Final Terms dated 28 December 2009
BANCA COMERCIAL A ROMANA S.A. (the "ssuer")
Issue of EUR 10,000,000 Index Linked Subordinatetesl

under theEUR 3,000,000,000 Euro Medium Term Note Programme

The Prospectus referred to below (as completechéget Final Terms) has been prepared on the badjsetttept as
provided in sub-paragraph (ii) below, any offerNsftes in any Member State of the European Econdwea which

has implemented the Prospectus Directive (2003CQ)L(Each, aRelevant Member Staté) will be made pursuant to
an exemption under the Prospectus Directive, ateiignted in that Relevant Member State, from tlggiirement to
publish a prospectus for offers of the Notes. Adoayly any person making or intending to make deradf the Notes
may only do so in:

(@) in circumstances in which no obligation arisestfa Issuer or any Dealer to publish a prospectusuaumt to
Article 3 of the Prospectus Directive or supplemanprospectus pursuant to Article 16 of the Prassec
Directive, in each case, in relation to such ofter;

(ii) in those Public Offer Jurisdictions mentioned imeg@aph 37 of Part A below, provided such persamis of
the persons mentioned in Paragraph 37 of Part &wbahnd that such offer is made during the Offerideler
specified for such purpose therein.

Neither the Issuer nor any Dealer has authoriseddn they authorise, the making of any offer oftdéoin any other
circumstances.

PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be definedueks for the purposes of the Romanian Conditiohg (t
"Conditions") set forth in the base prospectus dated 5 Juf® 20d the base prospectus supplement no. 1 d@ted 2
October 2009 which together constitute a base paisp (the Base Prospectuy for the purposes of the Prospectus
Directive (Directive 2003/71/EC) (thé’Yospectus Directivé). This document constitutes the Final Terms eflttotes
described herein for the purposes of Article 5.4hef Prospectus Directive and must be read in catipn with such
Base Prospectus as so supplemented. Full informatiche Issuer, the Guarantor and the offer oiNbtes described
herein is only available on the basis of the comtiam of these Final Terms and the Base Prospeasuso
supplemented. The Base Prospectus and the BageePas supplement are available for viewing orvibbsite of the
Luxembourg Stock Exchangenyw.bourse.lyand of Banca Comerciala Romana S.ywi{v.bcr.rg, during normal
business hours at 5 Regina Elisabeta Blvd. 030BL6harest 3, Romania and copies may be obtained Banca
Comerciala Romana S.A., 5 Regina Elisabeta Blv@0@8, Bucharest 3, Romania.

1. M Issuer: Banca ComercialRoméani S.A.
2. 0] Series Number: 2
ii) Tranche Number: 1
3. Specified Currency or Currencies: EURYR")
4. Aggregate Nominal Amount of Notes: EUR 10,000,00
5. Issue Price: 96.00 per cent. of the Aggregate Nominal Amount
6. 0] Specified Denominations: EUR 1,000
(ii) Calculation Amount: Specified denomination
7. 0] Trade Date: 12 November 2009
0] Issue Date: 28 December 2009
(ii) Interest Commencement Date: Not Applicable
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10.
11.
12.

13.

14,

Maturity Date: 28 December 2016

Interest Basis: Not applicable

Redemption/Payment Basis: Index-linked Redemnpti

Change of Interest or Redemption/Payment Basis: Not applicable

Put/Call Options: Not applicable

@

Status of the Notes: Subordinated
The Subordinated Notes constitute direct, unsecured
obligations of the Issuer and ramari passuand
rateably without any preference among themselves
together with all other subordinated obligations of
the Issuer, having similar features. In the evénhe
liquidation or bankruptcy of the Issuer, the payten
obligations of the Issuer under the Subordinated
Notes will rank in right of payment after
unsubordinated creditors of the Issuer but at least
pari passuwith all other subordinated obligations of
the Issuer, having similar features and in priotay
the claims of shareholders of the Issuer.

(i) Date of approval for issuance of Noted2 November 2009
obtained:
Method of distribution: Non-syndicated

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15.
16.
17.

