= BRD

GROUPE SOCIETE GENERALE

The Board of Directord @RD-GROUPE SOCIETE GENERALE S.A.
which met on March 5, 2015, at 16.30 A.M.,
calls
THE ORDINARY GENERAL MEETING OF THE SHAREHOLDERS AN D
THE EXTRAORDINARY GENERAL MEETING OF THE SHAREHOLDE RS
on April 9, 2015, at 10:00 A.M. and 11:00 A.M., pestively,

at Athenee Palace Hilton Bucharest, “Le Dipdte” Room (1-3 Episcopiei Street, 1st districtcBarest)
for all the shareholders registered with@areholders’ Register by the end of March 3054@dference date),

with the following agenda:

ORDINARY GENERAL MEETING OF THE SHAREHOLDERS:

1.

Electing Mrs. Mariana DINU, and, in her absencesMdina lleana RDULESCU, shareholders of
BRD - Groupe Societe Generale S.A., to ensure ¢igectariat of the Ordinary General Shareholders’
Meetings;

. Approval of the individual and consolidated anndadancial statements, prepared according to

International Financial Reporting Standards, aspetb by the European Union, for the financial year
ended as at December 31, 2014, accompanied #®ntngal Board of Directors’ Report at individual and
consolidated level as well as by the financial sardieport;

. The Directors’ discharge for the fiscal year 2014;
. Allocation of the net profit for the period ende@d@mber 31, 2014 of RON 43,239,843 to the retained

earnings;

. Approval of the income and expenditure budget foi= and of the Business Plan for the fiscal year

2015;

. Approval of the remuneration due to the non-ex&eutirectors for the fiscal year 2015, as well athe

general limits for the directors’ additional remusigons and officers’ remunerations;

. Approval of decreasing the number of members ofBbard of Directors from 11 to 9, starting with

April, 18, 2015;

. Expiry of the mandates as director of Messrs. DuUMOPESCU and Sorin Marian COCLITU on April,

18, 2015 following the mandates came to end;

. Renewal of the mandate as director of Mr. Bern@A8dICHEZ INCERA, starting with April, 14, 2015

and also the renewal of the mandates as directaviedsrs. Didier Charles Maurice ALIX, Petre
BUNESCU and loan CUZMAN, starting with April, 18025, for a 4-year period and empowering Mr.
Philippe Charles LHOTTE, Chairman — CEO of the Bamkign, on behalf of the Bank, the Management
Contract with each director.

10. Electing Mr. Slawomir Mieczyslaw LACHOWSKI as dater for a 4-year period, starting with April,

18, 2015 and empowering Mr. Philippe Charles LHOTTbBairman — CEO of the bank, to sign on
behalf of the Bank: the Management Contract witin,has well as the Addendum and the updated
Articles of Association following the changes irettnembers of the Board of Directors.

The appointment of MiSlawomirMieczyslawLACHOWSKI as Director is subject to the prior approval by
the National Bank of Romania, as per the legaligions in force.

11 Designation of Mr. Slawomir Mieczyslaw LACHOWSKI aslependent director starting with April, 18,

2015;
12 Appointment ofErnst & Young Assurance Services SRL as financiditar of the Bank for the financial
year 2015;
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13 Approval of the date of April 27, 2015 as ex datear art. 2 and art. 5 point 11 of RegulationGi2009
on the exercise of certain rights of shareholdetisimthe general meetings of companies;

14 Approval of the date of April 28, 2015 as registatdate, as per art. 238 of Law no. 297/2004 diggr
the capital market.

EXTRAORDINARY GENERAL MEETING OF THE SHAREHOLDERS:

1. Electing Mrs. Mariana DINU, and, in her absencesMadina lleana RDULESCU, shareholders of
BRD - Groupe Societe Generale S.A., to ensuregbeetariat of the Extraordinary General Sharehslder
Meetings;

2. Approval of the amendment of the Articles of Inamngation of the Bank according to the Annex, as well

as the delegation of power to Mr. Philippe ChatlekDTTE, Chairman-CEO of the Bank, to sign the
Addendum to the Articles of Incorporation and tipelated form of the Articles of Incorporation;

3. Approval of the date of April 27, 2015 as ex datgar art. 2 and art. 5 point 11 of RegulationGi2009
on the exercise of certain rights of shareholdetisimthe general meetings of companies;

4. Approval of the date of April 28, 2015 as registratdate, as per art. 238 of Law no. 297/2004 aiggr
the capital market.

