . NAME, HEADQUARTERS, DURATION AND LOGO

Art. 1 BRD — Groupe Société Générale SA is a jsiotk company admitted to trading on a
regulated market, which operates as a Romanian ésgidly, pursuant to the Companies’ Act, to the
regulations regarding the capital market and tobidweking legislation, as well as to the provisions
these Articles of Incorporation and of the intemaimative documents.

BRD — Groupe Société Geénérale SA is hereinaftermed to as the BANK.

Art. 2 The Bank has its registered office in Bucharest, Bn Mihalache, nr. 1-7, sector 1, and
carries out its business through branches, ageangksutlets, established in the country and abroad

Art. 3 The Bank is set up for an unlimited period.

Art. 4 The logo of BRD-Groupe Société Générale SA is magef a square divided in two equal
areas, a red upper part and a black lower pargratgal by a white strip. The name of the company is
written on two lines; on the first line to the righf the square, it is written "BRD" in gross capit
letters in black; on the second row, under the gnmade up of the square and BRD, at a distance of
1/2 of the square height, it is written in smakerd thinner letters, still black, "GROUPE SOCIETE
GENERALE.

e BRD

CROUPE SOCIETE CGEMNERALE

Chapter Il. COMPANY OBJECT

Art. 5 The main activity of the Bank is: “OTHER MONETARMNTERMEDIATION ACTIVITIES
(NACE Code 6419) and the main field is: “MONETARNTERMEDIATION (NACE Code 641).

The object of the BANK consists of:

a. attraction of deposits and of other reimbursabielfuNACE Code 6419);

b. extension of loans, includingter alia: consumer loans, mortgage loans, factoring with or
without recourse, funding of commercial transadiancluding forfeiting (NACE Code 6419);

C. payment operations (NACE Code 6419);
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issuance and management of payment means, sucteds:cards, travellers’ cheques and the
like, including issue of electronic currency (NAGEode 6612 — Security and commodity
contracts brokerage);
issuance of guarantees and undertaking of commis{BIACE Code 6419);
proprietary trading and trading on behalf of thertls, pursuant to the law, with:
- money market instruments, such as: cheques, exehaligy promissory notes,
deposit certificates) (NACE Code 6419);

- foreign currency (NACE Code 6419);

- financialfutures andoptions agreements (NACE Code 6419);

- instruments based on the exchange rate and theeshteate (NACE Code

6419);

- securities and other transferable financial insenta (NACE Code 6419);
participation in the issuance of securities anciofimancial instruments, either by subscribing
for and investing in such instruments, or by investand providing related services (NACE
Code 6612 — Security and commodity contracts bemker NACE Code 6630 - Fund
management activities);
consulting services with respect to the capitaldtire, the business strategy and other aspects
related to commercial businesses, M&A services atheér consulting services (NACE Code
6612 — Security and commodity contracts brokerd¢@CE Code 6619 - Other activities
auxiliary to financial services, except insurancel gension funding; NACE Code 7022 —
Business and other management consultancy aciyitie

portfolio management and related consulting sesvildACE Code 6612 - Security and
commodity contracts brokerage, NACE Code 6630 -
Fund management activities);

safekeeping and management of financial instrumémtsthe clients’ account, including

custody and related services, such as funds oagtesas management (NACE Code 6419);

brokerage on the inter-banking market (NACE CodEg4

services regarding the provision of data and refge in the loan extending business (NACE

Code 6419);

rental of safe deposit boxes (NACE Code 6419);

operations with precious metals and stones angetegoods (NACE Code 6419);

acquisition of equity interests in other entitislACE Code 6419);

any other activities or services, provided theyiaotuded in the financial field, in compliance

with the special legal provisions regulating suchvaies, if necessary, as follows:

1. deposit of assets of investment funds and investomnpanies (NACE Code 6419);

2. deposit of financial assets of the optional pensimas (NACE Code 6419);

3. deposit of financial assets of the private pensimis (NACE Code 6419);

4. distribution of equity interests in investment fgnahd of shares of investment companies
(NACE Code 6419);

5. marketing of the private pension fund and of thespectuses of the optional pension
schemes (NACE Code 6629 — Other activities auyilia insurance and pension funding);

6. acting as an operator of the electronic archivestmured transactions (NACE Code 6419;
NACE Code 6311 Data processing, hosting and ekdavities);



7. services of data processing, data base managemdnbther similar services for third

parties (NACE Code 6203 — Computer facilities mamagnt activities; NACE Code 6311

— Data processing, hosting and related activities)

8. acting in the name and for the account of othelitigacompanies in collecting the counter-
value of the services provided by these compamehjding issuing the related documents

(NACE Code 6419);

9. acting in the name and for the account of otheafitigacompanies to promote their services
to the bank’s clients, secondary to the products services provided by the bank (NACE

Code 6419);

10. mandated financial operations:

- negotiation and signing of insurance contractshim name and for the account of the
companies specialized in this field, and delivefyservices in view of accomplishing
these objectives (NACE Code 6622 — Activities afurance agents and brokers; NACE
Code 6629 — Other activities auxiliary to insuraaod pension funding);

- payment of the benefits due to the holders ofitgqoterests of the open investment
funds and, respectively, of the dividends due t® shareholders of the investment
companies or of other trading companies in the nane on behalf thereof (NACE
Code 6419);

- the distribution to the public, in its capacity member of a sales group, of the securities
making the object of a public tender (NACE Code 844ACE Code 6612 - Security
and commodity contracts brokerage);

- acting as agent under the syndicated loan conjriaased on the mandate received from
the other co-financing banks (NACE Code 6419);

- making direct debit operations in the private andporate clients’ accounts, based on
the mandate given by such clients (NACE Code 6419);

- making side payments due to natural persons fafigwhe declared bankruptcy of some
banks, based on the mandate agreement signedheitBank Deposit Guarantee Fund
(NACE Code 6419);

- acting in the name and for the account of otheditfsancing institutions in various
credit/financing operations or other related operst (NACE Code 6419; NACE Code
6612 - Security and commodity contracts brokerdd®CE Code 6619 Security and
commodity contracts brokerage, except insuranceandion funding);

The scope of the activities specified under 82etstf to j, covers all the financial investmentveges
under art. 5 paragraphs (1) and) (b Law rf. 297/2004 regarding the capital market, as ameaddd
supplemented, as it's the activities have as stljee financial instruments mentioned in art. 2
paragraph (1) section 11 in Law’.n297/2004 regarding the capital market, with sgbset
amendments.

The provisions of § 2 are construed and appliedsstine activities enumerated under § 2 would cover
any operations, transactions, products and serfadiesy under this scope or assimilated, includihg
services auxiliary to such activities.

Art. 6 — The Bank may also perform other activities, dlowes:



a) non-financial operations under mandate or againfgea especially in the account of other
entities in the group of which the bank is a membamely:

- performing debt collection operations, in the naamel for the account of the bank’s
subsidiaries or of third parties (NACE Code 6419);

b) asset management operations, regarding movableramdmovable assets in the Bank’s
property, but not assigned for the carrying ouirdncial activities, as follows:

- rental of movable and immovable assets in the Bapkoperty, but not assigned to the
carrying out of financial activities (NACE Code @B2 Renting and operating of own or
leased real estate; classes of the 77 divisionriipg on the nature of the rented
movable assets);

- accommodation services for third parties in its awaining centres, in the available
facilities (NACE Code 5510 Hotels and similar acooodation);

c) provision of services to its own clients, whichthalugh not related to its activity, represent an
extension of the banking operations, namely:

- transportation of valuables for the clients (NACEdE 8010 — private security
activities);

The total level of the revenues from the activispecified under this article cannot exceed thellsgt
by the legal provisions.

Art. 7 — Apart from the operations stipulated at aretéer b, The Bank may undertake operations with
movable and immovable assets only if:

a) the operations are necessary for the adequate texecodi the activities for which the Bank was
authorized and to the extent that the concerneetsasse necessary for this purpose (NACE
CODE 6810 — Buying and selling of own real estdi&§CE Code 6820 — Renting and
operating of own or leased real estate; class#iseof7 division depending on the nature of the
rented movable assets; NACE Code 4799 — Othel sati@i not in stores, stalls or markets);

b) the operations concern movable and immovable aslestined to perfecting the employees’
professional training, to organising rest and rato® areas or to providing dwellings for the
employees and their families (NACE Code 8559 — O#urication n.e.c.; NACE Code 5510 —
Hotels and similar accommodation; NACE Code 682Renting and operating of own or
leased real estate);

c) the operations concern movable and immovable aasqtsred following the execution of the
bank’s receivables, in compliance with the legaivisions regarding the rental of such assets
(NACE Code 6810 - Buying and selling of own redlags, NACE Code 6820 — Renting and
operating of own or leased real estate; class#iseof7 division depending on the nature of the
rented movable assets, NACE Code 4799 — Othet safai not in stores, stalls or markets).

Chapter 1ll. SHARE CAPITAL

Art 8 The subscribed share capital of the Bank is of REJE.901.518divided into 696.901.518
nominal shares, with a nominal value of RON 1 each.

The shares are issued in dematerialized form agddte registered in the Bank’s shareholders’
registry kept by a private independent register gamy.

The share capital has been paid as follows:

In cash: RON 694.147.955, of which:

RON 528.364.291,9

USD 82.204.662, at the exchange rate of RON 21030 1.
In kind : RON 2.753.562,3



The shareholding structure as at 28.02.2014 is thelll@ving:

1. Société Générale S.A.headquartered at 29 Bd. Haussman, Paris, Franeechrijuridical person,
registered with the Register of Commerce and Comgan France under no. RCS Paris 55212022215342
holds 419,313,688 shares, i.e. 60.1683% of theestegital, namely RON 419,313,688;

2. Societatea de Investitii Financiare Transilvania ., headquartered in Brasov, str. Nicolae lorga no.
2, jud. Brasov, a Romanian juridical person, hdds/71,898 shares, i.e. 4.5590% of the share tapita
namely RON 31,771,898

3. Fondul Proprietatea S.A., headquartered iBucharest, Str. Buzg no. 78-80, Et. 7sector 1, a
Romanian juridical person, holds 25,387,456 shares,3.6429% of the share capital, namely RON
25,387,456 lei;

4. Societatea de Investii Financiare Banat - Crisana S.A.,headquartered in Arad, str. Calea Victoriei
no. 35A, jud. Arad, a Romanian juridical personldso 23,784,077 shares, i.e. 3.4128 % of the share
capital, namely RON 23,784,077,

5. Societatea de Investii Financiare Oltenia S.A.,headquartered in Craiova, Str. Tnéle, Bl. 313, jud.
Dolj, a Romanian juridical person, holds 23,190,848res, i.e. 3.3277 % of the share capital, naRélx
23,190,748;

6. Societatea de Investii Financiare Muntenia S.A., headquartered in Bucharest, Splaiul Unirii nr. 16,
sector 4, a Romanian juridical person, holds 22188 shares, i.e. 3.1590 % of the share cap@ahely
RON 22,015,168;

7. Societatea de Investii Financiare Moldova S.A., headquartered in Bag, str. Pictor Aman no. 94C,
jud. Badu, a Romanian juridical person, holds 15,565,8@89ed) i.e. 2.2336% of the share capital, namely
RON 15,565,8009;

8. Other shareholders (natural and juridical persons)own together a number of shares 135,872,674, i.e.
19.4967% of the share capital, namely RON 135.§22.6

Art 9 The shares of the Bank are not divisible.
The right of property over the shares is transmigp@rsuant to the provisions regarding the
transfer of securities of the companies admittetlaading on a regulated market.

