NOTES ISSUE TERMS AND CONDITIONS

These Terms and Conditions constitute the terms and conditions of EUR 350,000,000 undated fixed
to fixed rate subordinated notes, {SIN: RON%@K PG ;;gg €. f‘Notes") issued by Banca Comerciala

Roména S.A. incorporated as a stock corporatt n (socretate pe actiuni), registered at the Bucharest
*Trade R ister Office under reglsﬁ BT &4%_90/1 991, administered in a dualist system

3.1n sistem duahst) with its registered seat in 15D Soseaua Orhideelor, The Brldge 1,

, district 6, Bucharest, Romania, postal code 060071, sole registra 3
LEl code 5493000RLU6LN5Y08X90 registered with the Register of Credit Institutions held by the

National Bank of Romania under number RB-PJR-40-008 as of 18 February 1999, havmg a___ Sy

subscnbed and paid up share capital: RON 1,625,341,625.40 (the "Issuer” )

1. . CURRENCY, DENOMINATION FORM, DESCRIPTION OF THE NOTES CERTAIN_ .

DEFINITIONS
1.1 . -Currency, Denomination. _ o

These Notes are being issued by the Issuer in Euro (the "Specified Currency”) in the aggregate - SIS

principal amount of EUR 350,000,000 (in words: three hundred fifty million) in the denomination of

. EUR 200,000 (the "Original Principal Amount"} each. The Notes are issued at an issue price of o L
100 per cent. of the Original Prlncepal Amount per Note. The Notes will not be llsted on any stock_ . S

exchange.
1.2 .. Form.

The Notes are being issued in registered form (book-entry, dematerialised, nominative) (obligafiuni

to;

{i) the Romanian Companies’ Law; and

(i) ~ the resolution of the extraordinary general meeting of shareholders of the: Issuer no. 1 RS
dated 26 April 2024 and the resolution of the management board of the Issuer no. 50 i
dated 20 December 2024. : : =

1.3 ' Description of the Notes

coiporative, sub forma de inregistrare (prin inscriere in cont, dematerializate, nominative)) pursuant . - D

1.3.1  The total number of Notes issued is 1,750 (m words: one thousand seven hundred and i R

fifty).

1.3.2 The.Notes to be issued hold numbers from 1 to 1,750.

1.3.3  Pursuant to these Terms and Conditions the Issuer offers the subscription of 1,750 (in -

words: one thousand seven hundred and fifty) Notes. The offering hereunder will be . - '




completed only if all Notes envisaged to be issued hereunder (i.e., 1,750) are vahdiy
subscnbed for and their issue price is paad in fuil by Erste Group Bank AG. - " .

1.3.4  The Notes are to be issued in Bucharest on the Issue Date. Rrghts attached to the Notes o |

are created from the Issue Date.

~
1

1.3.5  Upon issuance of the Notes ] " G acquiring Notes shall be registered by
the Issuer in the Register of otes as deflf ed in
Notes, the Issuer shall deliver tdlll n excerpt of the Register of Notes,
duly srgned and dated on behalf of the lssuer attestrng to the registration ¢
) respect of the Notes. '

1.3.6 Any transfer of Notes can be effected pursuant to then applicable Iaws The !ssuer shaEI
be notified in respect of any transfer of the Notes and shall comply with any other acts
- required in relation to the transfer of Notes as per the then applicable laws. The Issuer

shall update the registrations in the Register of Notes as regards any transfers of the Notes

1.4). Promptly upon issuance of the

promptly upon receipt of the notifi cation on the transfer of Notes served by the transferee 3 S

or the transferor of the Notes
14 Definitions. .

"Adjustment Spread” means e_ither a spread (which may be positive or negative), or the formula

or methodology for calculating a spread, in either case, which the Independent Advisor (in the case . L s
of § 3.5.3(a){A) below) or the Issuer (in the case of § 3.5.3(a)(B) below) determines in rts reasonable__ SRRV

drscretren is requzred to be appEred to the reIevant New Benchmark Rate whrch

(A) is formally recommended in relation to the replacement of the Originai Benchmark Rate with

the New Benchmark Rate by any Offictal Substitution Concept or, failing which, any Industry _ - o

Solution or, if there is more than one such formal recommendation, such recommendation

as seiected by the Independent Advisor (in the case of § 3.5.3(a)(A) beiow) or the Issuer : IR

(in the case of § 3.5. 3(a)(B) beiow) in its reasonable drscretron or

(B) if no such recommendation has been made, which the Independent Advisor (in the case of
§ 3.5.3(a)(A) below) or the issuer {in the case of § 3.5.3(a)(B) below) determines in its
reasonable discretion is otherwise recognised or acknowledged as being the industry
standard or over-the-counter derivative transactions or customarily applied or is market
practice to apply in the international debt capital markets for other bonds which in either

case reference the Original Benchmark Rate, where such rate has been replaced by the_ IR

New Benchmark Rate (or, alternatively, in the international swap markets) or .

(C) if the independent Adv:sor(rn the case of § 3.5.3(a)(A) below) or the issuer (tn the caseof - . - '

§ 3.5.3(a)(B) below) determines that also no such other industry standard is recognised or
* acknowledged, the Independent Advisor {in the case of § 3.5.3(a)(A) below) or the Issuer

(in the case of §353(a)(B) below) determines in its reasonable dlscretron to be AT

approprlate

. "Alternative Benchmark Rate” means an alternative benchmark or screen rate which s

customarily applied in the international debt capital markets {or, alternatively, the international swap A




markets) for the purposes of determining reset rates of interest (or the relevant component part
thereof) in the Specified Currency, provided that all determinations will be made by the Independent

Advisor (in the case of § 3.5.3(a)(A) below) or the Issuer (in the case of § 3.5.3(a)(B) below). . ~ '

- "Applicable Supervisory Regulations" means, at any time, any requirements under laws and any

tegula_tions, requirements, standards, guidelines, policies or other rules thereunder applicable from
time to time (including, but not limited to, the guidelines and decisions of the National Bank of
Romania, the European Banking Authority, the European Central Bank, the Competent Authority,
and/or the Resolution Authority, the administrative practice of any such authority, any applicable
decision of a court and any applicable transitional provisions) relating to prudential requirements
and/or resolution and applicable to the Issuer and/or the BCR Regulatory Group from time to time,
including but not limited to the provisions of the BRRD, the CRD, the CRR and the CDR, the
Romanian Banking Act, the Romanian Capital Requirements Regulation, or such other law,

regulation or directive as may come into effect in place thereof, as applicabte to the Issuer and the _' :
- BCR Regulatory Gi’OUp at the relevant teme R L

"AT 1 Instruments” means any capltat instruments of the Issuer that qualify as Addattonai Tler 1. S
-instruments pursuant to Article 52 CRR. R .

-, "BCR Regu!atory Group” means, from tlme to time, the Issuer and each entlty which is part ofthe -~ . .

banking group where the Issuer is the parent institution and to which the own funds requirements . - :

-on a (sub-) consolidated basis due to prudenttal consolidation |n accordance w;th the Appl:cable

Supefvlsory Regulatlons apply

"Benchmark Event” means:

(1) a publilc statement or publication of information by or on behalf of the regulatory supervisor . o

of the Original Benchmark Rate administrator is made, stating that said administrator has
ceased or will cease to provide the Original Benchmark Rate permanently or indefinitely,

“unless there is a successor administrator that will contsnue to provade the Ongmai Benchmark L

Rate; or

(2) a 'pubEic statement or publication of information by or on behalf of the Original Benchmark
Rate administrator is made, stating that said administrator has ceased or will cease to provide

‘the Original Benchmark Rate permanently or indefinitely, unless there is a successor___ g Sar

admmlstrator that w;!l continue to prov:de the Ongmal Benchmark Rate or '

(3) a pubhc statement by the reguIatory supervisor of the Original Benchmark Rate admlnsstrator REAREE

is made that, in its view, the Original Benchmark Rate is no longer, or will no longer be,
representative of the underlying market it purports to measure and no action to remediate

such a situation is taken or expected to be taken as required by the reguiatory supemsor of_ Lo

the Original Benchmark Rate admlntstrator or -

(4) it ha‘s become, for any reason, unlawful under any law or.regutation appiicable to the Principal

Paying Agent, any Paying Agent, the Calcuiatnon Agent, the Issuer or any other party touse - -:_ -~ L

the Original Benchmark Rate; or




{5) the Original Benchmark Rate is permanently no longer published without a prevsous off caal ';_ S

~ announcement by the regulatory supervisor or the administrator; or
'{6) a material change is made to the Original Benchmark Rate methodo!ogy

"BRRD" means the Directwe 2014/59/EU of the European Parliament and of the Council of
15 May 2014 (Bank Recovery and Resolution Directive), as implemented in Romania and as
amended or replaced from time to time, and any references to relevant provisions of the BRRD in

these Terms and Conditions include references to any apphcabie provisions of iaw amendlng or . - SN

replacmg such provnsaons from time to ttme

"Busmess Day" means a day (other than a Saturday or a Sunday) on wh:ch the real-ume gross - s

settlement system operated by the Eurosystem or any successor system ("T2")is operat:ng

"CDR" means the Commussnon Delegated Regutataon (EU) No 241/2014 of 7 January 2014 (Capttal
Delegated Regulation), as amended or replaced from time to time, and any references to relevant

provisions of the CDR in these Terms and Conditions include references to any apphcabie '

provisions of law amending or replacmg such provisions from time to time.

- "CET 1 Instruments” means any capital instruments of the Issuer that qualify as Common Equ:ty S : _' : -
Tier 1 instruments pursuant fo Article 28 CRR, including any capital (or other) instruments. that_._.-* SR

qualify as. Common Equity Tier 1 items pursuant to transntlonai prowsmns under the CRR

: “Competent Authornty" means the competent authority pursuant to Artccle 4(1)(40) CRR, in each - . e
_case, which is responsible to supervise the. Issuer onan mdw:dual basns and/or the BCR Regulatory_._ W

Group on a (sub-) consolidated baS|s

_ "CRD"-means the Directive 2013/36IE_U of the European Parliament and of the CoUnciI_ _pf‘

26 June 2013 (Capital Requirements Directive), as amended or replaced from time to time, and any

references to relevant provisions of the CRD in these Terms and Conditions include references to . .~
any appl:cable provisions of law amendmg or replac:ng such prov:snons from time to trrne _ R

"CRR” means the Regulation (EU) No 575/2013 of the European Parilament and of the Counc;l of |

26 June 2013 (Capital Requirements Regulation}, as amended or replaced from time to time, and

any references to relevant provisions of the CRR in these Terms and Conditions include references o '-':; PR

‘to'any applicable provrsuons of law amendlng or replacing such prowslons from time to t|me
. )]

T PP

*Current Prmclpal Amount" means mmally the Ongmal Principal Arnount which from time to tlme,
on one or more occasions, may be reduced by a Write-down (as defined in § 5.7) and, subsequent

to any such reduction, may be increased by a Write-up (as defined in § 5.8), if any (up tothe Ongtnal R

PnncnpaE Amount). .