Documents related to the General Meeting of the Sineholders

Starting March 6, 2014, the meeting notice, thé tiatt of the informative documents and materialthw
regard to the matters on the agenda, the docurtietitare to be presented to the ordinary and exlirsery
general meetings of the shareholders, the decihiafts for each point on the agenda, and the irdition
sheet with the name, locality of domicile and pssfenal qualification of the candidacies proposadtlie
positions of directors/ renewal of the mandatesdiasctor, are available on the website of the Bank
(www.brd.rg section Shareholders and Investors) or can bereat by the shareholders from the General
Secretariat of the Bank (BRD Tower, 1-7 Bd. lon Blécthe, code 011171 Mistrict, Bucharest, tel.
021.301.61.31, 021.301.61.54, e-mailestor@brd.rh

The share capital of BRD-Groupe Société GénéraleiSrepresented by 696,901,518 common shareh, eac
held share giving right to one vote in the gensraéting.

Propositions of the shareholders regarding the Gemal Meetings of the Shareholders

The shareholders who represent, either individuallypintly, at least 5% of the share capital anttied:

i) To introduce new matters on the agenda of the génmeetings, provided that each matter is
accompanied by a justification or by a decisiorftdqueoposed to be adopted by the general meeting, n
later than March 24, 2015, 5.00 P.M;

i) To present decision drafts for the matters includegroposed to be included on the agenda of the
general meeting, no later than March, 24, 201%) B.0/.;
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The shareholders are entitled to make other prapnosifor the position of director until March 22015,
5.00 P.M. The propositions will be accompanied bfprimation on the name, locality of domicile and
professional qualification of the persons propdeedhe respective position.

If necessary, the revised agenda will be published/Aarch, 27, 2015, according to the legal provisiin
force.

Also, the shareholders, represent, either indivigwa jointly, at least 5% of the share capitat @ntitled to
propose the application of the cumulative votinghod for the election of the members of the Boaird o
Directors, only once during a financial year, untl later than March, 24, 2015, 5.00 P.M. If sustuest is
made by shareholders who do not have significaltitgs, the application of this method will be sttied

to vote within the ordinary general meeting.

Questions related to the General Meetings of the Sheholders

Each shareholder is entitled to ask questions déggathe matters on the agenda of the general ngeeti
The answer will be presumed as provided as lonthe@gpertinent information will be posted on the BRD
website, section Shareholders and Investors, mdbguestion - answer.

To identify themselves and prove their capacitysbéreholders, the persons who make proposals or ask
guestions will enclose the following documents:

- A statement of account showing the capacity ofedn@der and the number of shares held, issuedéy th
Central Depositary or, as applicable, by the piaditts defined at art. 168 § (1) b) of Law No. 2904,
which provide custody services;

- The juridical person shareholders — if the shadradiid not inform the Central Depositary of his/legal
representativeprior to the reference datep that the shareholders’ registry at the referefate reflects
that, a confirmation of company details issued liy Trade Register / any other document issued by a
relevant authority in the state where the sharedrdkllegally incorporated, attesting the capaoftjegal
representative of the signatory of such proposgiestions, issued no more than 3 months befordates
of publication of this Notice of meeting, and senoriginal or as certified true copy.

- A copy of the identity papers of the natural pershareholder/ of the legal representative of the juridical
person shareholder.

The documents attesting the capacity of legal septive drafted in a foreign language other taglish
will be accompanied by a translation into Roman@nEnglish made by a certified translator. The
notarisation or apostille is not required for tlredments drafted in a foreign language.

For the shareholders that benefit from custodyisesy the credit institutions that deliver custa#yvices
are entitled to ask questions or to transmit priieos in the name of their customers, shareholdeBRD,
based on the rights conferred to them through dystmntracts and on the specific instructions nesgi
from such customers for the purpose of the two iggneeetings concerned by this Notice of meeting,
without any other additional documents relatedh ghareholders, if accompanied by an affidaviegiiy
the credit institution, stating that:

i) The credit institution delivers custody seegdor the respective shareholder;

" The identity papers are the identity card (old or nenné&) for Romanian citizens; passport / identity camdEb
citizens; passport for non-EU citizens.
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i) The proposals and questions are identicahéoinstructions in the SWIFT message received bycthdit
institution from the respective shareholder.