18.

19.

Fixed Rate Note Provisions Not Applicable
Floating Rate Note Provisions Not Applicable
Zero Coupon Note Provisions Not Applicable

Index-linked Interest Note/other variable-linked Not Applicable
interest Note Provisions

Dual Currency Note Provisions Not Applicable

PROVISIONS RELATING TO REDEMPTION

20.
21.

22.

Call Option Not Applicable

Put Option Not Applicable

Final Redemption Amount of each Note

In cases where e Final Redemption Amount is Inc- Applicable
linked or other variable-linked:

@
(ii)

(iii)

(iv)

Index/Formula/ other variable: As defined immex 1.

Party responsible for calculating the Fi Banca Comerciala Roma S.A. shall be th
Redemption Amount (if not the Fiscal Agent):Calculation Agent

Provisions for determining Final RedemptiorThe Final Redemption Amount depends on the
Amount where calculated by reference tperformance of three indices. For detailed
Index and/or Formula and/or other variable: information please see Annex 1.

Date for determining Final Redempti See Annex 1.
Amount where calculation by reference to
Index and/or Formula and/or other variable:
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23.

v) Provisions for determining Final Redempti See Annex 1.
Amount where calculation by reference to
Index and/or Formula and/or other variable is
impossible or impracticable or otherwise

disrupted:
(vi) Minimum Final Redemption Amount: 145.56 pent. per Calculation Amount
(vi)  Maximum Final Redemption Amount: 155.00 pent. per Calculation Amount

Early Redemption Amount

Early Redemption Amount(s) per Calculation Amo Not Applicable
payable on redemption for taxation reasons or @mev

of default or other early redemption and/or thehrodt

of calculating the same (if required or if diffetdrom

that set out in the Conditions):

GENERAL PROVISIONS APPLICABLE TO THE NOTES

24,

25.

26.

27.

28.

29.

30.

31.
32.

Form of Notes Notes governed by Romanian law:
Registered Notes
New Global Note: Not applicable

Financial Centre(s) or other special provisicelating TARGET, Bucharest
to payment dates:

Talons for future Coupons or Receipts to be atd¢be Not applicable
Definitive Notes (and dates on which such Talons
mature):

Details relating to Partly Paid Notes: amount offeaNot Applicable
payment comprising the Issue Price and date ontwhic

each payment is to be made [and consequencesyfif an

of failure to pay, including any right of the Issue

forfeit the Notes and interest due on late payment]

Details relaing to Instalment Notes: amount of e: Not Applicable
instalment, date on which each payment is to beemad

Redenomination, renominalisation and reconventigniiNot Applicable

provisions:
Consolidation provisions: Not Applicable
Other final terms: No se-off provision: Holders of Romania

Subordinated Notes waive any rights they may have
to set off any payment obligation they may have to

the Issuer against any amount due by the Issuer
under such Notes.

Cross-default provisiont Not applicable

Taxation: No Gross up provision, according to
Article 12 of the Terms and Conditions of the
Romanian Notes from the Base Prospectus.

Redemption provision:

Scheduled Redempticat final maturity

Redemption for tax reasaridot applicable
Redemption at the option of the issugeccording to
the Romanian legal framework applicable for
subordinated notes.

Redemption at the option of the Noteholde¥®t
applicable
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DISTRIBUTION

33. ® If syndicated, names and addresses MNbt Applicable
Managers and underwriting commitments:

(ii) Date of [Subscription] Agreement: Not applitea

(i) Stabilising Manager(s) (if any): Not applicke
34. If non-syndicated, name and address of Dealer: Banca Comerciala Romana S.A.
35. Total commission and concession: Not applicable
36. U.S. Selling Restrictions: Not Applicable
37. Non-exempt Offer: Not Applicable
38. Additional selling restrictions: Not Applicable
39. Jurisdiction and Governing Law Romanian law
40. Domestic or International Notes: Domestic

PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms requfedissue of the Notes described herein pursuarthé EUR
3,000,000,000 Euro Medium Term Note Programme efcBaComercial Romar S.A. and BCR Finance B.V.