- "Distributable Hems" means in respect of any payment of distributions on t'he'Notes the

distributable items as defined in Article 4(1)(128) CRR, as amended from time to time, in respectof - A

each financial year of the Issuer, as at the end of the latest financial year of the tssuer ended prior

to the relevant Distribution Payment Date (as defined below) for which such Relevant Financial

Statements (as defined below) are available, all as determined in accordance with the accounting

principies applied by the Issuer and as derived from the most recent Relevant Financial Statements. .- 5_ ;- R




"Generally Accepted Market Practice” means the customary use of a certain benchmark rate,
subject to certain adjustments (if any), as substitute benchmark rate for the Original Benchmark
Rate or of provisions, contractual or otherwise, providing for a certain procedure to determine
payment obligations which would otherwise have been determined by reference to the Original
Benchmark Rate in other bond issues following the occurrence of a Benchmark Event, or any other
- -generally accepted market practice to replace the Onglnal Benchmark Rate as reference rate for .
the determination of payment obligations. M S

“Group CET 1 Capital Ratio" means the Common Equity Tier 1 capilal ratio pursuant ]

Article 92(2)(a) CRR of the BCR Regulatory Group on a (sub-) consolidated bas:s. as calculated in o

accordance with the Applicable Supervisory Regulations

“Holder" means any person or entity that is registered as holder of the Notes weth the Regaster of S s

Notes, including, as at the Issue Datd

“Independent Advisor" means an independent financial institution of international repute or other

independent financial advisor experienced in the international debt capital markets in each case_ o ‘

appointed by the Issuer at lts own expense.

. "Industry Solution” means any publlc statement by the International Swaps and Derivatives

Association (ISDA), the International Capital Market Association (ICMA), the Association for - =~

Financial Markets in Europe (AFME), the Securities industry and Financial Markets Association
(SIFMA), the SIFMA Asset Management Group (SIFMA AMG), the Loan Market Association (LMA),
:the Deutsche Derivate Verband (DDV), the Zertifikate Forum Austria or any other private
- association of the financial industry pursuant to which a certain reference rate, subject to certain
adjustments (Ef any}, should or could be used to replace the Original Benchmark Rate or pursuant

to which a certain procedure should or could be used in order to determine payment obllgataons_ I

which would otherwise be determined by reference to the Orig;nal Benchmark Rate

"issue Date” means 13 January 2025. i.e the__c_l_ate on or by whlch the following conditions shall
have been met cumulatively: (i Isubscribes all the Notes offered by the Issuer.
under these Terms and Conditions; (i pays in full to the Issuer the issue
price relating to all the Notes; and (ii

"issuer CET 1 Capital Ratio” means the Common Equity Tier 1 capital ratio pursuant to

s registered with the Register of Notes. . - :

Article 92(2)(a) CRR of the issuer on an individual basm as calcuialed in acccrdance wnth the L e

- Applicable Supervisory Regulat:ons

- "Loss Absorbing Instrument® means, at any time, anyAT 1 Instrument (other than the Notes) that
may have all or some of its current principal amount written down (whether on a permanent or
temporary basis) or converted into Common Equity Tier 1 instruments (in each case, in accordance

-with its terms or otherwise) on the occurrence or as a result of the Group CET 1 Capltal Ratso andlor R B

the Issuer CET 1 Capital Ratio falling betcw a certain trigger level.

"Loss Absorbing Written-down Instrument” means any Loss Absorbing Instrument (as defined
in § 1.4) that has had all or some of its principal amount written-down on a temporary basis, and . -




that has terms permitting a principal write-up to ocour on a basis similar to that prowded herem in P L

the crrcumstances existing on the date of the Write-up of the Notes.

ol

"Margin” means N r cent. per annum.

"Maximum Distributable Amount" means any maximum distributable amount relating to the Issuer
and/or the BCR Regulatory Group, as the case may be, that may be required to be calculated in
accordance with (i) Article 1262 paragraphs (2) and (3) of the Romanian Banking Act (implementing
Article 141(2) CRD in Romania) and the related implementation rules set out in the Romanian

Capita! Requirements Regulatlon as amencted or replaced from time to time, or {ii) any successor -

provision thereto

"Maximum Write-up Amount" means the lower of;

() the consolidated Profit multiplied by the stim o the aggregate Original Principal Amount
~-of the Notes and the aggregate initial principal amount of all Loss Absorbing Written-down
Instruments of the BCR Regulatory Group (for the avoidance of doubt, before any write-

down), and divided by the total Tier 1 capital pursuant to Article 25 CRR of the BCR_ _ '

: Regutatory Group as at the date the relevant Wnte-up is operated; and

(i) the Profit on an unconsolidated basis multrphed by the sum of the aggregate Orrgrnsi e

Principal Amount of the Notes and the aggregate initial principal amount of all Loss
Absorbing Written-down Instruments of the Issuer (for the avoidance of doubt, before any

wme-dewn) and divided by the total Tier 1 capital pursuant to Article 25 CRR of the issuer__ o .- S SRR

‘as at the date the relevant Write-up is operated

or any higher or lower amount perrmtted to be used under the Applicable Supemsory Regulailons EEFR R

-in effect on the date of the relevant Write- -up.

"M:d-Swap Rate" means the annual mid-swap rate (expressed as a percentage) for swap
- transactions in the Specified Currency as is ggual. tic mean of the bid and offered
rates for-the annual fixed leg of a {ixed-fo rat sm]rap transaction in the Specified
Currency which {x) has a term equ Period starting on the relevant Reset
Date and (y) has a floating leg based on the 5-years | R rate {or the EURIBCR rate for such

" other tenor as is the then prevailing market standard tenor for such fixed-for-floating interest rate R RN

swap transactions in the Specified Currency) as determined by the Calculation Agent

and/or (i) the Issuer CET 1 Caprtal Ratio

*Minimum Trigger Level" means in respei of: (r) the Group CET 1 Capstal Ratro‘er:oent._;_ . o

ber cent

"New Benchmark Rate” means any substrtute or alternative replacement rate (expressed as a
percentage rate per annum) to the Original Benchmark Rate determined by the Independent Advisor

{in the case of § 3.5.3(a) (A) below) or the Issuer {in the case of § 3. 53(a)(B) beiow) in its_ ERREREE

reasonabie discretion as follows:;

{(A) Ifa Substrtute Benchmark Rate exists, then such Substitute Benchmark Rate shali constttute _

the New Benchmark Rate;




{B) If no Substitute Benchmark Rate exists but there is an Alternative Benchmark Rate, _then such_

Alternative Benchmark Rate shall be the New Benchmark Rate

_"Official Substitution Concept” means any binding or non-binding public statement by (A) the EU

Commission or any EU Member State taking into account, where available, the recommendation by

.an alternative reference rate working group operating under the auspices of the central barik
responsible for the currency in which the interest rates of the replacement benchmark are
denominated or (B) any of the following entities provided that they are competent to make such
statement: a central bank, a supervisory authority or a supervisory or expert body of the financial
sector established .under public law or composed of publicly appointed members, pursuant to which
‘a certain benchmark rate, subject to certain adjustments (if any), should or could be used to replace

the Original Benchmark Rate or pursuant to which a certain procedure should or could be used in .

order to determine payment cbhgatnons which would otherwise be determined by reference to the - L

Originat Benchmark Rate.

"Original Eenchmark Rate" in respect of any day means the Mid-Sw: te (as defined above),
which appears on the Screen Page (as defined below) as of 11.00 am time) (or, if later, as
at or around such time at which the Mid-Swap Rate becomes available on the Screen Page)) on
such day determined by its benchmark admmlstrator a}l as determined by the Caiculateon Agent

"Proflt" means: (i) the netincome for the year {prof" tul net anual) of the Issuer on an unconsohdated
basis recorded in the Relevant Financial Statements; or {ii) the consolidated net income for the year
{profitul net anual) on a consolidated basis recorded in the consolidated financial statements of the
BCR Regulatory Group, in each case after in relation to such Relevant Financial Statements or
- consolidated fi nanc;al statements the management board (direcforaf) and the supervisory board

A{consiliul de supraveghere) have formally presented their reports and the independent financial -

-auditor (auditorul fianciar independent) has formally presented its audit report and, the ordinary

general meeting of shareholders (adunarea generald ordinard a acfionarilor) of the Issuer has - : E _: _ -
formally approved such Relevant Financial Statements or consolidated financial statements. .~ "~ -

"Record Date” means the date cn which a Holder which is entitled to payments under the Notes is

determined, being (i} in relation to the final redemption date, or each Distribution Payment Date, the = et

date falling 10 Business Day(s) prior to the respective date, and (ii) in relation to an_ Opttonal
Redemption Date or an early redemption date pursuant to § 5.4, that particular date, in each case

provided that, if such date does not comply with Applicable Supervisory Reguiations, it will be S

postponed to the mmedlately fotlowmg Busmess Day which corresponds to such regulatrons S 'j i "

_ "Register of Notes means the regsster of notes (regpstrul obhgapumlor) held in accorctance wath

Article 177 (1} letter f) of the Romanian Ccmpames Law and maintained (electronically) by the

Issuer, in accordance with applicable iaws, reflecting, inter alia, the total number of bonds /notes

Issued, those reimbursed as well as the name, the address and the |dentrf cation detaels of the_ e

Holders of bonds / notes.

' "Relevant Distributions" means the sum of:

(i) ' any other payments of distributions on the Notes that were made or are scheduled tobe - s

made by the Issuer in the then current financial year of the Issuer,




(ii} the amount of any Write-up (as defined below) of the Notes that was made in the then

current financial year or is made simultaneously with the relevant drstrrbutlon payment on_ A

the relevant D:stnbutlon Payment Date, if any;

(iii) any payments of interest, dividends or dlstrlbutions (including ‘any write-ups) that were

made, are simultaneously made or are scheduled to be made by the issuer on other Tier 1 - .