The shareholders’ proposals and questions, as agellhe documents attesting that the conditions for

exercising these rights have been met will be treitesd:

- Either as an original document signed by hand, Isgmtail or courier services, to the BRD Tower (Bih
Mihalache nr. 1-7, cod 011171, sector 1, Buchar&seneral Secretariat), in a closed envelope, hgénie
mention written in capital letters: “For the Gerlekdeetings of the Shareholders of April 9, 2015 —
Proposals” or “For the General Meetings of the 8halders of April 9, 2015 — Questions”;

- Or as a document signed electronically, with areroéd electronic signature, as per Law no. 453/200
regarding the electronic signature - by e-mail thataddresgvestor@brd.rpindicating as the email title:
“For the General Meetings of the Shareholders afl&p 2015 — Proposals” or “For the General Megsin
of the Shareholders of April 9, 2015 — Questions”.

Participation in the General Meetings of the Shareblders

The reference date is March, 30, 2015. Only theetltdders registered on such date in the Sharefsdlde
Register held by the Central Depositary may pauditd in, and vote at the general meetings.

The shareholders may participate in the generaltinggedirectly or they may be represented by other
persons (including by other persons than the athareholders), based on a special power of attarness
the case may be, general power of attorney orrieyvote by correspondence.

The shareholders may grant a general power ofnatyowalid for a period which shall not exceed arge
allowing his/her representative to vote on all &swn the agenda of the General Meetings of the
Shareholders, including the disposals acts, as Esghe general power of attorney is given by the
shareholder, acting as customer, to an intermedéeyred to in Art. 2 paragraph (1) point 14 of\Lao.
297/2004 on the capital market or to a lawyer.

The shareholders, acting as a customer, may grgaeheral power of attorney only to an intermediama
lawyer who is not a conflict of interest. The cactfbf interest may arise in particular in casestiomed on
art. 243 paragraph {6of Law n0.297/2004 on the capital market.

a) Participation by natural persons

The documents necessary for natural persons tipate in the general meeting of the shareholdezs
- if the shareholder comes in person: the identifyeps;
- if the shareholder is represented by another petkerspecial power of attorney or as the case may
be, general power of attorney and the representatidentity papers.

b) Participation by juridical persons

The representatives of the juridical person shddeins will prove their capacity as follows:

i. the legal representative — if the shareholder @idimform the Central Depositary of his/her legal
representativeprior to the reference datsp that the shareholders’ registry at the referetate
reflects that, the legal representative of thedjadl person will prove his capacity based on a
confirmation of company details issued by the Tr&dmister / any other document issued by a
relevant authority in the state where the sharedrdkllegally incorporated, attesting their capacit
of legal representative, issued no more than 3 nsdo¢fore the date of publication of this Notice of
meeting, and sent in original or as certified ttopy.
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The documents attesting the capacity of legal smative drafted in a foreign language other than
English will be accompanied by a translation intoninian or English made by a certified

translator. The notarisation or apostille is noquieed for the documents drafted in a foreign

language.

ii. the person to whom the power of representationdeéegated — if the shareholder did not inform the
Central Depositary on the person to whom the pafeepresentation was delegatgdior to the
reference dateso that the shareholders’ registry at the referetate reflects that, such person will
present the special power of attorney or, as tee ozay be, general power of attorrsgyned by the
legal representative of the respective juridicalspe and the documents above-mentioned under

point (i).

The natural person who attends the General Meetiriipe Shareholders as representative of a jutidica
person shareholder will be identified based orr tideintity papers.

c) Other provisions
The person appoint as shareholder’s legal reprathemmust have the exercise capacity.

A shareholder may designate only one person taesept him/her in this general meeting. Howeves if
shareholder holds BRD shares in several secudiiesunts, this restriction will not prevent him/her
appoint one representative for each securitiesumtdor this general meeting.

A shareholder may designate by special power ofrady one or more suppliants for the person detgna
as him/her representative, and will establishedtder in which they will exercise their mandate.

Shareholders may designate their representatietr@bécally too. In this case the special powertérney
will be sent as a document signed electronicallh an extended electronic signature.