Art. 10 Any share entitles to one vote in the General Megatf the Shareholders.
Holding shares rightfully entails adhering to theiédles of Incorporation of the Bank and to the
decisions of the General Meeting of the Sharehe|degally adopted.

Art 11 The Bank may acquire its own shares only with ¢basent of the Extraordinary General
Meeting of the Shareholders, in compliance withldve

Art 12 The increase of the share capital may be donesdning new shares or by augmenting the
nominal value of the existing shares in exchangenéw contributions in cash or by using the sources

stipulated by the Banking Law, pursuant to thedkgion.

Art 13 The share capital may be decreased as follows:

a. Decreasing the number of shares;
b. Reducing the nominal value per share;
C. Purchasing, then annulling its own shares;



d. Other means stipulated by law.
Chapter IV GENERAL MEETING OF THE SHAREHOLDERS

Art 14 The General Meeting represents the entirety oBmak’s shareholders.
The General Meetings are ordinary and extraordindihey shall be held at the Bank’s
headquarters or at the location indicated in theca®@f meeting.

Art 15 The Ordinary General Meeting shall be held attlease a year, within no more than 4 months
after the end of the financial year.
Besides other issues on the agenda, the Ordinargr&dvieeting shall:

a. discuss, approve or modify the annual financialestents, based on the reports presented
by the Board of Directors and by the financial amdiand set the dividend,;

b. elect and revoke the members of the Board of Dorsgt

C. appoint and revoke the financial auditor, as wall fix the minimum duration of the
financial audit contract;

d. establish the remuneration due to the members eoBtbard of Directors for the current
financial year;

e. evaluate the management of the Board of Directors;

f. establish the budget and the business plan fdotlwaving financial year.

Art 16 For the discussions of the Ordinary General Megettinbe valid, the shareholders present at the
meeting must represent at least half of the shap&at, and the decisions made by the shareholders
must represent the absolute majority of the shapéal represented at the meeting.

If the Meeting cannot be held on account of theabineof the conditions stipulated under § 1,
the Meeting that sits after a second notice of mgehay deliberate on the issues on the first agend
with the majority of the cast votes, regardlesstld capital share represented by the present
shareholders.

Art 17 The Extraordinary General Meeting shall sit anydiit is necessary to take a decision
regarding the:
a. change of the operating time of the Bank;
increase of the share capital,
decrease of the share capital or its completioisdyance of new shares;
change of the headquarters;
merge or division;
early dissolution of the Bank;
issuance of bonds;
conversion of a category of bonds into anothergmateor into shares;
any other modification of the Articles of Incorpticen or any other decision requiring the
approval of the Extraordinary General Meeting;
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J- approval of the Bank executive officers’ signing tlegal papers regarding the acquisition,
alienation, rental, change or transformation intdlaterals of the assets in the Bank's
patrimony, the value of which exceeds the limitsfegh by the applicable laws;

k. designation of the capital markets on which thel@ashares will be listed and traded;

l. change of the main company object and activity.

The Extraordinary General Meeting may delegateht Board of Directors the exercise of its

attributions as mentioned under letters b) anehd)pmpliance with the applicable legal provisions.

Art 18 For the deliberations of the Extraordinary Gendtakting to be valid, it is necessary that:

- after the first call, the present shareholdersesgnt three quarters of the share capital and that
the decisions be made with the vote of a numbeahafeholders representing at least half of the
share capital,

- after the following calls, the present shareholdeesent half of the share capital and that the
decisions be made with the vote of a number ofedtwdders representing at least one third of the
share capital.

The decision to decrease or increase the sharéakapi merge, divide or dissolve the company is
made with a majority of at least two thirds of theting rights held by the shareholders, whether
present or represented.

Art 19 The General Meetings shall be convened by the BadrDirectors whenever necessary,
indicating whether they are ordinary or extraordyna

The meeting term shall be of at least 30 days dineguublication of the notice of meeting in
the Official Gazette.

The notice of meeting shall be published in thadidf Gazette, Part 1V, and in one of the well-
known newspapers in the locality where the Barteisdquartered.

The notice of meeting shall specify the locatiod date of the meeting, the reference date, the
proposition for the registration date (where neapgsas well as the agenda, and it shall speditha
issues making the object of the Meeting’s debates.

When the agenda contains propositions for the nuadiébn of the Articles of Incorporation, the
notice of meeting shall include the full text oétpropositions.

Art 20 The shareholders may be represented in the Gemdealtings by persons other than
shareholders, based on a special power of attorney.

Art 21 The works of the General Meeting shall be carrietio compliance with the legal provisions.

Art 22 The decisions of the Meetings shall be taken lnomte. The secret vote is mandatory for the
election of the members of the Board of Directonsl dor their revocation, for the designation,
revocation or dismissal of the financial auditar,veell as for any other cases for which the seared

is mandatory according to the law.



Art 23 The decisions made by the General Meetings, paotsteathe law or to the Articles of
Incorporation, are mandatory even for the sharedrelthat have not taken part in the Meeting ord/ote
against such decisions.

The decisions of the General Meeting that run cautat the Articles of Incorporation or to the
law may be challenged in court, in compliance \hik legal provisions in force.

Chapter V. ADMINISTRATION AND MANAGEMENT OF THE BANK

Art 24 The Board of Directors of the Bank is made up biriembers, natural persons, elected by the
General Meeting. The majority of the members of Board of Directors shall be made up by non-
executive directors.

The directors receive a four-year mandate and ey be re-elected.

The Board of Directors chooses from among its memlbee Chairman of the Board of
Directors and establishes his competences.

The list of directors is presented in the annex.

Art 25 For the appointment of a director to be legallyidjathe appointed person must specifically
accept it.

Art 26 The person appointed as director must have agsiofeal liability insurance.

Art 27 The shareholders and the executives will depbsit signatures with the Trade Register either
personally or under the form of a signature authated by a notary public.

Art 28 For the decisions of the Board of Directors tovhkd, the actual presence of at least 6 directors
is required, unless otherwise provided by the law.

The directors attend the meeting personally or thay be represented by other directors, based
on a special power of attorney. A present membef neresent only one absent member.

The meetings of the Board of Directors may alsatbended by remote communication means
(videoconference, conference call, etc.).

In exceptional cases, justified by the emergenapefsituation and by the interest of the Bank,
the decisions of the Board of Directors may be magéhe unanimous written vote of the members,
without it being necessary to call a meeting ofrspective body. This procedure cannot be appiied
the case of the decisions of the Board of Directegarding the annual financial statements or the
authorised capital.

The decisions are made with the majority of theeawrs, present in person or represented.
Should a tie be reached, the proposal submittedteoshall be deemed denied.

The decisions on the appointment or revocatiorhefG@hairman of Board of Directors shall be
passed by the vote of the majority of the membéteeBoard.



Art 29 The Board of Directors has the following attrilouns:

a.

calls the General Meeting of the Bank’s Sharehasldestablishes the agenda and submits to
the approval of the General Meeting all the isaeesuing to it;

implements the decisions of the General Meetind@fShareholders;

sets the reference date for the shareholderseshtil participate and to vote in the General
Meeting ;

sets the main business and development directictihe @Bank;

approves, supervises and responds for implemeafiaggovernance arrangements in a way
that promotes the effective and prudent managewfetite Bank, including the separation
of duties within the Bank and in order to avoid ttiots of interest;

supervises the process of publication and commtiaicaf information;

determines the accounting and financial controlesysand approves the financial planning;
appoints the executive officers, suspends and ex/tihe mandate of the executive officers
(members of the Management Board);

supervises the executive officers’ activity;

approves the modification of the company objedbeptthan the main business field and
main activity;

approves the modification of the Articles of Incorgtion following the resolutions of the
Board of Directors adopted based on the powergydtdd by the General Meeting of the
Shareholders according to art. 17 § 2 and of tleigions of art. 137of the Companies
Low n°. 31/1990 ;

approves the retirement of the fixed assets, thendoade of materials and the set-up of the
central sale and retirement commission;

approves the internal normative documents and tbdifroations thereto and any other
documents in the Board of Directors specific powas stipulated by the legal and
regulatory framework;

approves the opening and closing of branches incthumtry and abroad, the change of
location and name of such branches, the transfaym&bm one type of unit into another if
one of such units is a branch;

appoints the members of the Commitseeup to support the Board of Directors

exercises any attributions in its specific powersgulated by the Internal Regulations of
the Bank, by the Directive “Limits to approve l@mand other commitments”, by the
Directive “"Regulation of organization and functiog of the management body” and any
other attributions as stipulated by laor delegated by the general meeting of the
shareholders.

Art 30 The directors’ obligations and responsibilitieg aegulated by the provisions regarding the
mandate and by those specially stipulated by law.

Art 31 The Board of Directors meets whenever necessat\gtdeast every 3 months.



The Chairman of the Board shall convene the Boardirectors, establish the agenda, watch
over that the proper information be delivered @ tembers of the Board in respect of the itemden t
agenda and preside over the meeting.

The Board of Directors is also convened upon th#-gveunded request of at least 2 of its
members. In this case, the agenda is establishddebguthors filing the request. The Chairman ef th
Board of Directors is compelled to settle such esgu

The calling for the Board of Directors shall be @¢m the directors by email, reasonably before
the date of meeting.The notices of meeting formteetings of the Board of Directors shall specify th
location of the meeting, the date and the drafhedgeno decision may be made on unexpected issues
that are not included on the agenda, except forgeneies .

At each meeting, minutes shall be drafted, whichllstomprise the participants’ names, the
order of the deliberations, the decisions madenthmeber of votes cast and the counter opinions.

Art 32 The operational management and the coordinatidheoflaily activity of the bank are ensured
by the executive officers.

The executive officers of the Bank are appointgdhie Board of Directors among the directors
or outside the Board of Directors and they makeogether the Management Board. The Management
Board is presided over by a Chief Executive OfficEhe Chairman of the Board of Directors may also
fill the position of CEO.

The executive officers are in charge of takingladl measures required in running the company,
within the limits of the company object and in cdrapce with the exclusive competences reserved by
the law or by the articles of incorporation to 8eard of Directors and to the General Meeting @f th
Shareholders.

Each executive officer is invested with all the gosvto act in the name of the bank and to
represent it in the relationships with third pastien any circumstance related to the activitiesyth
coordinate as per the flowchart of the Bank, in pbamce with the legal provisions and with the
provisions of the Articles of Incorporation.

In the relations with third parties, the Bank mégoabe represented and bound by the signature
of other persons, authorized by tBecisions of the Management Board, by the InteRegulations of
the Bank or by the Directive “Limits to approvealos and other commitments”.