Instruments in the then current financsat year of the Issuer; and

(iv) any amount payment or dlstnbutton as may be relevant under any resfriction operatmg as

a maximum distributable amount in accordance with any Iegal or regulatory requlrements TR

appllcabte to the lssuer at the time.

"Relevant Financial _'Statements means: (i) the audited (auditate) and adopted (aprobate)
unconsolidated annual financial statements of the Issuer, prepared in accordance with accounting
- provisions applied by the Issuer and accounting regulations then in effect, for the latest financial
:year of the Issuer ended prior to the relevant Distribution Payment Date; or (i) if such audlted
'(aud.'tete) and adopted. {aprobate) unconsolidated annual finangial statements of the Issuer are not
available at the relevant Distribution Payment Date, unaudited unconsolidated pro forma financial
statements of the Issuer, prepared in accordance with accounting provisions applied by the Issuer

. in relation to its unconsolidated annual financial statements and accounting regulatlons then in, o

- effectin relatlon to the Issuer‘s unconsohdated annuat ﬁnanc:at statements.

"Requl,red Loss Absorptlcn Amount” means the amount by which, upon the occurrence :pf__a

Trigger Event (as defined below), a Write-down of the.Current Principal Amount of a Note (in - S

conjunction with the concurrent Write-down of the other Notes) shall be effected pro rata with the
aggregate (current} principal amount of any other Loss Absorbing Instruments the trigger events for
- a write-down or conversion (loss absorption) of which pursuant to their terms have _oc_curred_cand
whose minimum trigger levels have not been restored, irrespective of the opening of any insolvency
proceedings. For such purpose, the total amount of the write-downs to be allocated pro rata shall

be equal to the amount required to fully restore or maintain the Issuer CET 1 Capital Ratio and/or EEEEE

the Group CET 1 Capital Ratio to at least the Minimum Trigger Level, as applicable, but shall not -

exceed the sum of the principal amounts of Loss Absorbmg Instruments (i) whose trigger events for
a write-down or conversion pursuant to their terms have occurred, (i) whose minimum trigger levels

have not been restored and (iif) which are- outstandmg at the time of occurrence of the Trlgger_ - ':' L -

Event.

- To the extent the write-down (or write-off) or conversion into Common Equity Tier 1 instrumen.fs of

- -any other Loss Absorbing Instrument whose trigger events for a write-down or conversion pursuant

to their terms have occurred is not, or within one month from the determmataon that the reievant_ PR

trigger event has occurred will not be, effectave for any reason:

(i " the meffectlveness of any such wnte»down (or wnte~off) or conversion into Common Equity

Tier 1 instruments shall not prejudice the requirement to effect a Write-down of the Notes - SR

_(ioss absorption); and

'(_ii) - the write-down (or write-off) or conversion into Common Equity Tier 1 instruments of any

other Loss Absorbing Instrument whose trigger events for a write-down or conversion = . .~ .




pursuant to their terms have occurred which is not, or within one month from the

determination that the relevant Trigger Event has occurred will not be, effectlve shall not - -

be taken into account in determining such Write-down of the Notes.

Any other Loss Absorbing AT 1 Instrument that may be written down or converted in full but not in
part will, for the purposes of determining the relevant Wnte—down Amounts, be treated as |f its terms
permlt a partaa! write-down or conversion. : : SRR :

“Reset Dotermmatlon Date" means the second Bus:ness Day prior to any Reset Date, - AR

"Reset Date” means the First Reset Date and each fifth anniversary thereof for as Iong as the Notes__ L

.remain outstanding.

"Reset Period" means the period from and including the First Reset Date to but excluding the next

following Reset Date and thereafter from and mciudmg each Reset Date to but excludlng the next_ o

-foilowmg Reset Date.

"Romanian Companies_' Law" means Law no. 31/1990 on companies {Legea socfeté;i!or nr.

31/1990), as republished and amended from time o time and any references to relevant provisions -~ R
of the Romanian Companies' Law in these Terms and Conditions include references to any BRI

- applicable provisions of Iaw amendmg or replacing such prov:suons from time to tlme

"Resolution Authority means the resolution authority pursuant fo Article 4(1)(130) CRR which is
responsible for recovery or resolution of the Issuer on an individual andlor (sub-}consohdated basns

- "Romanian Banking Act" means the Romanian Government Emergency Ordinance no. 99/2006
. on credit institutions and capital adequacy {Ordonanta de urgentd 95/2008 privind institutiile de
- credit gi adecvarea capitalului), as subsequently amended and republished from time to time and
any references to relevant provisions of the Romanian Banking Act in these Terms and Conditions

" include references to any apphcabte prows:ons of law amending or replacmg such prov:smns from IR

' tlrne to time. -

"Romanian Capital Requirements Regulation” means the Regulation no. 5/2013 on the prudential

requirements for .credit institutions (Regulamentul 5/2013 privind cerinfe. prudentiale pentru .

institutiile de credit) issued by the National Bank of Romania, as subsequently amended and
republished from time to time and any references to relevant provisions of the Romanian Capital

. Requirements Regulation in these Terms and Conditions include references to any appl:cable o IR

provisions of law amendmg or replacing such prowsnons from time fo time.

"Screen Page" means Reuters Screen Page ICESWAP2 under the heading "EURIBOR BASIS -
EUR" and above the caption " 1.00AM’ or the successor screen page, heading or caption
displaying the Reference Rate (as defined In § 3.5 below) (the "Original Screen Page"). If the

Original Screen Page permanently ceases to exist or permanently ceases to quote the Original R

Benchmark Rate but such quotation is available frpm another screen page selected by the
- Calculation Agent in its reasonable discretion (the "Replacement Screen Page"), the "Screen

Page" shall be the Replacement Screen Page with effect from the date on whlch the RepEacement R R

Screen Page is selected by the CaEcuIatlon Agent




- "Terms and Condltlons means these terms and conditions of the Not,es'.

| 2.1 Ran_ki_ng.

"Subsidiary" means any subsidiary of the Issuer pursuant to Article 4(1)(16) CRR.

“Substitute Benchmark Rate" means any substrtute replacement rate to the Ongrnat Benchmark .

Rate (expressed as a percentage rate per annum)

{i) nominated by the EU Commission or any EU Member State taking into account, where
available, the recommendation by an alternative reference rate working group operating

under the auspices of the central bank responsible for the currency in wh:ch the mterest o :'. st

rates of the replacement benchmark are denominated; or

‘ {i) . 'nominated by any of the following entities provided that they are competent to make such

nominations: a central bank, a supervisory authority or any supervisory or expert body of
the financial sector established under public law or composed of publicly appointed

members including any working group or committee chaired or co-chaired by or constltuted o S

at the request of the central bank or other supervesory authority,

for being used for determining the dsstnhutlons schedu!ed to be paid under the Notes determined

by the Independent Advisor {in the case of § 3.5.3(a) (A) below) or the lssuer (m the case of_ o L

§ 3.5.3(a)(B) be}ow) in its reasonabte discretion,

"'Tier 1 Instruments” means (i) CET 1 Instruments; (ii) AT 1 Instruments; and (iii) any other . L
instruments or obligations of the Issuer ranking pari passu with respect to payment of mterest R e

dwtdends or drstnbutlons wrth CET 1 !nstruments or AT 1 Instruments.

"Tier 2 lnstruments means any capltal mstruments of the Issuer that qualify as Ter 2 mstruments_ S
. ‘pursuant to Art:cie 63 CRR. S '

A "Trigger Event® occurs if it has been determined that: (i) the Group CET 1 Capital Ratio; and/or - =~

(ii) the Issuer CET 1 Capital Ratio is lower than the applicable Minimum Trigger Level. - 0. :

"Write-down Amount” per Note means the amount by which the Current Principal Amount per Note

* is to be Written-down on a Write-down Effective Date, being the lower of (i) the pro rata share of ST
~the Note in the Required Loss Absorption Amount; and (u) the amount necessary to reduce the S
: Current Principal Amount to EURO 01. I T A

_"'erte-down Effective Date” means the date on which the Write-down will take effect, being no RE
later than one month (or such shorter period as the Competent Author;ty may requrre) followmg the Y

occurrence of the reievant Trsgger Event.

2. STATUS

The Notes shall qualify as AT 1 Instruments (as defined in § 1.4) and constitute direct, unsecuréd
and subordinated obligations of the Issuer. In the event of insolvency proceedings (fahment) or the _
Irqurdatlon (hchrdare) of the Issuer, the obE:gattons of the Issuer under the Notes wnli rank I
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(a)

)

(c)

junior to ail present or future:

®
()

unsubordinated instruments or obligations of the Issuer; and

" Tier 2 instruments (as defined in § 1.4) and instruments or obligations of the
~lssuer, if any, which rank pan' passu with or senior to Tier 2 Instmments- and‘

{iii) anstruments or obilgatrons of the Issuer that do not result from own funds rtems T o
-of the Issuer and : : DR
(iv) - any other_ claims of the creditors of the Issuer which pursuant to mandatory law - o
have to be satisfied in priority to AT 1 Instruments, uniess already captured . . - S
through (i) to {iii) above, including other instruments or obligations of the Issuer, P
if any, ranking or expressed to rank subordinated to any unsubordinated =
“instruments or obligations of the Issuer (other than instruments or obligations of .. . .
“the Issuer ranking or expressed to rank pari passu with or subordmated to the . R L
Notes)and : .
pari passu:
(i) ' among therh_seives; and
(i) : With all other present er future AT 1 Instruments' and
(iii)

with alt other present or future instruments or obllganons of the Issuer rankmg or - SRR

expressed to rank pari passu with AT 1 lnstruments and

1

senior to aIl present or future:

o

(i)

ordmary shares of the Issuer and any other CET 1 Instruments (as defmed m_ L '

§1.4); and

other subordinated instruments or obligations of the Issuer rsnking or eirpressed

to rank pari passu with the ordinary shares of the Issuer and any other CET 1_ L '; _' -

: instrurnents

For the avoidance of doubt, Ho!ders will neither partrcnpate in any reserves of the Issuer nor in the L b _ L

figuidation proﬁts in the event of Its liquidation (lrchrdare)

The rights of the Holders of the Notes to payment of prlncrpal on the Notes are at any tlm

toa clarm for the prevailing Current Principal Amount (as defi ned in § 1.4).