RESPONSIBILITY
The Issuer accepts responsibility for the inform@atontained in these Final Terms.

Signed on behalf of BANCA COMERCIAL ROMANA S.A. as the Issuer:
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PART B - OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

0] Listing : None

(i) Admission to trading: Not applicable
RATINGS

Ratings: Not applicable

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save as discussed itbscription and Sdleso far as the Issuer is aware, no person ingbine
the offer of the Notes has an interest materighéooffer.

REASONS FOR THE ISSUE, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

0] Reasons for the issue See “Use of proceeds” in the Base Prospectus
(i) Estimated net proceeds: EUR 9,600,00(

(i) Estimated total expenses: Not applicable

Fixed Rate Notes only —YIELD Not applicable

Floating Rate Notes only— HISTORIC INTER EST RATES Not applicable

Index-linked or Equity-linked or Fund-linked or Commaodity-linked or other variable-linked
Notes only - PERFORMANCE OF INDEX/FORMULA/UNDERLYING
EQUITY/FUND/COMMODITY/OTHER VARIABLE, EXPLANATION O F EFFECT ON
VALUE OF INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION
CONCERNING THE UNDERLYING

The Notes are linked to the performance of theofaithg indices (each, ariridex" and together
the 'indices"):

Index Bloomberg Code
Dow Jones EURO STOXX 50 SX5E

Nikkei 225 NKY
EUROSTAT Harmonized Index of Consumer Prices

Tobacco) ("HICP") CPTEEMU

The performance of the indices will be calculatgcbbserving the respective values thereof on 7
valuation dates and calculating the average amadtrg. redemption amount will be capped at
155.00 per cent. per Calculation Amount. In anyesahbe investors will receive at least 145.56 per
cent. per Calculation Amount.

Dow Jones EURO STOXX 50 is a stock index of Eur@zstocks designed by Stoxx Ltd, a joint
venture of Deutsche Boerse AG, Dow Jones & CompansySWX Group.

Nikkei 225 is a stock market index for the Toky@& Exchange (TSE) and will be calculated
daily by the Nihon Keizai Shimbun (Nikkei).

The Harmonized Index of Consumer Prices (HICP)isnaicator of inflation and price stability
for the European Central Bank (ECB). It is a consuprice index which is compiled according to
a methodology that has been harmonized across Ehtries.

For information purposes only, information and tigtal date for the indices may be obtained
from the Index Sponsors or information providersgg(eReuters and Bloomberg). For further
details please see Annex 1.

Dual Currency Notes only - PERFORMANCE OF RATE[S] OF EXCHANGE AND
EXPLANATION OF EFFECT ON VALUE OF INVESTMENT - Not applicable
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OPERATIONAL INFORMATION
ISIN Code: ROBCRODBCO045
Common Code (CFI): DBZUFR

Clearing system(s) other than Euroclear B
S.A./N.V. and Clearstream Banking société
anonyme and the relevant identification

number(s)

(@) for International Notes: Not Applicable

(b) for Romanian Notes: Not applicable
Delivery: Delivery against payment

Names and addresses of initial Paying Agent®gnca Comerciala Romana S.A.
(if any):

Names and addresses of additional Pa Not applicable
Agent(s) (if any):

Intended to be held in a manner which wouldo
allow Eurosystem eligibility:

TERMS AND CONDITIONS OF THE OFFER

Offer Price: Issue Price
Conditions to which the offer is subject Not Amplble
Description of the application process: Not Apalite

Description  of  possibility to  reduc Not Applicable
subscriptions and manner for refunding excess
amount paid by applicants:

Details of the minimum and/or maximunNot applicable
amount of application:

Details of the method and time limits for payin§lot Applicable
up and delivering the Notes

Manner in and date on which results of the offé&ot Applicable
are to be made public:

Procedure for exercise of any right of preNot Applicable
emption, negotiability of subscription rights and
treatment of subscription rights not exercised:

Categories of potential investors to which Qualified investors
Notes are offered and whether tranche(s) have
been reserved for certain countries:

Process for notification to applicants of 1 Not Applicable
amount allotted and the indication whether
dealing may begin before notification is made:

Amount of any expenses and taxes specificalNot Applicable
charged to the subscriber or purchaser:

Name(s) and address(es), to the extent knov None
the Issuer, of the placers in the various countries
where the offer takes place.
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ANNEX 1

Calculation if the Final Redemption Amount

The Final Redemption Amount will be calculated bg Calculation Agent based on the performance efdlowing
three indices (each aimtiex" and together theridices'):

Index Index Sponsor Bloomberg Code
Dow Jones EURO STOXX 50 Stoxx Ltd. SX5E

Nikkei 225 Nihon Keizai Shimbun, Inc] NKY
EUROSTAT Harmonized Index of Consumer Prices

Tobacco) ("HICP") EUROSTAT CPTFEMU

The Calculation Agent will determine:

a) with respect to the Dow Jones EURO STOXX 50 twedNikkei 225, on each Valuation Date (as desdrirelow)
the Closing Price of the respective index as o tlite, and

b) with respect to the EUROSTAT Harmonized IndexCafnsumer Prices (ex Tobacco) the level of the aetbe
index on each reference month, determine the gquaighted average and supply such value for theutdion of the
Final Redemption Amount in accordance with thediwihg formulas:

Final Redemption Amount =
N+N* Ma;{G% ;?,1),* (SXBE, + NKY, +CPTFEMUP)—1J

Where:

N= the notional amount of the bofEUR 10,000,000)

Lo X5E,
SX5E; =12Mm 9% 2225
743 SX5E,

1, (o NKY,
NKY; == ) Min| c%; :
) ( ONKY]

i=1 0

7
CPTFEMU; = Ez Min| co6; SFTFEMU
75 CPTFEMU,

With respect to these formulas the following temmils apply:

Minimum payoff ("G")  45.56 per cent.

Cap: 155.00 per cent.

Max [ ] The higher of the values in brackets is applieab
Min [ ] The lower of the values in brackets is applieabl
SX5E Closing Value of SX5E Index at Valuation Date i
SX5E, Closing Value of SX5E Index at Strike Date
NKY:; Closing Value of NKY Index at Valuation Date i
NKY o Closing Value of NKY Index at Strike Date
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CPTFEMU;

CPTFEMU,
Strike Date

Valuation Dates

Reference Month
Reference Value
Closing Value

Exchange

Related Exchange

Value of CPTFEMU Index for the month which is threenths before the respective
Valuation Date i

Value of CPTFEMU Index for the month which is threenths before the Strike Date
28 December 2009

28 December 2010 (i=1)
28 December 2011 (i=2)
28 December 2012 (i=3)
30 December 2013 (i=4)
29 December 2014 (i=5)
28 December 2015 (i=6)
21 December 2016 (i=7)

The calendar month which is three months prioheorespective Valuation Date i
The official level of the CPTFEMU Index for the pextive Reference Month
The official level of the Index as of the Valuatidime (official daily closing of the Index)

With respect to th®ow Jones EURO STOXX 50in respect of each component security of
this Index (each, aComponent Security'), the principal stock exchange on which such
Component Security is primarily traded, as deteediby the Calculation Agent, and with
respect to thélikkei 225, the Tokyo Stock Exchange.

With respect to th&€UROSTAT Harmonized Index of Consumer Prices (ex Tibacco):
not applicable.

In relation to theDow Jones EURO STOXX 50and theNikkei 225, each exchange or
guotation system where trading has a material effecthe overall market for futures or
options contracts relating to that Index.

Exchange Business DayWith respect to thddow Jones EURO STOXX 50and theNikkei 225, any Scheduled

Trading Day on which (i) the Index Sponsor publisiiee level of the Index and (ii) the
Related Exchange are open for trading during thedpective regular trading sessions,
notwithstanding any such Exchange or Related Exganiosing prior to its Scheduled
Closing Time.