Art 33 To the extent of the powers and liabilities essiidd by the Board of Directors, the executive
officers act jointly organized in a Management Bhao:
1. approve, mainly the following:

a) the internal normative documents of the Bank arel iodifications thereto excepting the
documents in the Board of Directors specific povesr,stipulated by the legal and regulatory
framework;

b) the interest rates applied to the Bank’s resouaoésplacements;

! According to Law 441/2006, modifying and complgtihe Companies’ Act no. 31/1990, tBeecutive Officerof the
joint-stock company is that person to whom the BazrDirectors delegated company management atiwitst Any other
person, irrespective of the technical denominatibtieir position in the company, is excluded frira application of the
provisions of these articles of incorporation wigéspect to the executive officers of the joint-ktoompany.
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c) the rates and fees in RON and foreign currency;
d) Professional training plan;
e) the private register that keeps track of the Basikases;

f) the participation of the Bank in the share capfabther entities, in compliance with the bank
legislatiorf;

g) the opening and closing of secondary offices indbentry and abroad (except for branches),
changing their location and name, transforming tlfiemm one type of unit into another, as well
as opening and closing the Bank’s professionatitngicentres;

h) the appointment or delegation of appointment ofrttenagers of the organisational structures
in the Bank Headquarters, as well as of the netwatkies;
2. analyse and propose to the Board of Directdthalaspects accruing to it;.
3. inform the Board of Director withccuracyperiodically, as soon as the members of the Managem
Board become aware of any relevant information whichy rafect the management and the financial
stability of the Bank;
4. exercise any attributions stipulated by therlméRegulations of the Bank, by the Directive fiits
to approve loans and other commitments”, by thee&ive “Regulation of organization and
functioning of the management body” and any oti#rbutions stipulated by the law in its specific
power.

Art 34 The Management Board meets regularly, at leasydwe® weeks.

To validate the decisions of the Management Boiarnd, required the presence at least of the
absolute majority of members of the Management &oar

The decisions of the Management Board shall be mattheabsolute majority of the votes of its
members.

The vote of the members of the Management Board aigybe expressed by mail, after they
have been completely informed on the issues oadgkeda.

In the Management Board the vote cannot be giverelbggation.

Art 35 Between the General Meetings of the Shareholdatstake place at most twice a year, the
shareholders have the right to enquire on the Bamignagement.

To this effect, the Board of Directors shall defitiee following documents to the shareholders, for
consulting purposes:

- the compulsory reports which the Bank drafts as pamg admitted for trading on a

regulated market;
- the annual report of the Board of Directors;
- excerpts of the registry of the meetings and deditiens of the General Meetings.
The shareholders may request, at their expensaided copies of such documents.

2 According to the provisions of the present Artictf Incorporationthe participation of the Bank in the share capitaf
other entitiesincludes decisions regarding the incorporatioarogéntity, the acquisition of equity interests nemtity, the
increase of its equity interests in an entity, rixuction of its equity interests in an entity loe tisposal /sale of its equity
interests held in an entity.
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Chapter VI  FINANCIAL STATEMENTS OF THE BANK
Art 36 The financial year of the Bank starts on Janu&rgrid ends on December®31

Art 37 The Board of Directors shall be bound to file witte relevant authority of the Ministry of
Public Finance with jurisdiction over the bank aarge taxpayer, in hard copy and electronic form o
only in electronic form, accompanied by an extenddectronic signature, the annual financial
statements together with the Directors’ Report, Berancial Auditors’ Report, as well as the
consolidated annual financial statements.

Likewise, the directors will ensure that the repmytand publicity conditions with respect to the
annual financial statements, as specified in tmk begislation and the securities legislation, rae.

Art 38 The net profit shall be allocated, on approvaltbg General Meeting of the Shareholders,
among:

a) The dividends due to the Bank’s shareholders ptapally to their quota in the share capital,
such dividends shall be paid within maximum 3 mergimce the date of approval of the annual
financial statements of the closed financial year;

b) Other destinations established by the General Mgéti compliance with the legal provisions.

Art 39 The Bank shall draft and keep at its registerditefiocuments and archives in Romanian, as
provided by the Banking Law.

Chapter VII FINAL AND TRANSITORY PROVISIONS

Art 40 The dissolution and liquidation of the Bank shHadl done in compliance with the procedure

established by the Companies’ Act and by the latiat in the field applicable to banks, as welbgs
the other legal provisions in force at the time.

PHILLIPE CHARLES LHOTTE
CHAIRMAN - CEO
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ANNEX

LIST OF MEMBERS OF THE BOARD OF DIRECTORS

Special
A Last and first name Place and date of birth Directors’ domicile/residence and citizenship representation
rights
. Fontenay- Sous- Bois, Bucharest, 32Aleea Alexandru , ap. 5, Sector 1, Chairman of the
1. | Philippe Charles Lhotte Franta Erench Board of
Januaryl5, 1961 Directors
Bld. Unirii nr. 64, bl. K4, sc. 4, et. 6, ap. 1Ekctor 3,
2. | Petre Bunescu Bascovele, ArgeCounty Bucharest Member
November 15, 1952 .
Romanian
. . Milano, Italy 104 Rue du FBG Saint — Honore, 75008, Paris, France
3. | Giovanni Luca Soma . Member
August 8, 1960 Italian
- , . Langrune Sur Mer 14, Francel4 Bis Rue Raynouard, 75016, Paris
4. | Didier Charles Maurice Alix August 16, 1946 Erench Member
5 | Jean-Louis Mattei Cargese (2A) 24Pierre et Marie Curie, 75005, Paris, France Member
September 8, 1947
French
. | Madrid, Spain 6 Square Henri Delormel, 75014 Paris, France
6. | Jean-Luc André Joseph Pare April 16 1954 French Member
2 | Aurelian Dochia Campma, Prahova, RomanlaBucharestSector 3, 62 Miletin Street, et.3, ap.4, Romanis Member
8 martie 1950 Romanian
. Bucharest Str. C.A. Rosetti nr. 25, et. 5, ap. 24, sectd®&;harest
8. | Dumitru Popescu January 15, 1953 Romanian Member
9. | Bernardo Sanchez Incera Santander (Cantabria) 44 Rge St. Placide, 75006, Paris, Faan Member
March 9, 1960 spanish
10. | Sorin Marian Coclitu Bucharest Bd. Corjstructonlor nr. 12, sc. A, ap. 8, sectoBécharest Member
July 16, 1948 Romanian
Secusigiu, Arad County Str. Gheorghe Doja nr. 85, Arad, jud. Arad
11| loan Cuzman October 3, 1944 Romanian Member
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Cabinet de Avocat “Rgu Eusebiu Severin”
Bucuresti, B-dul Dacia nr.31, ap.1, Sector 1
CUI: RO 23539102

ATTESTATION REGARDING THE IDENTITY OF THE PARTIES,
THE CONTENT AND DATE OF THE DOCUMENT
NO.2

Year 2014 Month November Day 04

Before me, RQU Eusebiu Severin, qualified lawyer with the BudsrBar, there appeared

Philippe Charles LHOTTE, French citizen, born at 01/15/1961, at FontenaysS#ois, France,
identified with passport no. 13AA63507, issued byerfeh Embassy in Romania at 01/11/2013,
residing in Romania, Bucharest, Ale. Alexandru 3®.ap. 5, Sector 1, according to the Certificate of
Registration series ROU 0061508, no. 61508 issyedG.l. Bucharest at 04/11/2013, in capacity of
Chairman-CEO of BRD — Groupe Société Générale S.A.

Who consented to the definite date set for this doment and signed all of its five counterparts

As per art. 3, paragraph 1, letter c) of Law nif1995,

| ATTEST TO THE IDENTITY OF THE PARTIES, THE CONTEN T AND DATE OF THIS
DOCUMENT.

LAWYER,

Eusebiu Severin RSU
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ARTICLES OF INCORPORATION
OF BRD-GROUPE SOCIETE GENERALE S.A.

- RE-UPDATED -

Chapter . NAME, HEADQUARTERS, DURATION AND LOGO

Art. 1 BRD — Groupe Société Générale SA is a jsiotk company admitted to trading on a
regulated market, which operates as a Romanian ésgidly, pursuant to the Companies’ Act, to the
regulations regarding the capital market and tobidweking legislation, as well as to the provisions
these Articles of Incorporation and of the intemaimative documents.

BRD — Groupe Société Geénérale SA is hereinaftermed to as the BANK.

Art. 2 The Bank has its registered office in Bucharest, Bn Mihalache, nr. 1-7, sector 1, and
carries out its business through branches, ageangksutlets, established in the country and abroad

Art. 3 The Bank is set up for an unlimited period.

Art. 4 The logo of BRD-Groupe Société Générale SA is magef a square divided in two equal
areas, a red upper part and a black lower pargratgal by a white strip. The name of the company is
written on two lines; on the first line to the righf the square, it is written "BRD" in gross capit
letters in black; on the second row, under the gnmade up of the square and BRD, at a distance of
1/2 of the square height, it is written in smakerd thinner letters, still black, "GROUPE SOCIETE
GENERALE.

e BRD

CROUPE SOCIETE CGEMNERALE

Chapter Il. COMPANY OBJECT

Art. 5 The main activity of the Bank is: “OTHER MONETARMNTERMEDIATION ACTIVITIES
(NACE Code 6419) and the main field is: “MONETARNTERMEDIATION (NACE Code 641).

The object of the BANK consists of:

a. attraction of deposits and of other reimbursabielfuNACE Code 6419);

b. extension of loans, includingter alia: consumer loans, mortgage loans, factoring with or
without recourse, funding of commercial transadiancluding forfeiting (NACE Code 6419);

C. payment operations (NACE Code 6419);
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issuance and management of payment means, sucteds:cards, travellers’ cheques and the
like, including issue of electronic currency (NAGEode 6612 — Security and commodity
contracts brokerage);
issuance of guarantees and undertaking of commis{BIACE Code 6419);
proprietary trading and trading on behalf of thertls, pursuant to the law, with:
- money market instruments, such as: cheques, exehaligy promissory notes,
deposit certificates) (NACE Code 6419);

- foreign currency (NACE Code 6419);

- financialfutures andoptions agreements (NACE Code 6419);

- instruments based on the exchange rate and theeshteate (NACE Code

6419);

- securities and other transferable financial insenta (NACE Code 6419);
participation in the issuance of securities anciofimancial instruments, either by subscribing
for and investing in such instruments, or by investand providing related services (NACE
Code 6612 — Security and commodity contracts bemker NACE Code 6630 - Fund
management activities);
consulting services with respect to the capitaldtire, the business strategy and other aspects
related to commercial businesses, M&A services atheér consulting services (NACE Code
6612 — Security and commodity contracts brokerd¢@CE Code 6619 - Other activities
auxiliary to financial services, except insurancel gension funding; NACE Code 7022 —
Business and other management consultancy aciyitie

portfolio management and related consulting sesvildACE Code 6612 - Security and
commodity contracts brokerage, NACE Code 6630 -
Fund management activities);

safekeeping and management of financial instrumémtsthe clients’ account, including

custody and related services, such as funds oagtesas management (NACE Code 6419);

brokerage on the inter-banking market (NACE CodEg4

services regarding the provision of data and refge in the loan extending business (NACE

Code 6419);

rental of safe deposit boxes (NACE Code 6419);

operations with precious metals and stones angetegoods (NACE Code 6419);

acquisition of equity interests in other entitislACE Code 6419);

any other activities or services, provided theyiaotuded in the financial field, in compliance

with the special legal provisions regulating suchvaies, if necessary, as follows:

1. deposit of assets of investment funds and investomnpanies (NACE Code 6419);

2. deposit of financial assets of the optional pensimas (NACE Code 6419);

3. deposit of financial assets of the private pensimis (NACE Code 6419);

4. distribution of equity interests in investment fgnahd of shares of investment companies
(NACE Code 6419);

5. marketing of the private pension fund and of thespectuses of the optional pension
schemes (NACE Code 6629 — Other activities auyilia insurance and pension funding);

6. acting as an operator of the electronic archivestmured transactions (NACE Code 6419;
NACE Code 6311 Data processing, hosting and ekdavities);



7. services of data processing, data base managemdnbther similar services for third

parties (NACE Code 6203 — Computer facilities mamagnt activities; NACE Code 6311

— Data processing, hosting and related activities)

8. acting in the name and for the account of othelitigacompanies in collecting the counter-
value of the services provided by these compamehjding issuing the related documents

(NACE Code 6419);

9. acting in the name and for the account of otheafitigacompanies to promote their services
to the bank’s clients, secondary to the products services provided by the bank (NACE

Code 6419);

10. mandated financial operations:

- negotiation and signing of insurance contractshim name and for the account of the
companies specialized in this field, and delivefyservices in view of accomplishing
these objectives (NACE Code 6622 — Activities afurance agents and brokers; NACE
Code 6629 — Other activities auxiliary to insuraaod pension funding);

- payment of the benefits due to the holders ofitgqoterests of the open investment
funds and, respectively, of the dividends due t® shareholders of the investment
companies or of other trading companies in the nane on behalf thereof (NACE
Code 6419);

- the distribution to the public, in its capacity member of a sales group, of the securities
making the object of a public tender (NACE Code 844ACE Code 6612 - Security
and commodity contracts brokerage);

- acting as agent under the syndicated loan conjriaased on the mandate received from
the other co-financing banks (NACE Code 6419);

- making direct debit operations in the private andporate clients’ accounts, based on
the mandate given by such clients (NACE Code 6419);

- making side payments due to natural persons fafigwhe declared bankruptcy of some
banks, based on the mandate agreement signedheitBank Deposit Guarantee Fund
(NACE Code 6419);

- acting in the name and for the account of otheditfsancing institutions in various
credit/financing operations or other related operst (NACE Code 6419; NACE Code
6612 - Security and commodity contracts brokerdd®CE Code 6619 Security and
commodity contracts brokerage, except insuranceandion funding);

The scope of the activities specified under 82etstf to j, covers all the financial investmentveges
under art. 5 paragraphs (1) and) (b Law rf. 297/2004 regarding the capital market, as ameaddd
supplemented, as it's the activities have as stljee financial instruments mentioned in art. 2
paragraph (1) section 11 in Law’.n297/2004 regarding the capital market, with sgbset
amendments.

The provisions of § 2 are construed and appliedsstine activities enumerated under § 2 would cover
any operations, transactions, products and serfadiesy under this scope or assimilated, includihg
services auxiliary to such activities.

Art. 6 — The Bank may also perform other activities, dlowes:



a) non-financial operations under mandate or againfgea especially in the account of other
entities in the group of which the bank is a membamely:

- performing debt collection operations, in the naamel for the account of the bank’s
subsidiaries or of third parties (NACE Code 6419);

b) asset management operations, regarding movableramdmovable assets in the Bank’s
property, but not assigned for the carrying ouirdncial activities, as follows:

- rental of movable and immovable assets in the Bapkoperty, but not assigned to the
carrying out of financial activities (NACE Code @B2 Renting and operating of own or
leased real estate; classes of the 77 divisionriipg on the nature of the rented
movable assets);

- accommodation services for third parties in its awaining centres, in the available
facilities (NACE Code 5510 Hotels and similar acooodation);

c) provision of services to its own clients, whichthalugh not related to its activity, represent an
extension of the banking operations, namely:

- transportation of valuables for the clients (NACEdE 8010 — private security
activities);

The total level of the revenues from the activispecified under this article cannot exceed thellsgt
by the legal provisions.

Art. 7 — Apart from the operations stipulated at aretéer b, The Bank may undertake operations with
movable and immovable assets only if:

a) the operations are necessary for the adequate texecodi the activities for which the Bank was
authorized and to the extent that the concerneetsasse necessary for this purpose (NACE
CODE 6810 — Buying and selling of own real estdi&§CE Code 6820 — Renting and
operating of own or leased real estate; class#iseof7 division depending on the nature of the
rented movable assets; NACE Code 4799 — Othel sati@i not in stores, stalls or markets);

b) the operations concern movable and immovable aslestined to perfecting the employees’
professional training, to organising rest and rato® areas or to providing dwellings for the
employees and their families (NACE Code 8559 — O#urication n.e.c.; NACE Code 5510 —
Hotels and similar accommodation; NACE Code 682Renting and operating of own or
leased real estate);

c) the operations concern movable and immovable aasqtsred following the execution of the
bank’s receivables, in compliance with the legaivisions regarding the rental of such assets
(NACE Code 6810 - Buying and selling of own redlags, NACE Code 6820 — Renting and
operating of own or leased real estate; class#iseof7 division depending on the nature of the
rented movable assets, NACE Code 4799 — Othet safai not in stores, stalls or markets).

Chapter 1ll. SHARE CAPITAL

Art 8 The subscribed share capital of the Bank is of REJE.901.518divided into 696.901.518
nominal shares, with a nominal value of RON 1 each.

The shares are issued in dematerialized form agddte registered in the Bank’s shareholders’
registry kept by a private independent register gamy.

The share capital has been paid as follows:

In cash: RON 694.147.955, of which:

RON 528.364.291,9

USD 82.204.662, at the exchange rate of RON 21030 1.
In kind : RON 2.753.562,3



The shareholding structure as at 28.02.2014 is thelll@ving:

1. Société Générale S.A.headquartered at 29 Bd. Haussman, Paris, Franeechrijuridical person,
registered with the Register of Commerce and Comgan France under no. RCS Paris 55212022215342
holds 419,313,688 shares, i.e. 60.1683% of theestegital, namely RON 419,313,688;

2. Societatea de Investitii Financiare Transilvania ., headquartered in Brasov, str. Nicolae lorga no.
2, jud. Brasov, a Romanian juridical person, hdds/71,898 shares, i.e. 4.5590% of the share tapita
namely RON 31,771,898

3. Fondul Proprietatea S.A., headquartered iBucharest, Str. Buzg no. 78-80, Et. 7sector 1, a
Romanian juridical person, holds 25,387,456 shares,3.6429% of the share capital, namely RON
25,387,456 lei;

4. Societatea de Investii Financiare Banat - Crisana S.A.,headquartered in Arad, str. Calea Victoriei
no. 35A, jud. Arad, a Romanian juridical personldso 23,784,077 shares, i.e. 3.4128 % of the share
capital, namely RON 23,784,077,

5. Societatea de Investii Financiare Oltenia S.A.,headquartered in Craiova, Str. Tnéle, Bl. 313, jud.
Dolj, a Romanian juridical person, holds 23,190,848res, i.e. 3.3277 % of the share capital, naRélx
23,190,748;

6. Societatea de Investii Financiare Muntenia S.A., headquartered in Bucharest, Splaiul Unirii nr. 16,
sector 4, a Romanian juridical person, holds 22188 shares, i.e. 3.1590 % of the share cap@ahely
RON 22,015,168;

7. Societatea de Investii Financiare Moldova S.A., headquartered in Bag, str. Pictor Aman no. 94C,
jud. Badu, a Romanian juridical person, holds 15,565,8@89ed) i.e. 2.2336% of the share capital, namely
RON 15,565,8009;

8. Other shareholders (natural and juridical persons)own together a number of shares 135,872,674, i.e.
19.4967% of the share capital, namely RON 135.§22.6

Art 9 The shares of the Bank are not divisible.
The right of property over the shares is transmigp@rsuant to the provisions regarding the
transfer of securities of the companies admittetlaading on a regulated market.

Art. 10 Any share entitles to one vote in the General Megatf the Shareholders.
Holding shares rightfully entails adhering to theiédles of Incorporation of the Bank and to the
decisions of the General Meeting of the Sharehe|degally adopted.

Art 11 The Bank may acquire its own shares only with ¢basent of the Extraordinary General
Meeting of the Shareholders, in compliance withldve

Art 12 The increase of the share capital may be donesdning new shares or by augmenting the
nominal value of the existing shares in exchangenéw contributions in cash or by using the sources

stipulated by the Banking Law, pursuant to thedkgion.

Art 13 The share capital may be decreased as follows:

a. Decreasing the number of shares;
b. Reducing the nominal value per share;
C. Purchasing, then annulling its own shares;



d. Other means stipulated by law.
Chapter IV GENERAL MEETING OF THE SHAREHOLDERS

Art 14 The General Meeting represents the entirety oBmak’s shareholders.
The General Meetings are ordinary and extraordindihey shall be held at the Bank’s
headquarters or at the location indicated in theca®@f meeting.

Art 15 The Ordinary General Meeting shall be held attlease a year, within no more than 4 months
after the end of the financial year.
Besides other issues on the agenda, the Ordinargr&dvieeting shall:

a. discuss, approve or modify the annual financialestents, based on the reports presented
by the Board of Directors and by the financial amdiand set the dividend,;

b. elect and revoke the members of the Board of Dorsgt

C. appoint and revoke the financial auditor, as wall fix the minimum duration of the
financial audit contract;

d. establish the remuneration due to the members eoBtbard of Directors for the current
financial year;

e. evaluate the management of the Board of Directors;

f. establish the budget and the business plan fdotlwaving financial year.

Art 16 For the discussions of the Ordinary General Megettinbe valid, the shareholders present at the
meeting must represent at least half of the shap&at, and the decisions made by the shareholders
must represent the absolute majority of the shapéal represented at the meeting.

If the Meeting cannot be held on account of theabineof the conditions stipulated under § 1,
the Meeting that sits after a second notice of mgehay deliberate on the issues on the first agend
with the majority of the cast votes, regardlesstld capital share represented by the present
shareholders.

Art 17 The Extraordinary General Meeting shall sit anydiit is necessary to take a decision
regarding the:
a. change of the operating time of the Bank;
increase of the share capital,
decrease of the share capital or its completioisdyance of new shares;
change of the headquarters;
merge or division;
early dissolution of the Bank;
issuance of bonds;
conversion of a category of bonds into anothergmateor into shares;
any other modification of the Articles of Incorpticen or any other decision requiring the
approval of the Extraordinary General Meeting;
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J- approval of the Bank executive officers’ signing tlegal papers regarding the acquisition,
alienation, rental, change or transformation intdlaterals of the assets in the Bank's
patrimony, the value of which exceeds the limitsfegh by the applicable laws;

k. designation of the capital markets on which thel@ashares will be listed and traded;

l. change of the main company object and activity.

The Extraordinary General Meeting may delegateht Board of Directors the exercise of its

attributions as mentioned under letters b) anehd)pmpliance with the applicable legal provisions.