2.2

No Negative Equaty and Walver of Petltron

The Hoiders will be entttled to payments, if any, under the Notes only once any negattve equrty
within the meaning of Article 15324 of the Romanian Companies' Law has been removed or if, inthe .~~~ """~ -~
event of the Irqurdatson (lichidare) of the Issuer, all other credrtors (other than credrtors the ciaims e
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of which rank or are expressed to rank parr passu with or 3unsor to the Notes) of the Issuer have_ o _'1 ) R

been satisfied first.

No insolvency broce‘edtngs against the Issuer are required to be opened in relation to the obligations

of the Jssuer under the Notes. The Notes do not contribute to a determination that the liabilities of . :

the Issuer exceed its assets; therefore, the obligations of the Issuer under the Notes, if any, will not
~‘contribute to the determination of insolvency of the credit institution (insolventa institutiei de credit)

in accordance with Article 5, item 30 of the Romanzan Law no. 85/2014 on mso!vency preventron . .

and msolvency proceedmgs

2.3 No Set-offmettmg, No Security!Guarantee and No Enhancement of Semonty

Cta:ms of the Issuer are not permltted to be set-off or netted agalnst repayment oblrgataons of the - o

Issuer under these Notes. If any amount payable by the Issuer in respect of any Note to the Holders
is discharged by set-off or netting, the respective Holder(s) must pay an amount equal to the amount
of such discharge to the issuer and such discharge shall be deemed not to have taken place. No
contractual collateral may be prowded by the Issuer or any third person for the ||abt!|tres constituted
by the Notes. L

The Notes are nerther secured nor subject to any guerantee that enhances the semonty of the Lo _' AT
claims under the Notes and shall remain as such at ali times. The Notes are not subject to any R S
arrangement, contractual or otherwise, that enhances the semonty of the clalms under the Notes m_ L

msolvency (fahment) or hqwdataon (hchrdare)

24 Note on the possubility of statutory resolutlon Mmeasures.

. Prior to any .insolvency (faliment) or iiquadatlon (hchrdare) of the Issuer, under the Apphcable R

Supervrsory Regulations, the competent Resokutson Authority may write down (inciuding to zero)

the obligations of the Issuer under the Notes, convert them into shares or other instruments of - AR

ownershlp of the Issuer, in each case in whole or in part, or apply any other resolution measure,

including (but not limited to) any deferral of the obligations, any transfer of the obligations to another S
entity, an amendment of these Terms and Conditions ora cancellation of the Notes. -~ .'-oimo oo K

3. DISTRIBUTIONS
3.1 Distribution Rates and Distnbutton Payment Dates.

The Notes shall bear dlstnbutrons on the Current Pnnctpa! Amount (as defi ned in§ 1 4) at the rate

of mr cent. per annum (the "First Rate of Distributions") from and including 13 January . L
202 "Distribution Commencement Date") to but excluding 28 May 2030 (the "First Reset

Date") and thereafter at the relevant Reset Rate (as determined according to § 3.5) from and

-including each Reset Date to but excluding the next foilowing Reset Date. Distributions on the Notes . - - S
shall be scheduled to be.paid annually in arrear on 28 May in each year (each such date a. . oo

_ "Drstrlhutlon Payment Date"}, commencmg on 28 May 2025 (short first coupon).

'Drstnbutrons will fatE due sub;ect to the provisions set out in§ 3.7, §4.4 and § 5. T(a)(v)
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3.2 - Default Interest.

The Notes shall cease to bear distributions from the expiry of the calendar day preceding the due
date fixed for redemption (if any). If the Issuer fails to redeem the Notes when due, distributions
- shall continue to accrue on the Current Principal Amount of the Notes from, and including,' the date
fixed for redemption to, but exciuding, the date of actual redemption of the Notes at the respective
Rate of Distributions determined as specified in § 3.1 above, which will fall due subject to the -

provisions set out in § 3.7 and § 5. T(a)(v) This does not affect any addrt;onaf nghts that mlght be. - S

available to the Hoiders
33 . Clculatlon of Distribution Amount.

If the amount of distributions scheduled to be paid on the Notes is required to be calculated for any
period of time such amount of distributions for any Distribution Period shall be calculated by the
Calculation Agent by applying the applicable Rate of Distributions to the Current Principal Amount,
~muitiplying such sum by the applicable Day Count Fraction {as defined below) and rounding the

‘resultant figure to the nearest sub-unit of the Specified Currency, half of such sub-unit belng TR

rounded upwards or otherwise in accordance with the appitcabie market conventton

“If a Write-down (as defined in § 5 7) oceurs during any Dlstr;butlon Penod unpald dtstnbutlons
accrued on the Current Principal Amount to but excluding the Write-down Effective Date (as defined

in § 1.4) are cancelled in accordance with § 3.7 (c), and the Notes shall bear distributions on the . : E

adjusted Current Pnnmpal Amount from and mcludmg the Wnte~down Effectwe Date

If, pursuant to'!

,,_.8 the Current Principal Amount of the Notes is subject to a Wnte-—up, durmg a

Distribution Period, the amount of distributions shall be calculated by the Calculation Agent on the - R

basis of the adjusted Current Principal Amount from time to time so that the relevant amount of |
distributions is determined by reference to such Current Principal Amount as ad Justed from time to
time and as if such Distribution Period were comprised of two or more {as apphcabie) consecutive

distribution periods, with distribution calculations based on the number of days for whgch each - R

Current Pnnc;pal Amount was applicable.

' "Di_stribution.Period“ means the_ period from and including the Distribution Commencement Date
to but excluding the first Distribution Payment Date and each successive period from and including

a Distribution Payment Date to but excluding the next succeeding Distribution Payment Date. -~~~

34 Dcy Count Fraction.

"Day Count Fraction" means, in respect of the calculation of an amount of dlstnbutmns on any :-: |

Note for any penod of tlme (the "Calculatlon Period" )

If the Calcuiation Period is equal to or shcrter than the Determinétion Period during which the
Calculation Period ends, the number of calendar days in such Calculation Period divided by the

product of {x) the number of calendar days in such Determination Period and (y) the number of_ o SR

Determmatlon Dates (as speclf‘ ied beiow) that would occur an any year.

If the Calculatian Pgnod is Ionger than the Determmatlon Period during which the Calculatnon Per:od_ EEEEER R

ends, the sum of
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'_ {A) the number of calendar days in such Calculation Period falling in the Determination Period
in which the Calculation Period begins divided by the product of (x) the number of calendar

days in such Determination Period and (y) the number of Determenatacn Dates that would - SERUHE

oceur in any year and

(B) the number of calendar days in such Calculation Period falling in the next Determination

Period divided by the product of (x) the number of calendar days in such Determrnatlon s " '
Period and (y) the number of Determination Dates that would occur in any year PRI SERSEE TR

“Determmatmn_ Peno_d“ means the perrod from, and zncludrng, a Determrnatron_ Date.t_o, but
exciuding, the next Determination Date (including, where the Distribution Commencement Date is
not a Determination Date, the period commencing on the first Determination Date prior to the
Distribution Commencement Date, and where the final Distribution Payment Date is not a

. Determination Date, the first Determination Date falling after the final Distribution Payment Date, as i

the case may be).
: "Dete_rmmatron Date” means 28 May in each year.

3.5 Determination of the Reset Rate.

351 . Reset Rate,

- .The rate of distributions for each Reset Period (each a "Reset Rate", and together' with the _Fi_rst
 Rate of Distributions, the "Rate of Distributions"} shall be the Reference Rate (as defined below)

annum

plus the Margin (as deﬂned in § 1.4), subject to a minimum for the Reset Rate o'er cent.per .. :__f : :'f

The Calculation Agent will determine the relevant Reference Rate in accordance wrth thrs § 3 5 for_ :_ B B ERT

each Reset Date on the relevant Reset Determmatten Date

The "Reference Rate" f_or each Res_et_Date will b_e,

(A)  as long as no Effective Date (as defined in § 3.5.3 of a Benchmark Event (as det"med in- - S
' © - §1.4) has occurred, the Original Benchmark Rate on the relevant Reset Determrnatron IR

Date, as determmed by the Calcutatron Agent or

| (B) if an Effectlve Date of a Benchmark Event has occurred, determined in accordance with AT
Tl ‘§ 3 5 3 for each Reset Pertod commencrng on or after the Effectwe Date;or .- i

(C) - #in the determmattcn of the Issuer. the determrnatron of the Reference Rate wculd be. T

likely to prejudice the quatrﬁcatlon of the Notes as AT 1 Instruments andfor as etlgtble
liabilities or - loss absorbing capacity instruments for the purposes of t__he:_Apph_cable
Supervisory Regulations, the Reference Rate applicable to the next and each Subsequent

Reset Period shall be the Reference Rate delermined on the last preceding Reset . L

Determination Date, provided that if this clause (C) is to be applied on the Reset
Determination Date prior to the commencement of the first Reset Period, the Reference
Rate applicable to the first and each subsequent Reset Perrod shall b
annum.
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- If the applicable Reference Rate is based upon a Reference Rate determined on the basis of a
benchmark rate that is not expressed as an annual rate, the sum of such Reference Rate and the

Margin will be converted by the Independent Advisor or the Issuer, as the case may be, to an annual . B

ratein a commerc:aily reasonable manner.

If the Original Benchmark Rate does not appear on the Screen Page as at such time on the relevant

Reset Determination Date, but no Effective Date of a Benchmark Event has occurred, the Reference - L '_ :
' Rate on the Reset Determination Date shalil be equal to the Original Benchmark Rate as displayed -~ - -~
on the Screen Page on the last day preceding the Resef Determination Date on whlch such Ortg:nal I

Benchmark Rate was displayed on the Screen Page

.3.5.2 Notiﬂca_tion of Reset Rate.