The power of attorney can be transmitted in Ronmaaia / or in a foreign language used in the irtonal
business sector, in written. These provisions shafly mutatis mutandis for the revocation of the
appointment of representatives.

A person may be designated as representative ®soomore shareholders. The legislation did nott lie
number of shareholders so represented.

d) Form of power of attorney and the forms of myecorrespondence

Starting March 6, 2015, the forms of special powfeattorney and the forms of vote by corresponderace

be obtained on the website of the Bank, under therediolders and Investors section, or at the Gknera
Secretariat of the Bank, located at the addressifiggeabove under the chapter “Documents relatethé
General Meeting of the Shareholders”. The speadualgrs of attorney and the correspondence votinggor
will be made available to the shareholders botRomanian and in English.

Once filled in the special powers of attorney /tioerespondence voting forms, signed, and as the may
be, stamped, or of the general power of attorneytgd, one original of the special or general powfer
attorney / the form of vote by correspondence meath the Bank by April 7, 2015, 09:00 A.M., under
sanction of loss of the voting right through reprdative / by correspondence in the general mesting
according to the law.
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The special or general power of attorney / the fofmote by correspondence, shall be accompanied by

- in the case of the natural person shareholder:dnpg of the identity papers;

- in the case of the juridical person shareholdera loppy of the identity paper of legal represewatif the
juridical person shareholder and if the sharehottiérnot inform the Central Depositary of his/hegal
representativeprior to the reference datep that the shareholders’ registry at the referefate reflects
that, by the official document that attests theacity of legal representative of the signatoryted power
of attorney / the form of vote by correspondencepeding to the conditions mentioned above undartpo
b) Participation by juridical persons.

The special or general powers of attorney / the$oof vote by correspondence shall be sent in R@man

in English as follows:

- Either as an original document signed by hand, Isgmtail or courier services, to the BRD Tower (Bih
Mihalache nr. 1-7, cod 011171, sector 1, Buchar&stneral Secretariat), in a closed envelope, thg#nie
mention written in capital letters: “For the Gerlévieetings of the Shareholders of April 9, 2015-Bowf
Attorney” or “For the General Meetings of the Shrenlders of April 9, 2015-Vote by correspondence”;

- Or as a document signed electronically, with areroéd electronic signature, as per Law no. 453/200
regarding the electronic signature - by e-mail thataddresgvestor@brd.rpindicating as the email title:
“For the General Meetings of the Shareholders aflAp 2015 —Power of Attorney” or “For the General
Meetings of the Shareholders of April 9, 2015-\Vioyecorrespondence”.

Special powers of attorney / the forms of vote byre&spondence shall include the information spedifin
the form of special power of attorney / the fornfisvote by correspondence made available by BRD and
shall indicate the vote for each matter on the dgen

The shareholders are asked to take into accounhéva matters can be added to the agenda of treraen
meetings, in which case the updated agenda wiliitdished on March, 27, 2015. In this case, thenfoof
special powers of attorney / the forms of vote byrespondence will be updated and made availabieeto
shareholders on March, 27, 2015. In addition, éréhare propositions for the application of the clative
voting method, the forms of special powers of aigr/ the forms of vote by correspondence will pdated
and made available to the shareholders on Margl2@I5.

e) For the shareholders that benefit from custedyices

The special powers of attorney / correspondendag®rms given by shareholders to credit insting that
deliver custody services will be valid without anther additional documents related to the sharehns|df
accompanied by an affidavit given by the credititnon, stating that:

i) The credit institution delivers custody servidesthe respective shareholder;

i) The instructions in the special power of ateyn/ correspondence voting form are identical te th
instructions in the SWIFT message received by telit institution to vote on behalf of the respeeti
shareholder,;

iii) The special power of attorney / correspondencengdtirm is signed by the shareholder.

The special powers of attorney / correspondendaydbrms and the affidavit above-mentioned mesth
the Bank byApril 7, 2015, 09:0A.M., in original, signed, and as the case may be, stdmpe
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If on April 9, 2015, the quorum provided by the lawnot met, the Ordinary General Meeting andfoe, t
Extraordinary General Meeting respectively, ardecabn April 10, 2015, at the same place and timg a
with the same reference date and the same agenda.