Art 18 For the deliberations of the Extraordinary Gendtakting to be valid, it is necessary that:

- after the first call, the present shareholdersesgnt three quarters of the share capital and that
the decisions be made with the vote of a numbeahafeholders representing at least half of the
share capital,

- after the following calls, the present shareholdeesent half of the share capital and that the
decisions be made with the vote of a number ofedtwdders representing at least one third of the
share capital.

The decision to decrease or increase the sharéakapi merge, divide or dissolve the company is
made with a majority of at least two thirds of theting rights held by the shareholders, whether
present or represented.

Art 19 The General Meetings shall be convened by the BadrDirectors whenever necessary,
indicating whether they are ordinary or extraordyna

The meeting term shall be of at least 30 days dineguublication of the notice of meeting in
the Official Gazette.

The notice of meeting shall be published in thadidf Gazette, Part 1V, and in one of the well-
known newspapers in the locality where the Barteisdquartered.

The notice of meeting shall specify the locatiod date of the meeting, the reference date, the
proposition for the registration date (where neapgsas well as the agenda, and it shall speditha
issues making the object of the Meeting’s debates.

When the agenda contains propositions for the nuadiébn of the Articles of Incorporation, the
notice of meeting shall include the full text oétpropositions.

Art 20 The shareholders may be represented in the Gemdealtings by persons other than
shareholders, based on a special power of attorney.

Art 21 The works of the General Meeting shall be carrietio compliance with the legal provisions.

Art 22 The decisions of the Meetings shall be taken lnomte. The secret vote is mandatory for the
election of the members of the Board of Directonsl dor their revocation, for the designation,
revocation or dismissal of the financial auditar,veell as for any other cases for which the seared

is mandatory according to the law.



Art 23 The decisions made by the General Meetings, paotsteathe law or to the Articles of
Incorporation, are mandatory even for the sharedrelthat have not taken part in the Meeting ord/ote
against such decisions.

The decisions of the General Meeting that run cautat the Articles of Incorporation or to the
law may be challenged in court, in compliance \hik legal provisions in force.

Chapter V. ADMINISTRATION AND MANAGEMENT OF THE BANK

Art 24 The Board of Directors of the Bank is made up biriembers, natural persons, elected by the
General Meeting. The majority of the members of Board of Directors shall be made up by non-
executive directors.

The directors receive a four-year mandate and ey be re-elected.

The Board of Directors chooses from among its memlbee Chairman of the Board of
Directors and establishes his competences.

The list of directors is presented in the annex.

Art 25 For the appointment of a director to be legallyidjathe appointed person must specifically
accept it.

Art 26 The person appointed as director must have agsiofeal liability insurance.

Art 27 The shareholders and the executives will depbsit signatures with the Trade Register either
personally or under the form of a signature authated by a notary public.

Art 28 For the decisions of the Board of Directors tovhkd, the actual presence of at least 6 directors
is required, unless otherwise provided by the law.

The directors attend the meeting personally or thay be represented by other directors, based
on a special power of attorney. A present membef neresent only one absent member.

The meetings of the Board of Directors may alsatbended by remote communication means
(videoconference, conference call, etc.).

In exceptional cases, justified by the emergenapefsituation and by the interest of the Bank,
the decisions of the Board of Directors may be magéhe unanimous written vote of the members,
without it being necessary to call a meeting ofrspective body. This procedure cannot be appiied
the case of the decisions of the Board of Directegarding the annual financial statements or the
authorised capital.

The decisions are made with the majority of theeawrs, present in person or represented.
Should a tie be reached, the proposal submittedteoshall be deemed denied.

The decisions on the appointment or revocatiorhefG@hairman of Board of Directors shall be
passed by the vote of the majority of the membéteeBoard.



Art 29 The Board of Directors has the following attrilouns:

a.

calls the General Meeting of the Bank’s Sharehasldestablishes the agenda and submits to
the approval of the General Meeting all the isaeesuing to it;

implements the decisions of the General Meetind@fShareholders;

sets the reference date for the shareholderseshtil participate and to vote in the General
Meeting ;

sets the main business and development directictihe @Bank;

approves, supervises and responds for implemeafiaggovernance arrangements in a way
that promotes the effective and prudent managewfetite Bank, including the separation
of duties within the Bank and in order to avoid ttiots of interest;

supervises the process of publication and commtiaicaf information;

determines the accounting and financial controlesysand approves the financial planning;
appoints the executive officers, suspends and ex/tihe mandate of the executive officers
(members of the Management Board);

supervises the executive officers’ activity;

approves the modification of the company objedbeptthan the main business field and
main activity;

approves the modification of the Articles of Incorgtion following the resolutions of the
Board of Directors adopted based on the powergydtdd by the General Meeting of the
Shareholders according to art. 17 § 2 and of tleigions of art. 137of the Companies
Low n°. 31/1990 ;

approves the retirement of the fixed assets, thendoade of materials and the set-up of the
central sale and retirement commission;

approves the internal normative documents and tbdifroations thereto and any other
documents in the Board of Directors specific powas stipulated by the legal and
regulatory framework;

approves the opening and closing of branches incthumtry and abroad, the change of
location and name of such branches, the transfaym&bm one type of unit into another if
one of such units is a branch;

appoints the members of the Commitseeup to support the Board of Directors

exercises any attributions in its specific powersgulated by the Internal Regulations of
the Bank, by the Directive “Limits to approve l@mand other commitments”, by the
Directive “"Regulation of organization and functiog of the management body” and any
other attributions as stipulated by laor delegated by the general meeting of the
shareholders.

Art 30 The directors’ obligations and responsibilitieg aegulated by the provisions regarding the
mandate and by those specially stipulated by law.

Art 31 The Board of Directors meets whenever necessat\gtdeast every 3 months.



The Chairman of the Board shall convene the Boardirectors, establish the agenda, watch
over that the proper information be delivered @ tembers of the Board in respect of the itemden t
agenda and preside over the meeting.

The Board of Directors is also convened upon th#-gveunded request of at least 2 of its
members. In this case, the agenda is establishddebguthors filing the request. The Chairman ef th
Board of Directors is compelled to settle such esgu

The calling for the Board of Directors shall be @¢m the directors by email, reasonably before
the date of meeting.The notices of meeting formteetings of the Board of Directors shall specify th
location of the meeting, the date and the drafhedgeno decision may be made on unexpected issues
that are not included on the agenda, except forgeneies .

At each meeting, minutes shall be drafted, whichllstomprise the participants’ names, the
order of the deliberations, the decisions madenthmeber of votes cast and the counter opinions.

Art 32 The operational management and the coordinatidheoflaily activity of the bank are ensured
by the executive officers.

The executive officers of the Bank are appointgdhie Board of Directors among the directors
or outside the Board of Directors and they makeogether the Management Board. The Management
Board is presided over by a Chief Executive OfficEhe Chairman of the Board of Directors may also
fill the position of CEO.

The executive officers are in charge of takingladl measures required in running the company,
within the limits of the company object and in cdrapce with the exclusive competences reserved by
the law or by the articles of incorporation to 8eard of Directors and to the General Meeting @f th
Shareholders.

Each executive officer is invested with all the gosvto act in the name of the bank and to
represent it in the relationships with third pastien any circumstance related to the activitiesyth
coordinate as per the flowchart of the Bank, in pbamce with the legal provisions and with the
provisions of the Articles of Incorporation.

In the relations with third parties, the Bank mégoabe represented and bound by the signature
of other persons, authorized by tBecisions of the Management Board, by the InteRegulations of
the Bank or by the Directive “Limits to approvealos and other commitments”.

Art 33 To the extent of the powers and liabilities essiidd by the Board of Directors, the executive
officers act jointly organized in a Management Bhao:
1. approve, mainly the following:

a) the internal normative documents of the Bank arel iodifications thereto excepting the
documents in the Board of Directors specific povesr,stipulated by the legal and regulatory
framework;

b) the interest rates applied to the Bank’s resouaoésplacements;

! According to Law 441/2006, modifying and complgtihe Companies’ Act no. 31/1990, tBeecutive Officerof the
joint-stock company is that person to whom the BazrDirectors delegated company management atiitst Any other
person, irrespective of the technical denominatibtieir position in the company, is excluded frira application of the
provisions of these articles of incorporation wigéspect to the executive officers of the joint-ktoompany.
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c) the rates and fees in RON and foreign currency;
d) Professional training plan;
e) the private register that keeps track of the Basikases;

f) the participation of the Bank in the share capfabther entities, in compliance with the bank
legislatiorf;

g) the opening and closing of secondary offices indbentry and abroad (except for branches),
changing their location and name, transforming tlfiemm one type of unit into another, as well
as opening and closing the Bank’s professionatitngicentres;

h) the appointment or delegation of appointment ofrttenagers of the organisational structures
in the Bank Headquarters, as well as of the netwatkies;
2. analyse and propose to the Board of Directdthalaspects accruing to it;.
3. inform the Board of Director withccuracyperiodically, as soon as the members of the Managem
Board become aware of any relevant information whichy rafect the management and the financial
stability of the Bank;
4. exercise any attributions stipulated by therlméRegulations of the Bank, by the Directive fiits
to approve loans and other commitments”, by thee&ive “Regulation of organization and
functioning of the management body” and any oti#rbutions stipulated by the law in its specific
power.

Art 34 The Management Board meets regularly, at leasydwe® weeks.

To validate the decisions of the Management Boiarnd, required the presence at least of the
absolute majority of members of the Management &oar

The decisions of the Management Board shall be mattheabsolute majority of the votes of its
members.

The vote of the members of the Management Board aigybe expressed by mail, after they
have been completely informed on the issues oadgkeda.

In the Management Board the vote cannot be giverelbggation.

Art 35 Between the General Meetings of the Shareholdatstake place at most twice a year, the
shareholders have the right to enquire on the Bamignagement.

To this effect, the Board of Directors shall defitiee following documents to the shareholders, for
consulting purposes:

- the compulsory reports which the Bank drafts as pamg admitted for trading on a

regulated market;
- the annual report of the Board of Directors;
- excerpts of the registry of the meetings and deditiens of the General Meetings.
The shareholders may request, at their expensaided copies of such documents.

2 According to the provisions of the present Artictf Incorporationthe participation of the Bank in the share capitaf
other entitiesincludes decisions regarding the incorporatioarogéntity, the acquisition of equity interests nemtity, the
increase of its equity interests in an entity, rixuction of its equity interests in an entity loe tisposal /sale of its equity
interests held in an entity.
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Chapter VI  FINANCIAL STATEMENTS OF THE BANK
Art 36 The financial year of the Bank starts on Janu&rgrid ends on December®31

Art 37 The Board of Directors shall be bound to file witte relevant authority of the Ministry of
Public Finance with jurisdiction over the bank aarge taxpayer, in hard copy and electronic form o
only in electronic form, accompanied by an extenddectronic signature, the annual financial
statements together with the Directors’ Report, Berancial Auditors’ Report, as well as the
consolidated annual financial statements.

Likewise, the directors will ensure that the repmytand publicity conditions with respect to the
annual financial statements, as specified in tmk begislation and the securities legislation, rae.

Art 38 The net profit shall be allocated, on approvaltbg General Meeting of the Shareholders,
among:

a) The dividends due to the Bank’s shareholders ptapally to their quota in the share capital,
such dividends shall be paid within maximum 3 mergimce the date of approval of the annual
financial statements of the closed financial year;

b) Other destinations established by the General Mgéti compliance with the legal provisions.