The Calculation Agent will cause the Reset Rate to be notified to the Issuer and to the Holders in oo S

accordance w;th §%as soon as _possible after its determmation
3.5.3 New Benchmark Rate. |
{a) - Benchmark Event.
. In the event of a Benchmark Event (as defined in § 1.4),

(A) the Issuer shall, as soon as this is (in the Issuer's. view) required following the
occurrence of the Benchmark Event and prior to the next Reset Determination Date,

use reasonable endeavours to appoint an Independent Advisor (as defined in § 1.4)

_that shall determine in its reasonable discretion (in consultation with the Calculation
Agent) a New Benchmark Rate {as defined in § 1.4) which shall replace the Original

- Benchmark Rate affected by the Benchmark Event, the Adjustment Spread (in

accordance with subparagraph § 3.5.3 (b} below) and the Benchmark Amendments - B

-(:n accordance with subparagraph § 3 5.3 (c) beEow) (if required); or ... 0000

{B) i, prior to the ‘it)“1 Business Day prior to the retevant Reset Determlnatlon Date (as
 defined in § 1.4), no Independent Advisor is or can be appointed by the Issuer or if
an Independent Advisor is appointed by the Issuer, but has not determined a New

- Benchmark Rate, has not determined the Adjustment Spread ahdl_o_r has not

' determ_ined the Benchmark Amendments (if required), then the Issuer shall determine

in its reasonable discretion {in consultation with the Calculation Ag_e_nt) a. New
Benchmark Rate which shall replace the Original Benchmark Rate affected by the

Benchmark Event, the Adjustment Spread and the Benchmark Amendments (af__ :_:' ::_: B

reqwred)

Any New Bench_mark Rate_, the Adjustmeot Spread and any Benchmark Améndmentséhaii.

apply from (and including) the Reset Determination Date selected by the Independent
Advisor (in the case of (A) above) or the Issuer (in the case of (B) above) in its reasonable
discretion, which shall fall no earlier than the Reset Determination Date falling on or, if it

is not a Reset Determination Date, the Reset Determination Date immediately fol!owmg‘ R RRE,

the date of the Benchmark Event {the "relevant Reset Determination Date“)




3.54

~3.5.5

Notwithstanding the generality of the foregoing, and without prejudice to the definitions of

. Adjusiment Spread, New Benchmark Rate, Substitute Benchmark Rate and Alternative = - S

Benchmark Rate, the independent Advisor (in the case of (A) abcvé) or the Issuer (in the
case of (B) above) shall, when making any determination in accordance with this § 3.5.3,

take into consideration any Official Substitution Concept ‘any Industry Solutlon o any _ ': '. : =

GeneraEly Accepted Market Practrce
{b} - Adjustmem Spread

'I'he Independent Advisor (in the case of § 3.5.3(a) (A) above) or the Issuer (in the case of
§ 3.5.3(a) (B) above) shall determine in its reasonabie discretion the Adjustment Spread

Rate

(c) - Benchmark Amendments.

if the Indeeendent Advisor (in the case of § 3.5.3(a) (A) above) or the Issuer (in the case . o
of § 3.5.3(a) (B) above) determines in its reasonable discretion a New Benchmark Rate,

the issuer shall also be entitled to make, in its reasonable discretion, such adjustments to

~ these Terms and Conditions relating to the determination of the Original Benchmark Rate .= :

(encludmg, without Irmrtahcn. the Reset Determlnatlon Date, the Day Count Fracteon the .~ .
Business Days, the relevant time and the relevant Screen Page for obtarnrng the New R

" Benchmark Rate and the fall back provisions in the event that the relevant Screen Page .- .

“is not available) which in the opinion of the Independent Advisor (in the case of § 3.5.3(a) - S

(A) above) or the issuer {in the case of § 3.5.3(a) (B) above) are necessary or expedtent

to make the substitution of the Ongmai Benchmark Rate by the New Benchmark Rate - R

operatwe (such arnendments. the “Benchmark Amendments")

1 (A) the Issuer has not appomted an Independent Adv;sor_or(B_) the Independent Advisor - .

appointed by it {in the case of § 3.5.3(a) (A) above) or the Issuer {in the case of § 3.5.3(a)

. (B} above) has not determined a New Benchmark Rate, has not determined. the oo
~ ‘Adjustment Spread and/or has not determined the Benchmark Amendments (if required) .= o
. in accordance with § 3.5.3 the Reference Rate applicable to the next Reset Period shall - -~ -_: R
“be equal to the Reference Rate determined on the last preceding Reset Determination .~ =~~~ "

Date. If this § 3.5.4 were to be applied on the first Reset Determination Date prior to the
commencement of the first Reset Perrod the Reference Rate applicable fo the first Reset

. Pertiod shall be equal to the Ongrnel Benchmark Rate on the Screen Page on the lastday . L
precedlng the fi rst Reset Determmatlon Date on which such Original Benchmark Rate was_ e AR

drsplayed

For the avo:dance of doubt, the operatron of this § 3.5.4 shall apply to the relevant Reset

_Determrnatron Date and the corresponding Reset Period only. Any subsequent Reset = - -
) Determination Date and Reset Period shall be subject to the subsequent operatron of and R

to ad;ustrnent as provrded in§ 3 5.3.

'f-‘_qllowsng the occurrence of a .Be_nchma'rk Event, the Issuer will give notice of the ~ .~ - . -
occurrence of the Benchmark Event, the New Benchmark Rate, the Adjustment Spread . -~ "~~~ ©

.16

(as defined in 1. .4), and such Adjustment Spread shall be eppired fo the New Benchmark_ . : R




3.5.6

357

3.5.8

3.6

and the Benchmark Amendments (if required) and the relevant Effective Date to the

Calculation Agent as soon as possible but in no event later than on the 10" Busaness Day_ - L

prior to the Effectwe Date.

As soon as practic_abte following the notice in accordance with § 3.5.5, the Issuer will give
notice of the occurrence of the Benchmark Event, the New Benchmark Rate, the
Adjustment Spread and the Benchmark Amendments (if required) and the relevant

Effective Date to the Holders in accordance with § 9. Such notice shall be irrevocable. .~~~ =

If a Benchmark Event occurs in relation to any New Benchmark Rate, this § 3.5 shall apply

 mutatis mutandis to the replacement of such New Benchmark Rate by any further New R
Benchmark Rate. in this case, any reference in this § 3 to the term Original Benchmark =~ -

Rate shall be deemed to be a reference to the New Benchmark Rate that last appiled

Any reference in § 3.5.3 to §3.5.8 to the term Original Benchmark Rate shall be deemed

to include a reference to any component part thereof, if any, in respect of whtch a . SR

Benchmark Event has occurred.

Determinations Binding

All certifi cates communications, OmeOHS determznations, calculations, quotations and decrsrons
given, expressed, made or obtained for the purposes of the provisions of this § 3 by the Calculation
Agent or, as the case may be, any Independent Advisor or the Issuer, shall (in the absence of wilful
default, bad faith, inequitableness or manifest error) be binding on the Issuer, the Paying Agents
and the Holders and, in the absence of the aforesaid, no liability to the Issuer, the Paying Agents

or the Holders shall attach to the Calculation Agent in connection with the exercise or non-exercise LR

by it of its powers, duties and dESC!‘etIOHS pursuant to such prov:saons

3.7

(a)

(b)

'Cance!latlon of Distributions.

Discretionary Ca'ncellation_ of Distributions.

The Issuer, at its full discretion, may, at all times elect to cancel, in whole or in part, any

-payment of distributions on the Notes scheduled to be paid on any Dlstnbutnon Payment_ L

Date for an unlimited period and on a non-cumulative basis.

If the lssuer makes such election, the Issuer shaEI inform the Holders in accordance with
§ 9, provided that the issuer shall endeavour to inform the Holders on or before the
Distribution Payment Date and that the Issuer will inform the Holders without undue delay
thereafter, and provided further that any failure or delay to inform the Holders shall not
affect the validity of such cancellation, shall in no event result in an obligation of the Issuer

to make a cancelled distribution payment at a later date and shall not constitute a default . P,

for any purpose.
Mandatory Cancellation of Distributions.

{i) . ‘Without prejudice to such full discretion of the Issuer pursuant to § 3.7 (a), any

payment of distributions scheduled to be paid on the Notes on any Distribution - '_ g o
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Payment Date shall be cancelled mandatoniy and automat:caily, in whole or in
part, if and to the extent that R

{A) the amount of such distribution payment together with any
further Relevant Distributions would exceed the available
Distributable ltems, provided that, for such purpose, the
available Distributable ltems shall be increased by an amount
equal to what has been accounted for as expenses for
payments of interest, dividends or distributions on Tier 1
Instruments (including payments of distributions on the Notes)

in the calculation of the profit on which the avallable L -

Dnstnbutable Items are based; or

(B) the Competent Authority orders the relevant distribution

payment scheduled to be paid on the Notes to be cancelled ln_ R

whole or in part; or

{C) another prohibition or restriction to make a distribution on the
Notes, or {o make such distribution on the Notes when
aggregated with any other Relevant Distributions, is imposed

by Applicable Supervisory Regulations ‘or the Competent__ _. L

Authority (or any other relevant supewasory authority)

(ii) Prohibitions and restrictions of distributions pursuant to § 3.7(b) (i) (C} may mclude. but LR

are not limited to,

(A) any restrictions of distributions as a resuit of non-compliance

with the combined buffer requirement (howsoever definedinthe . .. - - B

Appl;cab!e Superwsory Reguiattons) apphcabie at the time

(B) any prohibition of dlstnbutfons in connection with the calcuiat:on_ R |

_of the Maximum Distributable Amount;

(C) the !imit_fesulting from the Maximqm Distributable Amount; and R

{D) any other restriction operating as maximum distributable
amount in accordance with the then Applicable Supervisory
Regulations requiring,a maximum distributable amount to be
calculated or to be complied with if the issuer and/for the BCR
Regulatory Group is failing to meet any applicable capital
adequacy or buffer requirement, such as the .maximum

- -distributable amount related fo the minimum requirement for
own funds and eligible liabilities (M-MDA) and the maximum
distributable amount related to the leverage ratio (L-MDA), in

each case if applicable to the Issuer and/or the BCR Regulatory o

Group at thai point in time.
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(iii)

(c)

(d)

The Issuer may use such cancelled payments without restrictions to meet its o_bligatiorts_a_e they_fell o o _3'

4.1

(a)

(b)

(o)

PAYMENTS

If any payment of distributions on the Notes scheduled to be peid on any Distribution
Payment Date is so mandatorily and automatically cancelled, the Issuer shall inform the

- Holders in accordance with § 9, provided that the Issuer shall endeavour to inform the

Holders on or before the Distribution Payment Date and that the Issuer will inform the

Holders without undue delay t_hereefter. and provided further that any failure or delay to,

inform the Holders shall not affect the validity of such canceliation, shall in no event result

in an obligation of the Issuer to make a cancet!ed dlstnbution payment ata Iater date and_ : f. T

shall not constltute a default for any purpose.

if a Write-down (as defined in § 5.7) occurs during any Distribution Period, unpaid
distributions accrued on the Current Principal Amount to but excluding the Write-down
Effective Date (as defined in § 1.4) will be cancelled mandatorily and automatically in full,

Any distribution payment cancelled in accordance with § 3.7 (a) to § 3.7 (¢} wili be non-. - ;- R
.cumulative and will be cancelled permanently and no payments will be made nor will any S
Holder be entitied to receive any payment or indemnity in respect thereof. Any such - .