The Board of Directors of BRD-Groupe Société Généta S.A.
Philippe Charles LHOTTE
Chairman — CEO
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ANNEX

AMENDMENT OF , AND ADDITION TO THE ARTICLES OF | NCORPORATION
OF BRD - GROUPE SOCIETE GENERALE S.A.

1. Paragraph 4 of article 8 is modified and rephrasesdfollows:
“The shareholding structure as at 31.01.2015 ifah@wing:

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

2. Societatea de Investitii Financiare Transilvania $., headquartered in Brasov, str. Nicolae lorga
no. 2, jud. Brasov, a Romanian juridical persond&@5,706,029 shares, i.e. 3.6886 %, of the share
capital, namely RON 25,706,029

3. Fondul Proprietatea S.A., headquartered iBucharest, Str. Buzg no. 78-80, Et. 7sector 1, a
Romanian juridical person, holds 25,387,456 shdres3.6429% of the share capital, namely RON
25,387,456;

4. Societatea de Investii Financiare Oltenia S.A., Craiova, Str. Tufnele, Bl. 313, jud. Dolj, a
Romanian juridical person, holds 20,795,000 shares?2.9839 %, of the share capital, namely RON
20,795,000 ;

5. Norges Bank,headquartered in Oslo, Bankplassen 2, P.O. BOX Heat@rum, 010, 7 Norvegia,
holds 17.533.114 shares, i.e., 2.5159 %, namely ROBB3.114 lei

6. Societatea de Investii Financiare Banat - Crisana S.A., headquartered in Arad, str. Calea
Victoriei no. 35A, jud. Arad, a Romanian juridigagrson, holds 16,815,077 shares, i.e. 2.4128 teof
share capital, namely RON 16,815,077;

7. ABERDEEN GLOBAL EM MAKTS SMALLER COM FD, headquartered in Luxembourg, 2b,
Rue Albert Borschette L-1246 Luxembourg, holds &4,254 shares, i.e. 2.0468 %, namely RON
14,264,454;

8. FONDUL DE PENSII ADMINISTRAT PRIVAT ING/ING PENSII  S.A.F.P.P.,headquartered
in Str. Costache Negri, nr 1-5, Bucharest, Sectétobhania, holds 8,053,118 shares, i.e.1.1556 %,
namely RON 8,053,118

9. ABERDEN EMERG MKTS SMALLER COMPANIES FD A SERIES OF THE ABERDEN
INSTITUT COMMINGL FD LLC headquartered in Philadelphia, 1735 Market St.Bebifhia, PA
19103, USA, holds 6,444,199 shares, i.e. 0.924iddhely RON 6,444,199;

10. FRANKLIN TEMPLETON INVESTMENT FUNDS headquartered in Luxembourg, 26,
Boulevard Royal, L-2449 Luxembourg, holds 4,938,8B8res, i.e. 0.7087 %, namely RON 4,938,880;

11. Other shareholders (natural and juridical persons) own together a number of shares
137,650,503, i.e. 19.7518%, of the share capitahely RON 137,650,503.”
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2. Starting with April, 18, 2015, Paragraph 1 of Ale@4 is modified and rephrased as follows:

" The Board of Directors of the Bank is made up9omembers, natural persons, elected by the General
Meeting. The majority of the members of the BoafdDarectors shall be made up by non-executive
directors”

3. Starting with April, 18, 2015, Paragraph 1 of Atdé@28 is modified and rephrased as follows:

"For the decisions of the Board of Directors tovadid, the actual presence of at least 5 direasrequired,
unless otherwise provided by the law.”
4. Letter g) of article 29 is completed and rephraasdollows:

" organizes and is responsible for administratidnthe assets, determines the accounting and fiahnci
control system and approves the financial planfiing;

5. LetterI) of article 29 is eliminated.

6. Letter g), pointl, paragraph 1 of article 33, is difted and rephrased as follows:

»the opening and closing of secondary offices & d¢buntry and abroad (except for branches), chgrtgeir
location and name, transforming them from one typenit into another, including opening and closthg
Bank’s professional training centres;”

7. All the articles, paragraphs, sub-items, points eeaumbered and letters are updated accordingly wit
the Decisions of the General Assembly.

8. The Annex to the Articles of Incorporation of BRBroupe Société Générale SA which includes the list
of the members of the Board of Directors, are arednaiccordingly with the Decisions of the Ordinary
and Extraordinary General Assemblies, on April 912.
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