Art 39 The Bank shall draft and keep at its registerditefiocuments and archives in Romanian, as
provided by the Banking Law.

Chapter VII FINAL AND TRANSITORY PROVISIONS

Art 40 The dissolution and liquidation of the Bank shHadl done in compliance with the procedure

established by the Companies’ Act and by the latiat in the field applicable to banks, as welbgs
the other legal provisions in force at the time.

PHILLIPE CHARLES LHOTTE
CHAIRMAN - CEO

(illegible signature)
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ANNEX

LIST OF MEMBERS OF THE BOARD OF DIRECTORS

Special
A Last and first name Place and date of birth Directors’ domicile/residence and citizenship representation
rights
. Fontenay- Sous- Bois, Bucharest, 32Aleea Alexandru , ap. 5, Sector 1, Chairman of the
1. | Philippe Charles Lhotte Franta Erench Board of
Januaryl5, 1961 Directors
Bld. Unirii nr. 64, bl. K4, sc. 4, et. 6, ap. 1Ekctor 3,
2. | Petre Bunescu Bascovele, ArgeCounty Bucharest Member
November 15, 1952 .
Romanian
3. - - - -
- , . Langrune Sur Mer 14, Francel4 Bis Rue Raynouard, 75016, Paris
4. | Didier Charles Maurice Alix August 16, 1946 Erench Member
5 | Jean-Louis Mattei Cargese (2A) 24Pierre et Marie Curie, 75005, Paris, France Member
September 8, 1947
French
. | Madrid, Spain 6 Square Henri Delormel, 75014 Paris, France
6. | Jean-Luc André Joseph Pare April 16 1954 French Member
2 | Aurelian Dochia Campma, Prahova, RomanlaBucharestSector 3, 62 Miletin Street, et.3, ap.4, Romanis Member
8 martie 1950 Romanian
. Bucharest Str. C.A. Rosetti nr. 25, et. 5, ap. 24, sectd&;harest
8. | Dumitru Popescu January 15, 1953 Romanian Member
9. | Bernardo Sanchez Incera Santander (Cantabria) 44 Rge St. Placide, 75006, Paris, Faan Member
March 9, 1960 spanish
10. | Sorin Marian Coclitu Bucharest Bd. Corjstructonlor nr. 12, sc. A, ap. 8, sectoBécharest Member
July 16, 1948 Romanian
Secusigiu, Arad County Str. Gheorghe Doja nr. 85, Arad, jud. Arad
11| loan Cuzman October 3, 1944 Romanian Member
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Cabinet de Avocat “Rgu Eusebiu Severin”
Bucuresti, B-dul Dacia nr.31, ap.1, Sector 1
CUI: RO 23539102

ATTESTATION REGARDING THE IDENTITY OF THE PARTIES,
THE CONTENT AND DATE OF THE DOCUMENT
NO.2

Year 2014 Month September Day 05

Before me, RQU Eusebiu Severin, qualified lawyer with the BudsrBar, there appeared

Philippe Charles LHOTTE, French citizen, born at 01/15/1961, at FontenaysS#ois, France,
identified with passport no. 13AA63507, issued byerfeh Embassy in Romania at 01/11/2013,
residing in Romania, Bucharest, Ale. Alexandru 3®.ap. 5, Sector 1, according to the Certificate of
Registration series ROU 0061508, no. 61508 issyedG.l. Bucharest at 04/11/2013, in capacity of
Chairman-CEO of BRD — Groupe Société Générale S.A.

Who consented to the definite date set for this doment and signed all of its five counterparts

As per art. 3, paragraph 1, letter c) of Law nif1995,

| ATTEST TO THE IDENTITY OF THE PARTIES, THE CONTEN T AND DATE OF THIS
DOCUMENT.

LAWYER,

Eusebiu Severin RSU
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ARTICLES OF INCORPORATION
OF BRD-GROUPE SOCIETE GENERALE S.A.

- RE-UPDATED -

Chapter . NAME, HEADQUARTERS, DURATION AND LOGO

Art. 1 BRD — Groupe Société Générale SA is a jsiotk company admitted to trading on a
regulated market, which operates as a Romanian ésgidly, pursuant to the Companies’ Act, to the
regulations regarding the capital market and tobidweking legislation, as well as to the provisions
these Articles of Incorporation and of the intemaimative documents.

BRD — Groupe Société Geénérale SA is hereinaftermed to as the BANK.

Art. 2 The Bank has its registered office in Bucharest, Bn Mihalache, nr. 1-7, sector 1, and
carries out its business through branches, ageangksutlets, established in the country and abroad

Art. 3 The Bank is set up for an unlimited period.

Art. 4 The logo of BRD-Groupe Société Générale SA is magef a square divided in two equal
areas, a red upper part and a black lower pargratgal by a white strip. The name of the company is
written on two lines; on the first line to the righf the square, it is written "BRD" in gross capit
letters in black; on the second row, under the gnmade up of the square and BRD, at a distance of
1/2 of the square height, it is written in smakerd thinner letters, still black, "GROUPE SOCIETE
GENERALE.

e BRD

CROUPE SOCIETE CGEMNERALE

Chapter Il. COMPANY OBJECT

Art. 5 The main activity of the Bank is: “OTHER MONETARMNTERMEDIATION ACTIVITIES
(NACE Code 6419) and the main field is: “MONETARNTERMEDIATION (NACE Code 641).

The object of the BANK consists of:

a. attraction of deposits and of other reimbursabielfuNACE Code 6419);

b. extension of loans, includingter alia: consumer loans, mortgage loans, factoring with or
without recourse, funding of commercial transadiancluding forfeiting (NACE Code 6419);

C. payment operations (NACE Code 6419);
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issuance and management of payment means, sucteds:cards, travellers’ cheques and the
like, including issue of electronic currency (NAGEode 6612 — Security and commodity
contracts brokerage);
issuance of guarantees and undertaking of commis{BIACE Code 6419);
proprietary trading and trading on behalf of thertls, pursuant to the law, with:
- money market instruments, such as: cheques, exehaligy promissory notes,
deposit certificates) (NACE Code 6419);

- foreign currency (NACE Code 6419);

- financialfutures andoptions agreements (NACE Code 6419);

- instruments based on the exchange rate and theeshteate (NACE Code

6419);

- securities and other transferable financial insenta (NACE Code 6419);
participation in the issuance of securities anciofimancial instruments, either by subscribing
for and investing in such instruments, or by investand providing related services (NACE
Code 6612 — Security and commodity contracts bemker NACE Code 6630 - Fund
management activities);
consulting services with respect to the capitaldtire, the business strategy and other aspects
related to commercial businesses, M&A services atheér consulting services (NACE Code
6612 — Security and commodity contracts brokerd¢@CE Code 6619 - Other activities
auxiliary to financial services, except insurancel gension funding; NACE Code 7022 —
Business and other management consultancy aciyitie

portfolio management and related consulting sesvildACE Code 6612 - Security and
commodity contracts brokerage, NACE Code 6630 -
Fund management activities);

safekeeping and management of financial instrumémtsthe clients’ account, including

custody and related services, such as funds oagtesas management (NACE Code 6419);

brokerage on the inter-banking market (NACE CodEg4

services regarding the provision of data and refge in the loan extending business (NACE

Code 6419);

rental of safe deposit boxes (NACE Code 6419);

operations with precious metals and stones angetegoods (NACE Code 6419);

acquisition of equity interests in other entitislACE Code 6419);

any other activities or services, provided theyiaotuded in the financial field, in compliance

with the special legal provisions regulating suchvaies, if necessary, as follows:

1. deposit of assets of investment funds and investomnpanies (NACE Code 6419);

2. deposit of financial assets of the optional pensimas (NACE Code 6419);

3. deposit of financial assets of the private pensimis (NACE Code 6419);

4. distribution of equity interests in investment fgnahd of shares of investment companies
(NACE Code 6419);

5. marketing of the private pension fund and of thespectuses of the optional pension
schemes (NACE Code 6629 — Other activities auyilia insurance and pension funding);

6. acting as an operator of the electronic archivestmured transactions (NACE Code 6419;
NACE Code 6311 Data processing, hosting and ekdavities);



7. services of data processing, data base managemdnbther similar services for third

parties (NACE Code 6203 — Computer facilities mamagnt activities; NACE Code 6311

— Data processing, hosting and related activities)

8. acting in the name and for the account of othelitigacompanies in collecting the counter-
value of the services provided by these compamehjding issuing the related documents

(NACE Code 6419);

9. acting in the name and for the account of otheafitigacompanies to promote their services
to the bank’s clients, secondary to the products services provided by the bank (NACE

Code 6419);

10. mandated financial operations:

- negotiation and signing of insurance contractshim name and for the account of the
companies specialized in this field, and delivefyservices in view of accomplishing
these objectives (NACE Code 6622 — Activities afurance agents and brokers; NACE
Code 6629 — Other activities auxiliary to insuraaod pension funding);

- payment of the benefits due to the holders ofitgqoterests of the open investment
funds and, respectively, of the dividends due t® shareholders of the investment
companies or of other trading companies in the nane on behalf thereof (NACE
Code 6419);

- the distribution to the public, in its capacity member of a sales group, of the securities
making the object of a public tender (NACE Code 844ACE Code 6612 - Security
and commodity contracts brokerage);

- acting as agent under the syndicated loan conjriaased on the mandate received from
the other co-financing banks (NACE Code 6419);

- making direct debit operations in the private andporate clients’ accounts, based on
the mandate given by such clients (NACE Code 6419);

- making side payments due to natural persons fafigwhe declared bankruptcy of some
banks, based on the mandate agreement signedheitBank Deposit Guarantee Fund
(NACE Code 6419);

- acting in the name and for the account of otheditfsancing institutions in various
credit/financing operations or other related operst (NACE Code 6419; NACE Code
6612 - Security and commodity contracts brokerdd®CE Code 6619 Security and
commodity contracts brokerage, except insuranceandion funding);

The scope of the activities specified under 82etstf to j, covers all the financial investmentveges
under art. 5 paragraphs (1) and) (b Law rf. 297/2004 regarding the capital market, as ameaddd
supplemented, as it's the activities have as stljee financial instruments mentioned in art. 2
paragraph (1) section 11 in Law’.n297/2004 regarding the capital market, with sgbset
amendments.

The provisions of § 2 are construed and appliedsstine activities enumerated under § 2 would cover
any operations, transactions, products and serfadiesy under this scope or assimilated, includihg
services auxiliary to such activities.

Art. 6 — The Bank may also perform other activities, dlowes:



a) non-financial operations under mandate or againfgea especially in the account of other
entities in the group of which the bank is a membamely:

- performing debt collection operations, in the naamel for the account of the bank’s
subsidiaries or of third parties (NACE Code 6419);

b) asset management operations, regarding movableramdmovable assets in the Bank’s
property, but not assigned for the carrying ouirdncial activities, as follows:

- rental of movable and immovable assets in the Bapkoperty, but not assigned to the
carrying out of financial activities (NACE Code @B2 Renting and operating of own or
leased real estate; classes of the 77 divisionriipg on the nature of the rented
movable assets);

- accommodation services for third parties in its awaining centres, in the available
facilities (NACE Code 5510 Hotels and similar acooodation);

c) provision of services to its own clients, whichthalugh not related to its activity, represent an
extension of the banking operations, namely:

- transportation of valuables for the clients (NACEdE 8010 — private security
activities);

The total level of the revenues from the activispecified under this article cannot exceed thellsgt
by the legal provisions.