- cancellation of distributions will not constitute an event of default of the Issuer and will not o

impose any restrictions on the lssuer

Paym_ehts.

. Payment of Principal.

Payment of pnncnpal on the Notes shall be made, subject to § 4.2 below, to the Ehglble S

Recipients (as defined at § 4. 1(0) betow) to their bank accounts

Payment of Distributions.

Payment of distributions on the Notes shall be made, subject to § 3.7 above and § 42 - L

below, to the Eligible Recnpients to the:r bank accounts.

Determmatlpn of the right to recel_ve payments

Al payments under the Notes will be 'made to t_he.entities registered as Holders inthe .- - -
. Register of Notes at the end of business hours of the relevant Record Date (the "Eligible .~ = ..
Recipient”). For the purposes of the determination of the Eligible Recipients, nelther the. - -

Issuer nor the Paying Agent will take into consideration any transfers of Notes occurring
after the Record Date or any not:ﬁcattons in relation to any transfer of Notes received after
the Record Date and untit the relevant payment date and the respective transferee shall
not have the right to claim or receive the relevant payment for the purposes of which they

were not duly registered as Holder in the Regtster of Notes by the aforementaoned itme on. - S

the Record Date.
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5.2 No Right of Termmation or Acce!eratlon by the Holders

4.2 Manner of Payment.

Subject to appllcable fiscal and other laws and regulations, payments of amounts due in respect of
the Notes shall be made in the Speclf‘ ied Currency : SRR

4.3 _ _Dlsch_arge.

The issuer shall be discharged by payment on the relevant payment date towards the Eligible
Recipients in their bank accounts. Each Holder must notify the Issuer in relation to all details

regarding that Holder's bank account as well as any changes in relation thereof with at Ieast ﬁve (5) RS

Business Days pnor to any payment due date.

4.4 .  Payment Business Day.

If the due date for any payment in respect of any Note would otherwise fall on a catendaé day.which |

is not a Payment Business Day (as defined below), then the due date for such payment shatl be RN

postponed to the next calendar day which is a Payment Business Day.

commercial banks and foreign exchange markets settie payments and are open for general
business (including dealings .in foreign exchange and foreign currency deposits) m‘
Bucharest and the T2 is operating. : e

" "Payment Busmess Day means a calendar day (other than a Saturday or.a Sunday) on Whlch BN

If the due date for & payment of d:stnbutlons is postponed (as descnbed above), the Distnbut:on R

Period shall not be adjusted accordmgty
4.5  References to Principal and Distributions.
References in these Terms and Conditions to "principal” in respect of the Notes shall be deemed to

Amount of the Notes (as defi ned in§ 5. 6)

5. REDEMPTION AND WRITE-DOWN

5.1 : No Scheduled Maturity.

Include, as applicable: the Current Principal Amount (as defined in § 1.4); and the Redemptton_ o RN

The Notes are perpetual and have no scheduled maturity date and shall not fall due for redemptton s

except in the cases provided forin §53,0r§ 5. 4 (in each case in connection with § 5.5)or (subject

always to the ranking of the Issuer's obligations under the Notes set forth in § 2)in the event of : EE A

insolvency proceedmgs (faliment) or the liquidation (hch:dare) of the issuer

The Hotders shall have no nght to termlnate or otherwnse accelerate the redemptlon of the Notes

For the avondance of doubt and without limiting the generahty of the foregoing, the Ho!ders shall .

have no right to terminate or otherwise accelerate the redemption of the Notes if the Resolution

Authority writes down the obligations of the Issuer under the Notes, converts them into shares or - @ = .
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other instruments of ownershsp of the Issuer, in each case in whole or in part or apphes any other. R
resolution measure as descnbed in.§ 2.4 above. - Sl

5.3 Redemption at the Option of the Issuer.

The Issuer may, upon giving not less than 15 Business Days' and not more than 45 Business Days’

prior notice in accordance with § 5.6, redeem all but not some only of the Notes at the Redemption

Amount on any Optional Redemption Date (as defined below). In addition, the Issuer will pay
distributions, if any, accrued on the Current Principal Amount to but excluding the Optional
Redemption Date specified in the notice, subject to cancellation of distributions pursuantto § 3.7. . . = .
Any such redempticn pursuant to this § 5.3 shall only be poss:ble if the conditions to redemptlon_ L
and repurchase set out in § 5.5 are met. -

"Optional Redemption Date" means each of

'(i) | the First Reset Date; and
{ii) each' Distribution Payment Date following the First Reset Date.
5.4 - Redemption for Regulatory Reasons,

_If a Regulatory Event occurs, the Issuer may at any time, upon giving not less than 30 Business
Days' and not more than 60 Business Days' prior notice in accordance with § 5.6, redeem, on the
date of redemption specified in the notice, all but not some only of the Notes at the Redemption
Amount. In addition, the Issuer will pay distributions, if any, accrued on the Current Principal Amount
to but excluding the date of redemption specified in the notice, subject to cancellation of distributions L
pursuantto § 3.7 and § 5.7 (a) (v). Any such redemption pursuant to this § 5.4 shall only be posssb!e IEEAAE
if the condrtzons to redemptron and repurchase set outin § 5.5 are met.

"Ragulatory Event” occurs if there is a change in the reguEatory classification of the Notes under
the Applicable Supervisory Regulations that would be likely to result in their exclusion in full or in
part from own funds (other than as a consequence of a Write-down) or reclassification as a lower R
guality form of own funds (in each case, on an individual bests of the Issuer andforona consohdated IR
basis of the BCR Reguiatory Group). i

5.5  Conditions to Redemption and Repurchase.

Any redemption pursuant te this § 5 and any repurchase pursuantto § 8.2 is subject to: - '. PR

{a) the Issuer having obtained the prior perﬁ;ission of the Competent A&thorﬁty for such EE T
: redemption or any repurchase pursuant to § 8.2 in accordance with Articles 77 78 CRR. e

whereas such perm:ssron may rm‘er alra require that:

iy e:ther before or at the same time as the redemption or repurchase, the Issuer _
reptaces the Notes with own funds instruments of equal or higher quahty at terms S
that are sustainable for the income capacrty of the Issuer; or L
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Ait) the Issuer has demonstrated to the satisfaction of the Competent Authority that

the own funds and eligible liabilities of the issuer would, following such
redemption or repurchase, exceed the requirements for own funds and eligible

liabilities laid down in the CRD, the CRR and the BRRD by 8 marg:n that the o o

Competent Authorsty conslders necessary, and

the date of issuance of the Notes

{i) “in the case of any redernption due to a Tax Event, the Issuer has demonstrated
: “to the satisfaction of the Competent Authority that the applicable change in tax

{b) in the case.of any redemption or repurchase of the Notes durmg the five (5) years foEtowmg Lo '. : _' : o

“treatment Is material and was not reasonably foreseeable as at the date of s

. issuance of the Notes; or

:{Ei) in the case of any redemption due to a Regulatory Event, the Competeht
" .Authority. considers such change to be sufﬁclentiy certain and the Issuer has
demonstrated to the satisfaction of the Competent Authority that the relevant

. change in the regulatory classification of the Notes was not reasonably RSN

~foreseeable as at the date of issuance of the Notes, or

(iii} in the case of any redemptaon of the Notes in ctrcumstances other than those R
descrrbed in clause (a)(i) or (ii) above or any repurchase, earlier than or at the_ LA
same trme as the redemption or the repurchase the Issuer replaces the Notes - .~ = . =

with own funds instruments of equal or higher quality at terms that are .=~ ..

sustainable for the income capacity of the Issuer and the Competent Authorlty
has permrtted that redemptron or the repurchase based on the determination that
it would be beneficial from a prudentral point of view and just:t" ied by exceptlonal
circumstances; or

i {iv) the Notes being repurchased for market making purposes in accordance wrth the R

' Appilcable Super\nsory Regulations.

A Notw'ithstanding the above conditions, if, at the time of any redemption or repurchase, the prevailing
‘Applicable Supervisory Regulations permit the redemption or repurchase only after compliance with
one or more alternative or additional pre-conditions to those set out above, the issuer shali comply _

with such other and/or, as appropriate, addrtronai pre-conditions, if any.

For the avordance of doubt, any refusal of the Competent Authority (or any other. relevant

supervisory authority) to- grant any permission, approval or other authorisation required in
accordance with the Applicable Superwsory Regulations shall not constrtute a detautt for any_ L

purpose -

5.6 Redemptlon Notice, Redemptlon Amount

-Any notrce of redemptron in accordance with § 5.3, or § 5.4 shall be given by the Issuer to they

Holders in accordance with § 9. Such notice shall be irrevocable and shall specify:

(a) . the series number of the Notes including their numbers;
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(©)

in the case of a notice of redemption in accordance with § 5.3, the Cptional Redemption

the Redemption Amount at which the Notes are to be redeemed.

. "Redemptlon Amount per Note means the Current Pnnmpal Amount per Note

5.7

Write-down,
{a8) - If a Trigger Event (as. deﬁned in§ 1.4) has occurred:
() the Issuer will immediately mform the CompetentAuthorsty that the Tngger Event ok Lo

has occurred;

_ (il) the Issuer wili determine the Write-down Amount (as defined in § 1.4) as soon - -0
as possible, but in any case within a maximum period of one month foilowmg the GRS

determination that a Tngger Event has occurred;

{iii) the Issuer wall without undue delay mform the Holders that a Tﬂgger Event has . - j.;_" L
occurred by sending them a notice in accordance with § 9 (such notice a "Write- -~ = "

-down Notice") which will specify the Write-down Amount as well as the

" Date or, in the case of a notice of redemptlon in accordance w:th § 54 the date f xed for R " S o
. redemption; and : e _ SR

Any notice of redemptlon in accordance with § 5 3, or § 5.4 and this § 5.6 will be subject to § 57 . e
(b). . | SRR

new/reduced  Current Principal Amount of each Note and the erte—down RS

Effective Date (as defined in § 1.4);

(iv) the 'Is_suer_ will (without the need for the consent of Holders) reduce the" Current

_ Principal Amount of each Note by the relevant Write-down Amount (such - - " © ¢
~reduction being referred to as a "Write-down" and "Written-down" being . ..