With respect to th&UROSTAT Harmonized Index of Consumer Prices (ex Tbacco)
any Scheduled Trading Day on which the Index Spopablishes the level of the Index.

Scheduled Trading Day With respect to thBow Jones EURO STOXX 5@and theNikkei 225, any day on which (i)

Valuation Time

the Index Sponsor is scheduled to publish the l@fethe Index, and (ii) the Related
Exchange is scheduled to be open for trading duhiag respective regular trading sessions.

With respect to thédow Jones EURO STOXX 50(i) for the purposes of determining
whether a Market Disruption Event has occurrednagspect of any Component Security,
the Scheduled Closing Time on the Exchange in tsgesuch Component Security, and b)
in respect of any options contracts or future @mts on the Index, the close of trading on
the Related Exchange; and (ii) in all other circtanses and with respect to tNékei 225
andEUROSTAT Harmonized Index of Consumer Prices (ex Toacco) the time at which
the official closing level of the Index is calciddtand published by the Index Sponsor.

Scheduled Closing Timeln respect of any Exchange or Related Exchangg arScheduled Trading Day, any

Index Sponsors

Disrupted Day

scheduled weekday closing time of such Exchangeetated Exchange, without regard to
after hours or any other trading outside of thautagtrading session hours.

Stoxx Ltd., Nihon Keizai Shimbun, dnc. and EUROSTAT, or any successor sponsor
thereof.

(1) With respect to the Dow Jones EURO STOXX 50Any Scheduled Trading Day on

which: (i) the Index Sponsor fails to publish tegél of the Index; (ii) the Related Exchange
fails to open for trading during its regular traglisession; or (iii) a Market Disruption Event
has occurred, and
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(i) With respect to the Nikkei 225 and EUROSTAT Harmonked Index of Consumer
Prices (ex Tobacco)any Scheduled Trading Day on which a Market DisauptEvent
occurs.

Market Disruption Event (I) With respect to the Dow Jones EURO STOXX 5Qeither:

Trading Disruption

(i) (a) the occurrence or existence, in respeeinyf Component Security, of:

(1) a Trading Disruption, which the Calculation Ageletermines is material,
at any time during the one hour period that endbeatelevant Valuation
Time in respect of the Exchange on which such Caorapb Security is
mainly traded;

(2) an Exchange Disruption, which the CalculatiogeAt determines is
material, at any time during the one hour pericat #nds at the relevant
Valuation Time in respect of the Exchange on whicitch Component
Security is mainly traded; OR

(3) an Early Closure; AND

(b) the aggregate of all Component Securities Bpeet of which a Trading
Disruption, an Exchange Disruption or an Early @Qlesoccurs or exists
comprises 20 per cent. or more of the level ofitldex; OR

(i) the occurrence or existence, in respect afifies or options contracts relating to
the Index, of: (a) a Trading Disruption; (b) an Bange Disruption, which in
either case the Calculation Agent determines i®r@}t at any time during the
one hour period that ends at the Valuation Timeraspect of the Related
Exchange; or (c) an Early Closure.

For the purpose of determining whether a Marketupison Event exists in respect
of the Index at any time, if a Market Disruption & occurs in respect of a
Component Security at that time, then the releymmtentage contribution of that
Component Security to the level of the Index shalbased on a comparison of (x)
the portion of the level of the Index attributalbbethat Component Security to (y)
the overall level of the Index, in each case ushggofficial opening weightings as
published by the Index Sponsor as part of the mddgening datd, and

(1) With respect to the Nikkei 225:

(i) the occurrence or existence of (A) a Trading Dismup or (B) an Exchange
Disruption, in either case if the Calculation Agetgtermines that such Trading
Disruption or Exchange Disruption is material, atydime during the one hour
period that ends at the relevant Valuation Time;

or

(i) the closure on any Exchange Business Day h&f Exchange prior to its
Scheduled Closing Time unless such earlier closimg is announced by such
Exchange(s) or Related Exchange(s) at least onegna to the earlier of (A) the
actual closing time for the regular trading sessiansuch Exchange(s) or Related
Exchange(s) on such Exchange Business Day or @ptibmission deadline for
orders to be entered into the Exchange or Relatetidnge system for execution at
the Valuation Time on such Exchange Business Day, a

(i) With respect to the EUROSTAT Harmonized Index of Casumer Prices (ex
Tobacco),the failure by the Index Sponsor to calculate ambliph the level of the Index on
any Scheduled Trading Day.