Art. 7 — Apart from the operations stipulated at aretéer b, The Bank may undertake operations with
movable and immovable assets only if:

a) the operations are necessary for the adequate texecodi the activities for which the Bank was
authorized and to the extent that the concerneetsasse necessary for this purpose (NACE
CODE 6810 — Buying and selling of own real estdi&§CE Code 6820 — Renting and
operating of own or leased real estate; class#iseof7 division depending on the nature of the
rented movable assets; NACE Code 4799 — Othel sati@i not in stores, stalls or markets);

b) the operations concern movable and immovable aslestined to perfecting the employees’
professional training, to organising rest and rato® areas or to providing dwellings for the
employees and their families (NACE Code 8559 — O#urication n.e.c.; NACE Code 5510 —
Hotels and similar accommodation; NACE Code 682Renting and operating of own or
leased real estate);

c) the operations concern movable and immovable aasqtsred following the execution of the
bank’s receivables, in compliance with the legaivisions regarding the rental of such assets
(NACE Code 6810 - Buying and selling of own redlags, NACE Code 6820 — Renting and
operating of own or leased real estate; class#iseof7 division depending on the nature of the
rented movable assets, NACE Code 4799 — Othet safai not in stores, stalls or markets).

Chapter 1ll. SHARE CAPITAL

Art 8 The subscribed share capital of the Bank is of REJE.901.518divided into 696.901.518
nominal shares, with a nominal value of RON 1 each.

The shares are issued in dematerialized form agddte registered in the Bank’s shareholders’
registry kept by a private independent register gamy.

The share capital has been paid as follows:

In cash: RON 694.147.955, of which:

RON 528.364.291,9

USD 82.204.662, at the exchange rate of RON 21030 1.
In kind : RON 2.753.562,3



The shareholding structure as at 28.02.2014 is thelll@ving:

1. Société Générale S.A.headquartered at 29 Bd. Haussman, Paris, Franeechrijuridical person,
registered with the Register of Commerce and Comgan France under no. RCS Paris 55212022215342
holds 419,313,688 shares, i.e. 60.1683% of theestegital, namely RON 419,313,688;

2. Societatea de Investitii Financiare Transilvania ., headquartered in Brasov, str. Nicolae lorga no.
2, jud. Brasov, a Romanian juridical person, hdds/71,898 shares, i.e. 4.5590% of the share tapita
namely RON 31,771,898

3. Fondul Proprietatea S.A., headquartered iBucharest, Str. Buzg no. 78-80, Et. 7sector 1, a
Romanian juridical person, holds 25,387,456 shares,3.6429% of the share capital, namely RON
25,387,456 lei;

4. Societatea de Investii Financiare Banat - Crisana S.A.,headquartered in Arad, str. Calea Victoriei
no. 35A, jud. Arad, a Romanian juridical personldso 23,784,077 shares, i.e. 3.4128 % of the share
capital, namely RON 23,784,077,

5. Societatea de Investii Financiare Oltenia S.A.,headquartered in Craiova, Str. Tnéle, Bl. 313, jud.
Dolj, a Romanian juridical person, holds 23,190,848res, i.e. 3.3277 % of the share capital, naRélx
23,190,748;

6. Societatea de Investii Financiare Muntenia S.A., headquartered in Bucharest, Splaiul Unirii nr. 16,
sector 4, a Romanian juridical person, holds 22188 shares, i.e. 3.1590 % of the share cap@ahely
RON 22,015,168;

7. Societatea de Investii Financiare Moldova S.A., headquartered in Bag, str. Pictor Aman no. 94C,
jud. Badu, a Romanian juridical person, holds 15,565,8@89ed) i.e. 2.2336% of the share capital, namely
RON 15,565,8009;

8. Other shareholders (natural and juridical persons)own together a number of shares 135,872,674, i.e.
19.4967% of the share capital, namely RON 135.§22.6

Art 9 The shares of the Bank are not divisible.
The right of property over the shares is transmigp@rsuant to the provisions regarding the
transfer of securities of the companies admittetlaading on a regulated market.

Art. 10 Any share entitles to one vote in the General Megatf the Shareholders.
Holding shares rightfully entails adhering to theiédles of Incorporation of the Bank and to the
decisions of the General Meeting of the Sharehe|degally adopted.

Art 11 The Bank may acquire its own shares only with ¢basent of the Extraordinary General
Meeting of the Shareholders, in compliance withldve

Art 12 The increase of the share capital may be donesdning new shares or by augmenting the
nominal value of the existing shares in exchangenéw contributions in cash or by using the sources

stipulated by the Banking Law, pursuant to thedkgion.

Art 13 The share capital may be decreased as follows:

a. Decreasing the number of shares;
b. Reducing the nominal value per share;
C. Purchasing, then annulling its own shares;



d. Other means stipulated by law.
Chapter IV GENERAL MEETING OF THE SHAREHOLDERS

Art 14 The General Meeting represents the entirety oBmak’s shareholders.
The General Meetings are ordinary and extraordindihey shall be held at the Bank’s
headquarters or at the location indicated in theca®@f meeting.

Art 15 The Ordinary General Meeting shall be held attlease a year, within no more than 4 months
after the end of the financial year.
Besides other issues on the agenda, the Ordinargr&dvieeting shall:

a. discuss, approve or modify the annual financialestents, based on the reports presented
by the Board of Directors and by the financial amdiand set the dividend,;

b. elect and revoke the members of the Board of Dorsgt

C. appoint and revoke the financial auditor, as wall fix the minimum duration of the
financial audit contract;

d. establish the remuneration due to the members eoBtbard of Directors for the current
financial year;

e. evaluate the management of the Board of Directors;

f. establish the budget and the business plan fdotlwaving financial year.

Art 16 For the discussions of the Ordinary General Megettinbe valid, the shareholders present at the
meeting must represent at least half of the shap&at, and the decisions made by the shareholders
must represent the absolute majority of the shapéal represented at the meeting.

If the Meeting cannot be held on account of theabineof the conditions stipulated under § 1,
the Meeting that sits after a second notice of mgehay deliberate on the issues on the first agend
with the majority of the cast votes, regardlesstld capital share represented by the present
shareholders.

Art 17 The Extraordinary General Meeting shall sit anydiit is necessary to take a decision
regarding the:
a. change of the operating time of the Bank;
increase of the share capital,
decrease of the share capital or its completioisdyance of new shares;
change of the headquarters;
merge or division;
early dissolution of the Bank;
issuance of bonds;
conversion of a category of bonds into anothergmateor into shares;
any other modification of the Articles of Incorpticen or any other decision requiring the
approval of the Extraordinary General Meeting;
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J- approval of the Bank executive officers’ signing tlegal papers regarding the acquisition,
alienation, rental, change or transformation intdlaterals of the assets in the Bank's
patrimony, the value of which exceeds the limitsfegh by the applicable laws;

k. designation of the capital markets on which thel@ashares will be listed and traded;

l. change of the main company object and activity.

The Extraordinary General Meeting may delegateht Board of Directors the exercise of its

attributions as mentioned under letters b) anehd)pmpliance with the applicable legal provisions.

Art 18 For the deliberations of the Extraordinary Gendtakting to be valid, it is necessary that:

- after the first call, the present shareholdersesgnt three quarters of the share capital and that
the decisions be made with the vote of a numbeahafeholders representing at least half of the
share capital,

- after the following calls, the present shareholdeesent half of the share capital and that the
decisions be made with the vote of a number ofedtwdders representing at least one third of the
share capital.

The decision to decrease or increase the sharéakapi merge, divide or dissolve the company is
made with a majority of at least two thirds of theting rights held by the shareholders, whether
present or represented.

Art 19 The General Meetings shall be convened by the BadrDirectors whenever necessary,
indicating whether they are ordinary or extraordyna

The meeting term shall be of at least 30 days dineguublication of the notice of meeting in
the Official Gazette.

The notice of meeting shall be published in thadidf Gazette, Part 1V, and in one of the well-
known newspapers in the locality where the Barteisdquartered.

The notice of meeting shall specify the locatiod date of the meeting, the reference date, the
proposition for the registration date (where neapgsas well as the agenda, and it shall speditha
issues making the object of the Meeting’s debates.

When the agenda contains propositions for the nuadiébn of the Articles of Incorporation, the
notice of meeting shall include the full text oétpropositions.

Art 20 The shareholders may be represented in the Gemdealtings by persons other than
shareholders, based on a special power of attorney.

Art 21 The works of the General Meeting shall be carrietio compliance with the legal provisions.

Art 22 The decisions of the Meetings shall be taken lnomte. The secret vote is mandatory for the
election of the members of the Board of Directonsl dor their revocation, for the designation,
revocation or dismissal of the financial auditar,veell as for any other cases for which the seared

is mandatory according to the law.



Art 23 The decisions made by the General Meetings, paotsteathe law or to the Articles of
Incorporation, are mandatory even for the sharedrelthat have not taken part in the Meeting ord/ote
against such decisions.

The decisions of the General Meeting that run cautat the Articles of Incorporation or to the
law may be challenged in court, in compliance \hik legal provisions in force.

Chapter V. ADMINISTRATION AND MANAGEMENT OF THE BANK

Art 24 The Board of Directors of the Bank is made up biriembers, natural persons, elected by the
General Meeting. The majority of the members of Board of Directors shall be made up by non-
executive directors.

The directors receive a four-year mandate and ey be re-elected.

The Board of Directors chooses from among its memlbee Chairman of the Board of
Directors and establishes his competences.

The list of directors is presented in the annex.

Art 25 For the appointment of a director to be legallyidjathe appointed person must specifically
accept it.

Art 26 The person appointed as director must have agsiofeal liability insurance.

Art 27 The shareholders and the executives will depbsit signatures with the Trade Register either
personally or under the form of a signature authated by a notary public.

Art 28 For the decisions of the Board of Directors tovhkd, the actual presence of at least 6 directors
is required, unless otherwise provided by the law.

The directors attend the meeting personally or thay be represented by other directors, based
on a special power of attorney. A present membef neresent only one absent member.

The meetings of the Board of Directors may alsatbended by remote communication means
(videoconference, conference call, etc.).

In exceptional cases, justified by the emergenapefsituation and by the interest of the Bank,
the decisions of the Board of Directors may be magéhe unanimous written vote of the members,
without it being necessary to call a meeting ofrspective body. This procedure cannot be appiied
the case of the decisions of the Board of Directegarding the annual financial statements or the
authorised capital.

The decisions are made with the majority of theeawrs, present in person or represented.
Should a tie be reached, the proposal submittedteoshall be deemed denied.

The decisions on the appointment or revocatiorhefG@hairman of Board of Directors shall be
passed by the vote of the majority of the membéteeBoard.