“construed accordingly) with effect as from the Write-down Effective Date; and .-~

the erte—down Effective Date will be cancelled in accordance with § 3 7 (c)

Whether a Trigger Event has occurred shall be determined by the Issuer, the Competent_ _ : PR
Autharity or any agent appointed for such purpose by the Competent Authority, and such

determination will be bmdmg on the Hoiders

For the purposes of determmmg whether a Tngger Event has'occurred, the Gr_cuc CET 1

“(v) .. unpaid distributioné accrued on the Current Principal Amount to but excludlng L SRR

................

Capital Ratio (as defined in § 1.4) and/or the Issuer CET 1 Capital Ratio (as defined in . S

§ 1.4) may be calculated at any time based on information (whether or not published)
available to the Issuer or the BCR Regulatory Group {as applicable), including information

internally reported within the Issuer pursuant to its procedures for monltonng tne Grcup :

CET 1 Capital Ratlo and/or the issuer CET 1 Capital Rat:c
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5.8

R C))

(b)

For the avoidance of doubt, a Trigger Event may be determined at any time and may occur

on more than one occasion, each Note may be subject to a Write-down on more than one

occasion, provided however, that the Current Principal Amount of a Note may never be_ : S

recdiuced to below EUR 0.01.

For the avoidance of doubt, the occurrence of a Trigger Event shall not entitle the Holders L

to call the Notes for redempttcn and shatl not consntute a defaulf of the Issuer

Any failure or delay to gwe the notice pursuant tc § 5.7 (a) (i) and/or the Wn:e-down Notice

will not affect the effectiveness of, or otherwise invalidate, any Write-down. Any such____ SRR

notice which has not been given shall be given without undue delay.

(b) . The lssuer shall not give . a notice of redemptson after a Trigéef Event has

Event

In addition, if a Trigger Event occurs after a notice of redemption but before the date on

which such redemption becomes effective, the notice of redemption shall automatically be

occurred until the Wrste—down has been effected in respect of the reievant Tngger _ _':: _' R

deemed revoked and shall be nu!E and void and the relevant redemption shall not be made _ RS

and the nghts and obl:gatlons in respect of the Notes shaEE remain unchanged

'"(c) Any Wnte—down ofa the pursuant to thls § 5.7 shall not constltute a default by L

the Issuer for any purpose, and the Holders shall have no right to claim for - R

_ amounts Written-down, whether in the insolvency or liquidation- of the Issueror . . . .

- otherwise, save to the extent (if any) such amounts are sub]ect toa Wnte-up m_ [ -

' accordance with § 5.8.

Wnite-up._

The issuef may, atits sole discretion effect a reversal of a Write-down by writing up the

Current Principal Amount in whole or in part up to a maximum of the Original Principal .- .

. Amount {a "Write-up"), prowded that a positive Profit has been recorded for each of the

Issuer and the BCR Regulatory Group, and subject to the below limitations, There will be S
no obligation for the issuer to cperate or accelerete a Wrtte~up under any Specmc e

cnrcumstances

If the Issuer so decsdes in its sole discretion, the Wnte-up wuli occur wuth effect as of the L o

: Write»up Effectwe Date (as def ned below) (includlng)

Absorblng Written-down lnstruments and

24

At its dlscretion (wathout being obliged to) the lssuer may effect such Wnte-up prowded C

that
BON at the time of the Write-up, there must not exist any Trigger Eve'nlt thatis . -0
‘continuing; any Write-up is also excluded if such Write-up would g:ve nse to the_ el B
occurrence of a Tngger Event; I
{ii) such Write-up is apphed on & pro rata basis to all Notes and among Loss . R T




Aiiiy - the sum of: (x) the aggregate amount attributed to the relevant Write-up of the

©

Notes and the aggregate increase in principal amount of Loss Absorbing Written -

. down Instruments resulting from any previous Write-up since the end of the then
previous financial year; and (y) the aggregate amount of any distribution paid on
the aggregate Current Principal Amount of the Notes and the aggregate amount

- of any distribution paid on Loss Absorbing Written-down Instruments as

calculated at the moment the Write-up is operated will not exceed the Maximum _' B SR :
Write-up Amount at any time after the end of the then previous financial year. ..~ " @ .

The amount of any Write-up shall be subject to the restrictions relating to eny'eppiicable

Maximum Distributable Amount and to any other restriction operating as max:mum: ERE

“distributable amount as described in § 3. 7 (b) (ii) (D) as at the time of the Wr:te-up

(d)

For the avmdance of doubt, a Write-up of the Notes may occur on one or more occasions

until the Current Principal Amount equais the Original Principal Amount. Wrtte-ups donot -~ oo
have priority over dividend payments and other distributions on shares and other CET 1 =@ @ -
Instruments, i.e. such payments and drstrrbutrons are permrtted even if no ful! Wnte up of_. S

the Notes has been effected

If the Issuer elects to effect a Write-up, it will send a notice about the Write-up_ (rncludmg L

" ‘the amount of the Wnte-up as a percentage of the Ongmai Principai Amount and the
" effective date of the Write-up (in each case a "Write-up Effective Date")) no later than

~ten {10) calendar days prior to the relevant Wnteuup Effective Date 1o the Hetders n o o
~accordance with § 9. The Write-up shall be deemed to be effected, and the Current_ o
~-Principal Amount shall be deemed to be increased by the amount speczﬁed in the notice -1 Y
to the Holders is given in accordance with § 9, with effect as of the Wnte-up EffectiveDate. . 0

6.1

The, initial Principal Paying Agent and the initial Calculation Agent and thetr respectave rnmal - -': BT

‘ specified

Principa

PAYING AGENT AND CALCULATION AGENT

Appomtment Specrf:ed Offices

offices are:

| Paying Agent:

Banca Comerciald Roména S.A.
15D Soseaua Orhideelor, The Bndge 1, 2nd Fioor district 6 postai code 060071, Bucharest

Romania

Calculation Agent:

Banca Comerciald Roména S.A.
156D Soseaua Orhldeelor The Bridge 1, 2nd Fioor, drstrrct 6, postal code 060071, Bucharest

Romania
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Where these Terms and Conditions refer to the term “Paylng Agent(s)", such term shali include the . -
Pnnmpai Paying Agent. ' S

"The Paying Agent(s) and the Calculation Agent reserve the right at any time to change thelr. . o

respectave specrf ied office to some other specrf ied office in the same country.
6.2 Variation or Term:natron of Appomtment

The Issuer reserves the right at any time to vary or terminate the appointment of any Paying Agent
or Calculation Agent and to appoint additional or other Paying Agents or another Calculation Agent.

" The Issuer will give notice to the Holders of any variation termination, appomtment or. any other___ L

change as soon as possible upon the effectiveness of such change

63 Agents of the Issuer,

The Paymg Agents and the Calculation Agent act solely as agents of the Issuer and do not have_ R, S

any obirgatrons towards or reiatlonshlp of agency or trust to any Holder.
6.4 Determmat:ons Bmdmg
All certat“ cates communicatlons opinions determinstions calculations, quotations 'snd decisions

given, expressed made or obtamed for the purposes of the provisions of these Terms and
Conditions by the Issuer sha]t (tn the absence of wilful default, bad faith or manifest error) be blnding

on the Paying Agents and the Calculation Agent and the Holders and, in the absence of the R
aforesaid, no liability to the Paymg Agents the Catcu!atron Agent or the Holders shall attach tothe -
Issuer in connectron wrth the exercise or non—exercrse by it of its powers. dutres and dlscretlons AP

pursuant io such provrsmns

7. TAXATION

L General Ta_xation. )

All payments of priricipai and distributions by or on behalf of the Issuer in respect of t_l_ze__No_tes .s'.h'a'l'l
be made free and clear of, and without withholding or deduction for, any taxes, duties, assessments
or governmental charges of whatever nature ("Taxes") imposed, levied, collected, withheld or

assessed by or within Romania or by any authority therein or thereof havmg power to ievy Taxes, o T

unless such wrthholdmg or deductlon is required by law.

If the lssuer is requrred by Iaw to make any w&thhoidmg or dsduction for any Taxes from any payment . :'; g '-: |
of distributions in respect of the Notes the Issuer shali Withhold or deduct from amounts payable . - .o
under the Notes to a Holder or beneficial owner of Notes sufficient funds for the payment of any tax - .- "

that it is required to withhold or deduct under Romanian law and it shall not be requrred to pay
additional amounts to the Holder in respect of such withholding or deduction. The Holders shall
provide the lssuer, d:rectty or through the Paying Agent(s), with all information and documents (in

the appropriate form) necessary for the lssuer to determine the applicability of the Withholdsng or S

deduction required by Romaman iaw.
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In case no tax residency certificate or other relevant required document is provided or in case of a
delayed submission of such document, any following endeavour to adjust the supplementary

income tax paid or in order to obtain renmbursement of such supplementary income tax pa:d shaii o

‘be incumbent on the Ho!der

Nevertheless, the Issuer shall not apply the w:thhotdmg or deductlon requnred by iaw or apply a. R

lower rate of wuthholdmg or deductlon if:

RO

(i)

7.2

The Issuer is authonsed to withhold or deduct from amounts payable under the Notes to a Holder

. U S. Forelgn Account Tax Compi:ance Act (FATCA)

the Holder entitied to paymen_t of interest on the Notes is resident for tax purposes in a

jurisdiction with which Romania has concluded a treaty for the avoidance of double -

taxation or in the European Union and in accordance with such treaty or with an applicable

European Union Directive or Regulation conceming the taxation of distributions income

(including without limitation to Directive 2003/49/EC of 3 June 2003 on a common system

of taxation applicable to interest and royalty payments made between associated .-
companies of different Member States, as amended), or any provision of faw -~

implementing, or complying with, or ‘introduced -to conform with, such ‘Directive, - =
“Regulation, treaty, agreement or understanding, any the relevant payment of intereston : = -

the Notes may be made without withholding or deduction in Romania, or subjectto a lower

rate of withholding or deduction in Roman&a than the rate imposed under Romaman Iaw at S

the time of payment and

at least Scalendar days prior to the relevant Distribution Payment Date that Holcier'-j' S
provides to the Issuer (x) a tax reSIdency certificate (in original .or notarised photocopy .- - el T
form) valid for the respective interest due date (together with a certified and notarised . -~ 110
translation thereof Into the English or the Romaman language if such cemﬁcate isissued .. oo
ina language other than the English or the Romanian language) issued by the competent R
. tax authority in the jurisdiction where such Holder is tax resident and attesting such - = .70
" Holder's tax residency in such jurlsdtctton (y)a beneficial owner statement in case the . - -

provisions of an applicable European Union Directive or Regulation concerning the - '

taxation of distributions income (including without limitation to Directive 2003/49/EC of 3

June 2003 on a common system of taxation applicable to interest and _royalty payments . B
made between associated companies of different Member States, as amended) are . - - .
- -applied (in original or notarised photocopy form) or.any provision of law implementing, or - - "."

