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special power of attorney
 for the representation of juridical persons 

in the Ordinary and Extraordinary General Meetings of the Shareholders 

of BRD – GROUPE SOCIETE GENERALE S.A.

We, S.C. _______________________________________________________, headquartered in ______________

__________________________________________________________, identified by registration number with the Trade Register _____________________, unique registration code (CUI) ____________________ holder of ___________________ shares issued by BRD – Groupe Société Générale S.A., out of a total of 696,901,518 shares issued by BRD-Groupe Société Générale S.A., granting us the right to ___________________ votes
 in the General Meeting of the Shareholders, represented by _____________________________, in capacity as _______________, owner of BI/CI series____ number _____________,  hereby appoint 

_____________________________________________ (last and first name of the representative), domiciled in __________________________________________________________________, identified by the identity papers _____ series _____ no. _____________, delivered by _________________________, on ________________, personal identification number _____________________________,

as representative of the company in the Ordinary and Extraordinary General Meetings of the Shareholders of BRD – Groupe Société Générale S.A., which will take place at the Crowne Plaza, 1 Bd. Poligrafiei, 1st district, Bucharest (Crowne Plaza Hotel, Valahia Room), on April 26, 2012, at 10.00 A.M. and 11:00 A.M., respectively, or on the date of the second meeting if the first could not be held, to exercise the right to vote corresponding to the shares held by the company and registered in the Shareholders Register of BRD – Groupe Société Générale, as follows:
	I.  ORDINARY GENERAL MEETING OF THE SHAREHOLDERS

	Matter on the agenda
	Vote

(to be filled in, as the case may be, with for, against or abstention)

	
	FOR
	AGAINST
	ABSTENTION

	1. Approval of the annual individual financial statements of the Bank as at December 31, 2011, (prepared in compliance with the local accounting standards), as well as of the individual and consolidated annual financial statements as at December 31, 2011 (prepared in compliance with the International Financial Reporting Standards), based on the Directors’ Report and on the reports of the financial auditor of the Bank.
	
	
	

	2. The Directors’ discharge for the fiscal year 2011.
	
	
	

	3. Approval of the profit distribution and setting of the dividend for 2011 (the gross dividend proposed is of 0,16690 lei / share). The dividends will be paid within no more than 2 months as of the date of the general meeting.
	
	
	

	4. Approval of the income and expenditure budget for 2012 and of the Business Plan for the fiscal year 2012.
	
	
	

	5. Approval of the remuneration due to the non-executive directors for the fiscal year 2012, as well as of the general limits for the directors’ and officers’ additional remunerations.
	
	
	

	6. Electing  Mr Alexandre Paul MAYMAT as director of BRD – Groupe Société Générale S.A. for a 4-year office, starting May 1, 2012, following the renunciation by Mr Guy Marie Charles POUPET to his office, as well as empowering Mr Jean-Loius MATTEI, director of the Bank, to enter, on behalf of the Bank, into the director’s agreement with Mr Alexandre Paul MAYMAT, and empowering the Chairman of the Board of Directors to sign the Addendum and the updated Articles of Incorporation following the change in the composition of the Board of Directors.
The appointment of Mr Alexandre Paul MAYMAT is subject to the prior approval by the National Bank of Romania, as per the legal provisions in force.
	
	
	

	7. Appointment of the financial auditor of the Bank for 2012 and setting of the duration of the financial audit contract.
	
	
	

	8. Setting the date of May 14, 2012 as date of registration with a view of identifying the shareholders who will benefit from dividends and who are affected by the decisions made by the Ordinary General Meeting of the Shareholders.
	
	
	

	II. EXTRAORDINARY GENERAL MEETING OF THE SHAREHOLDERS


	Matter on the agenda
	Vote

(to be filled in, as the case may be, with for, against or abstention)

	
	FOR
	AGAINST
	ABSTENTION

	1. Approval of the amendment of the Articles of Incorporation of BRD-Groupe Société Générale  according to the Annex, as well as the delegation of power to the Chairman of the Board of Directors, to sign the Addendum to the Articles of Incorporation and the updated form of the Articles of Incorporation.
	
	
	

	2. Approval of the implementation of a programme/framework for BRD bonds issue on the local and international capital markets (Medium Term Notes Programme), under the conditions stipulated in the note made available to the shareholders and approval of the bonds issues to be made during 2012 – 2015 period under the Medium Term Notes Programme.
	
	
	

	3. Approval of the date of May 14, 2012, as registration date, as per art. 238 of Law no. 297/2004 regarding the capital market. 
	
	
	


This power of attorney was made in 3 (three) original copies, one of which will be sent:

· either the document signed by hand, in original, by mail or courier services, to the BRD Tower (1-7 Bd. Ion Mihalache, code 011171, 1st district, Bucharest – General Secretariat), 

· or the document signed electronically, with an extended electronic signature - by e-mail at the address investor@brd.ro.
so as reach the Bank before April 24, 2012, 10:00 A.M., under sanction of loss of the voting right through a representative in the general meeting, according to the law. The power of attorney shall be accompanied by a copy of the identity papers of the legal representative of the juridical person shareholder, as well as by the official document attesting the capacity of legal representative of the signatory of such power of attorney (e.g. articles of incorporation, abstract/finding certificate delivered by the Trade Register or another proof issued by a relevant authority). 

Date _________________
Company ____________________________________________,

represented by ___________________________ (in capital letters)
________________________                        (signature)
� As per the Articles of Incorporation of BRD-Groupe Société Générale, a share entitles to one vote in the General Meeting of the Shareholders.
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