Art 29 The Board of Directors has the following attrilouns:

a.

calls the General Meeting of the Bank’s Sharehasldestablishes the agenda and submits to
the approval of the General Meeting all the isaeesuing to it;

implements the decisions of the General Meetind@fShareholders;

sets the reference date for the shareholderseshtil participate and to vote in the General
Meeting ;

sets the main business and development directictihe @Bank;

approves, supervises and responds for implemeafiaggovernance arrangements in a way
that promotes the effective and prudent managewfetite Bank, including the separation
of duties within the Bank and in order to avoid ttiots of interest;

supervises the process of publication and commtiaicaf information;

determines the accounting and financial controlesysand approves the financial planning;
appoints the executive officers, suspends and ex/tihe mandate of the executive officers
(members of the Management Board);

supervises the executive officers’ activity;

approves the modification of the company objedbeptthan the main business field and
main activity;

approves the modification of the Articles of Incorgtion following the resolutions of the
Board of Directors adopted based on the powergydtdd by the General Meeting of the
Shareholders according to art. 17 § 2 and of tleigions of art. 137of the Companies
Low n°. 31/1990 ;

approves the retirement of the fixed assets, thendoade of materials and the set-up of the
central sale and retirement commission;

approves the internal normative documents and tbdifroations thereto and any other
documents in the Board of Directors specific powas stipulated by the legal and
regulatory framework;

approves the opening and closing of branches incthumtry and abroad, the change of
location and name of such branches, the transfaym&bm one type of unit into another if
one of such units is a branch;

appoints the members of the Commitseeup to support the Board of Directors

exercises any attributions in its specific powersgulated by the Internal Regulations of
the Bank, by the Directive “Limits to approve l@mand other commitments”, by the
Directive “"Regulation of organization and functiog of the management body” and any
other attributions as stipulated by laor delegated by the general meeting of the
shareholders.

Art 30 The directors’ obligations and responsibilitieg aegulated by the provisions regarding the
mandate and by those specially stipulated by law.

Art 31 The Board of Directors meets whenever necessat\gtdeast every 3 months.



The Chairman of the Board shall convene the Boardirectors, establish the agenda, watch
over that the proper information be delivered @ tembers of the Board in respect of the itemden t
agenda and preside over the meeting.

The Board of Directors is also convened upon th#-gveunded request of at least 2 of its
members. In this case, the agenda is establishddebguthors filing the request. The Chairman ef th
Board of Directors is compelled to settle such esgu

The calling for the Board of Directors shall be @¢m the directors by email, reasonably before
the date of meeting.The notices of meeting formteetings of the Board of Directors shall specify th
location of the meeting, the date and the drafhedgeno decision may be made on unexpected issues
that are not included on the agenda, except forgeneies .

At each meeting, minutes shall be drafted, whichllstomprise the participants’ names, the
order of the deliberations, the decisions madenthmeber of votes cast and the counter opinions.

Art 32 The operational management and the coordinatidheoflaily activity of the bank are ensured
by the executive officers.

The executive officers of the Bank are appointgdhie Board of Directors among the directors
or outside the Board of Directors and they makeogether the Management Board. The Management
Board is presided over by a Chief Executive OfficEhe Chairman of the Board of Directors may also
fill the position of CEO.

The executive officers are in charge of takingladl measures required in running the company,
within the limits of the company object and in cdrapce with the exclusive competences reserved by
the law or by the articles of incorporation to 8eard of Directors and to the General Meeting @f th
Shareholders.

Each executive officer is invested with all the gosvto act in the name of the bank and to
represent it in the relationships with third pastien any circumstance related to the activitiesyth
coordinate as per the flowchart of the Bank, in pbamce with the legal provisions and with the
provisions of the Articles of Incorporation.

In the relations with third parties, the Bank mégoabe represented and bound by the signature
of other persons, authorized by tBecisions of the Management Board, by the InteRegulations of
the Bank or by the Directive “Limits to approvealos and other commitments”.

Art 33 To the extent of the powers and liabilities essiidd by the Board of Directors, the executive
officers act jointly organized in a Management Bhao:
1. approve, mainly the following:

a) the internal normative documents of the Bank arel iodifications thereto excepting the
documents in the Board of Directors specific povesr,stipulated by the legal and regulatory
framework;

b) the interest rates applied to the Bank’s resouaoésplacements;

! According to Law 441/2006, modifying and complgtihe Companies’ Act no. 31/1990, tBeecutive Officerof the
joint-stock company is that person to whom the BazrDirectors delegated company management atiwitsi Any other
person, irrespective of the technical denominatibtieir position in the company, is excluded frira application of the
provisions of these articles of incorporation wigéspect to the executive officers of the joint-ktoompany.
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c) the rates and fees in RON and foreign currency;
d) Professional training plan;
e) the private register that keeps track of the Basikases;

f) the participation of the Bank in the share capfabther entities, in compliance with the bank
legislatiorf;

g) the opening and closing of secondary offices indbentry and abroad (except for branches),
changing their location and name, transforming tlfiemm one type of unit into another, as well
as opening and closing the Bank’s professionatitngicentres;

h) the appointment or delegation of appointment ofrttenagers of the organisational structures
in the Bank Headquarters, as well as of the netwatkies;
2. analyse and propose to the Board of Directdthalaspects accruing to it;.
3. inform the Board of Director withccuracyperiodically, as soon as the members of the Managem
Board become aware of any relevant information whichy rafect the management and the financial
stability of the Bank;
4. exercise any attributions stipulated by therlméRegulations of the Bank, by the Directive fiits
to approve loans and other commitments”, by thee&ive “Regulation of organization and
functioning of the management body” and any oti#rbutions stipulated by the law in its specific
power.

Art 34 The Management Board meets regularly, at leasydwe® weeks.

To validate the decisions of the Management Boiarnd, required the presence at least of the
absolute majority of members of the Management &oar

The decisions of the Management Board shall be mattheabsolute majority of the votes of its
members.

The vote of the members of the Management Board aigybe expressed by mail, after they
have been completely informed on the issues oadgkeda.

In the Management Board the vote cannot be giverelbggation.

Art 35 Between the General Meetings of the Shareholdatstake place at most twice a year, the
shareholders have the right to enquire on the Bamignagement.

To this effect, the Board of Directors shall defitiee following documents to the shareholders, for
consulting purposes:

- the compulsory reports which the Bank drafts as pamg admitted for trading on a

regulated market;
- the annual report of the Board of Directors;
- excerpts of the registry of the meetings and deditiens of the General Meetings.
The shareholders may request, at their expensaided copies of such documents.

2 According to the provisions of the present Artictf Incorporationthe participation of the Bank in the share capitaf
other entitiesincludes decisions regarding the incorporatioarogéntity, the acquisition of equity interests nemtity, the
increase of its equity interests in an entity, rixuction of its equity interests in an entity loe tisposal /sale of its equity
interests held in an entity.
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Chapter VI  FINANCIAL STATEMENTS OF THE BANK
Art 36 The financial year of the Bank starts on Janu&rgrid ends on December®31

Art 37 The Board of Directors shall be bound to file witte relevant authority of the Ministry of
Public Finance with jurisdiction over the bank aarge taxpayer, in hard copy and electronic form o
only in electronic form, accompanied by an extenddectronic signature, the annual financial
statements together with the Directors’ Report, Berancial Auditors’ Report, as well as the
consolidated annual financial statements.

Likewise, the directors will ensure that the repmytand publicity conditions with respect to the
annual financial statements, as specified in tmk begislation and the securities legislation, rae.

Art 38 The net profit shall be allocated, on approvaltbg General Meeting of the Shareholders,
among:

a) The dividends due to the Bank’s shareholders ptapally to their quota in the share capital,
such dividends shall be paid within maximum 3 mergimce the date of approval of the annual
financial statements of the closed financial year;

b) Other destinations established by the General Mgéti compliance with the legal provisions.

Art 39 The Bank shall draft and keep at its registerditefiocuments and archives in Romanian, as
provided by the Banking Law.

Chapter VII FINAL AND TRANSITORY PROVISIONS

Art 40 The dissolution and liquidation of the Bank shHadl done in compliance with the procedure

established by the Companies’ Act and by the latiat in the field applicable to banks, as welbgs
the other legal provisions in force at the time.

PHILLIPE CHARLES LHOTTE
CHAIRMAN - CEO

(illegible signature)
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ANNEX

LIST OF MEMBERS OF THE BOARD OF DIRECTORS

Special
No. Last and first name Place and date of birth Directors’ domicile/residence and citizenship representation
rights
. Fontenay- Sous- Bois, Bucharest, 32Aleea Alexandru , ap. 5, Sector 1, Chairman of the
1. | Philippe Charles Lhotte Franta Erench Board of
Januaryl5, 1961 Directors
Bld. Unirii nr. 64, bl. K4, sc. 4, et. 6, ap. 1Ekctor 3,
2. | Petre Bunescu Bascovele, ArgeCounty Bucharest Member
November 15, 1952 .
Romanian
3. - - - -
- , . Langrune Sur Mer 14, Francel4 Bis Rue Raynouard, 75016, Paris
4. | Didier Charles Maurice Alix August 16, 1946 Erench Member
5 | Jean-Louis Mattei Cargése (2A) 24Pierre et Marie Curie, 75005, Paris, France Member
September 8, 1947
French
. | Madrid, Spain 6 Square Henri Delormel, 75014 Paris, France
6. | Jean-Luc André Joseph Pare April 16 1954 French Member
7. - - - -
. Bucharest Str. C.A. Rosetti nr. 25, et. 5, ap. 24, sectd®&;harest
8. | Dumitru Popescu January 15, 1953 Romanian Member
9. | Bernardo Sanchez Incera Santander (Cantabria) 44 Rge St. Placide, 75006, Paris, Faan Member
March 9, 1960 spanish
10. | Sorin Marian Coclitu Bucharest Bd. Corjstructonlor nr. 12, sc. A, ap. 8, sectoBécharest Member
July 16, 1948 Romanian
Secusigiu, Arad County Str. Gheorghe Doja nr. 85, Arad, jud. Arad
11| loan Cuzman October 3, 1944 Romanian Member
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Cabinet de Avocat “Rgu Eusebiu Severin”
Bucuresti, B-dul Dacia nr.31, ap.1, Sector 1
CUI: RO 23539102

ATTESTATION REGARDING THE IDENTITY OF THE PARTIES,
THE CONTENT AND DATE OF THE DOCUMENT
NO.2

Year 2014 Month April Day 28

Before me, RQU Eusebiu Severin, qualified lawyer with the BudsrBar, there appeared

Philippe Charles LHOTTE, French citizen, born at 01/15/1961, at FontenaysS#ois, France,
identified with passport no. 13AA63507, issued byerfeh Embassy in Romania at 01/11/2013,
residing in Romania, Bucharest, Ale. Alexandru 3®.ap. 5, Sector 1, according to the Certificate of
Registration series ROU 0061508, no. 61508 issyedG.l. Bucharest at 04/11/2013, in capacity of
Chairman-CEO of BRD — Groupe Société Générale S.A.

Who consented to the definite date set for this doment and signed all of its five counterparts

As per art. 3, paragraph 1, letter c) of Law nif1995,

| ATTEST TO THE IDENTITY OF THE PARTIES, THE CONTEN T AND DATE OF THIS
DOCUMENT.

LAWYER,

Eusebiu Severin RSU
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