(I) With respect to the Dow Jones EURO STOXX 50any suspension of or limitation
imposed on trading by the relevant Exchange ortBel&xchange or otherwise and whether
by reason of movements in price exceeding limitaniited by the relevant Exchange or
Related Exchange or otherwise: (i) relating to &mynponent Security on the Exchange in
respect of such Component Security; or (ii) in fatuor options contracts relating to the
Index on the Related Exchange, and
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Exchange Disruption

Early Closure

Index Adjustment

(1) With respect to the Nikkei 225 any suspension of or limitation imposed on trgdioy
the relevant Exchange or Related Exchange or otherar by reason of movements in price
exceeding limits permitted by the relevant Exchaog&elated Exchange or otherwise), (i)
relating to the Share on the Exchange (or in tise cd an Index Transaction or Index Basket
Transaction on any relevant Exchange(s) in seearttiat comprise 20 per cent. or more of
the level of the relevant Index), or (ii) in opt®oontracts or futures contracts relating to the
Share or on the relevant Index on any relevanttBelExchange.

(I) With respect to the Dow Jones EURO STOXX 50any event (other than an Early
Closure) that disrupts or impairs (as determinedhigyCalculation Agent) the ability of the
market participants in general to effect transactio, or obtain market values for: (i) any
Component Security on the Exchange in respectai Slomponent Security; or (i) futures
or options contracts relating to the Index on tleéaRed Exchange; and

(1) W ith respect to the Nikkei 225means any event that disrupts or impairs (as ehéerd

by the Calculation Agent) the ability of market figipants in general to effect transactions
in, or to obtain market values for: (i) any Compoan8ecurity on the Exchange in respect of
such Component Security; or (ii) futures or opti@whtracts relating to the Index on the
Related Exchange.

The closure on any Exchange Business Day of #toldhge in respect of any Component

Security or the Related Exchange prior to its Salesti Closing Time unless such earlier

closing is announced by such Exchange or Relatethdfrge (as the case may be) at least
one hour prior to the earlier of: (i) the actualsthg time for the regular trading session on
such Exchange or Related Exchange (as the casd@&)an such Exchange Business Day;
and (ii) the submission deadline for orders to bé&emed into the Exchange or Related

Exchange system for execution at the relevant i@oalime on such Exchange Business

Day.

a) If a relevant Index ig(i) not calculated and announced by the Index Smohsit is
calculated and announced by a successor sponsptabte to the Calculation Agent, or (ii)
replaced by a successor index using, in the detation of the Calculation Agent, the same
or a substantially similar formula for and methdccalculation as used in the calculation of
that Index, then in each case that Index (tBactessor IndeX will be deemed to be the
Index.

If (i) on or prior to any Valuation Date, a relewdndex Sponsor makes a material change in
the formula for or the method of calculating thatléx or in any other way materially
modifies that Index (other than a modification prédsed in that formula or method to
maintain that Index in the event of changes in ttuent stock and capitalization and other
routine events) (anlfidex Madification”) or permanently cancels the Index and no
Successor Index exists (amdex Cancellation") or (ii) on any Valuation Date, the Index
Sponsor fails to calculate and announce a relelaaéx (an Tndex Disruption” and
together with an Index Modification and an Indexh€ellation, each ariidex Adjustment
Event"), then the Calculation Agent shall determineutls Index Adjustment Event has a
material effect on these Notes and, if so, shdttutate the relevant value of the relevant
Index using, instead of a published level for thetex, the level for that Index as at that
Valuation Date as determined by the Calculationige accordance with the formula for
and method of calculating that Index last in effgrior to that change, failure or
cancellation, but using only those securities tt@mhprised that Index immediately prior to
that Index Adjustment Event.
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