. complying with, or introduced to conform with, such Directive or Reguia_téon. valid for the AR P
respective distribution payment date (together with a certified and notarised franslation -~~~

thereof into the English or the Romanian language if sueh statement is_issued __i_n a

language other ‘than the English or the Romanian language); and (z) any other

documentary evidence as may be required from time to time by Romanian law, the treaty
for the avoidance of double taxation and/or the applicable European Union Directive or

Regulation concerning the taxation of distributions income, as appilcable as appl:cabie N

and as notified by the Issuer in accordance with § 8to the Holders.

or beneficial owner of Notes sufficient funds for the payment of any tax that it is required to withhold

or deduct pursuant an agreement described in Section 1471(b) of the U.S. Internal Revenue Code . T
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of 1986, as arhended (the "Code"), or that is otherwise imposed pursuant to Sections 1471 through
1474 of the Code (or any regulations thereunder or official interpretations thereof) or ‘an
intergovernmental agreement between the United States and another jurisdiction facilitating the

implementation thereof (or any fiscal or regulatory legEsEaiion, rules or practices implementing such . - e

an intergovernmental agreement) (any such withholding or deduction, a "FATCA Withholding").

Neither the Issuer nor any other person will be requu‘ed to pay any additional amounts in respect of . i

FATCA Wrthholdrng
8. FURTHER ISSUES OF NOTES, REPURCHASES AND CANCELLATION =~~~
8.1 Further Issues of Notes.

The Issuer may from time to time, without the consent of the Holders, issue further Notes having -
the same terms as the Notes in all respects (or in all respects except for the date of issuance, the

issue price, the Distribution Commencement Date and/or the first Drstnbutlon Payment Date) so as_ RO PR S

to form a sangle sertes with the Notes

82 o Repu_r.chases.

Provided that all applicable regulatory and other statutory restrictions are observed, and provided . - *:" " "0
further that the conditions to redemption and repurchase set outin § 5.5 are met, the Issuer and - = - R

- any of its Subsidiaries may repurchase Notes in the open market or otherwise. Notes repurchased -~~~ . .
by the issuer or.any Subsidiary may, at the optmn of the issuer or such Subsrd:ary, be held resold e

or surrendered to the Issuer for cancellatlon

83 Canceliataon

Ait Notes redeemed in full shall be cancelled forthwith and may not be reissued or resald

9. 'NOTICES

91  Publication. |

- Except for the publication of the convening notice for the Holders' meeting in accordance with§ 11.4
and unless required otherwise by law, all notices of facts concerning the Notes shall be given by

publication on the website of the Issuer ("www.bcr.ro”). Any notice so given will be deemed to have . SRR

been validly given on the fifth calendar day following the date of such publication (or, if published
more than .once, on the fifth calendar day following :the date of the first such publlcatton)

Alternatwely, the Issuer sha!l be entitled to send at any trme notrces dlrectly to Holders known to_ _ S

the Issuer

92 Form of ‘No_.ti_oe to be _Gi_ven by Holder.

Notices regarding the Notes which are to be given by any Holder to the Issuer shall b_e validlygi\_ren

if delivered in writing in Romanian or English language to the Issuer and by hand or registered mail o

(scrisoare recomandatd). The Holder shall prowde evidence satlsfactory to the lssuer of tts hoidmg
> of the Notes : : :
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10. USE OF PROCEEDS

The net proceeds from the issue of any Notes will be used by the Issuer for its general fundrng S |

purposes.
11. . HOLDERS' MEETING, MODIFICATIONS AND WAIVER
111 Amendment to the Terms and Conditions.

In accordance with the subsequent provisions and subject to compliance with the Applicabie
Supervisory Regulations for the Notes to qualify as AT 1 Instruments (including, for the avoidance
of doubt, where relevant, the conditlons to redemption and repurchase set out in § 5.5), the Holders
may agree with the Issuer on amendments to these Terms and Conditions by resolution with the
- majority specified below. Majority resolutions of the Holders shall be binding on ail Holders alike. A
° - majority resolution of the Holders which does not provide for identical conditions for all Holders is

void, unless Holders who are disadvantaged have expressty consented to their bemg treated_ T

_ drsadvantageously
M2 Powers of the Holders' Meeting.
11.21 A Holders' meeting iegally _as_sembled may:

(a) appoint one Joint Representative (as defined in § 11.15 below) of the Holders and one or

more substitute Joint Representatives, having the right to represent the Holders in relation Lo
- to the Issuer and in front of courts of faw; ' L o TR SR S

(b) . carry out all acts for the superv:sron and the protection of the common anterests of the . N

' Holders or to authorise a representative to carry out such acts;

(c) create a fund out of mter alia amounts representin_g the distributions to which the Holders

are entitled, that will be used to cover the expenses incurred in connection with the

protection of their rights, and establish the rules for the management of such _fund’

{d) oppose or consent to any amendments to the Issuers articles of assocsatron or to these o EEE

& Terms and Conditions, which may affect the rlghts of the Holders; and
‘ {e) express its opinion on issuance of new bonds by the Issuer.

11.2.2 The Holders may consent, by majority resoluteon to the fo!lowmg measures among |

others:

(a) _reduction or exclusion of_.distribution payments; L

(b)  reduction of the principal amount;

(c) conversion or exchange of the Notes into shares, other secunt:es or other promlses of - : ;' L
performance, ‘ SRS T

(d) -~ changesin the currency of the Notes; end
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{e) substitution of the Issuer.

.. For avoidance of doubt, a Holders' meeting may not oppose or consent to any amendments to the

Issuer's articles of association. Any amendments to these Terms and Conditions will not be made
if and to the extent that, in the determination of the Issuer, the same could reasonably be expected
- to (i) result in-a change in the regulatory classification of the Notes that would be likely to result in
their exclusion from own funds or reciassification as a lower quality form of own funds, or (ii)

prejudice the qualification of the Notes as loss absorbing capacity anstruments for the purposes of R SR

“the Applicable Superwsory Regulations.

- 11.3 -Conve_mng a Holders’ Meeting.

The Holders' meeting shall be convened by the Issuer upon the written request (i) of one or more
- ‘Holders representing at least one quarter of the issued and outstanding principal amount of the

Notes or (ii) after the appointment of the Joint Representative, of the Joint Representatzve All costs PR

related to the convening of a Holders' meeting will be borne by the Issuer.
11.4 _Contents of the Convening Notice, Pu_blication_.

The convening notice shall state the name and the registered office of the Issuer and the Iocet_io_n,_

date and time of the Holders' meeting, the agenda specifying explicitly all subjects that will be - S

subject to debate in the meeling, the reference date {i.e. the date set by the Issuer as the date on
which the Holders must be registered in the Register of Notes to be entitled to attend and vote in
the Holders' meeting, hereinafter the "Meeting Reference Date”) and any requerements appllcabfe

to attendance at the Holders' meeting and the exercise of votmg rights. The convening notice for - '
the meeting shall be (i) published in the Official Gazette of Romania, Part 1V, and in.a newspaper =~ "

- of general circulation in Bucharest or (ii) served through registered mail (scrisoare recomandatd) at

the addresses indicated in the Reglster ‘of Notes 'in either case at least 30 calendar days priorto - e

the date on which the meeting is scheduled to take piace. The convening notice shall also be posted

on the Issuer's website (www.bcr.ro) for. convenience only. This prowsnon is w:thout prejudlce to S

any applicable capital markets Iaws pubt:cation reqwrements
11.5 Conve_ning Period, Entitiement _to Attend and Vote.

The Holders' meeting shall be called by publication in accordance with § 11.4 above at least .
30 calendar days before the date of the meeting. The Holders registered in the Register of Notes
on the Meeting Reference Date are entitled to participate and vote in the Holders' meeting. The

Holders' meeting . may be validly held wnthous the observance of the convenmg formalities, if the * - o

. Holders representing the entire issued. and outstand:ng principal amount of the Notes are present

or represented at the meeting and none of them opposes to the waiver of the convening formalities, = -

11.6 Agenda.

The convening party shall propose the agenda of the meeting that will include explicitly all items on
which the Holders' meeting is to pass a resolution. No resolutions may be passed on agenda items
that have not been published in the required manner, uniess all Holders are present or represented
at the meeting and none of them opposes these resolutions. One or more Holders who hold at [east
five (5) per cent. of the issued and outstanding principal amount of the Notes may request that .
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11.8 Majority Requrrements

added items are added to the agenda of the Holders' meeting within fifteen (15) calendar days as
of the date when the convening notice was published in the required manner. The convening notice

containing the agenda updated with the added rtems must be published at ieast ten (10) calendar . T

days prior to the Holders' meeting.

11,7 - Registration of Holders for the Meeting.

The Issuer shall appoint from among the Issuer's employees one or more technical secretariesof ~ . - . =~

the meeting who will register the Holders participating in the meeting and will draw up the list of the

Holders' attendance that shall include the Holders' names, their registered offices or places of -~ .~ -
residence and the number of voting rights represented by each Holder and percentage of theissued .. "~ " "
and outstanding principal amount of the Notes represented by the Notes heid by each Holder. The . -~ .

. technical secretary shall also draw up and sign minutes attesting: (i) the total number of Notes s

issued and outstanding that have been registered to attend the meeting and the percentage thereof -
in the issued and outstanding principal amount of the Notes and (ii) the fulfi Iment of all requirements

" imposed by law for the valid holding of the Holders' meeting. The Chairperson (as defined at§ 11.11° - e

below) shall, based on the list of attendance and the minutes of the technical secre'tary. attest -

whether the quorum requ_irements are met for that specific meeting and declare the meeting open. " -~ b

~ Resolutions reEatrng to the subject matters set out in § 11 2 1(a)to §11.21 (c) above shall be. - S
passed with a quorurn of not less than one third of the issued and outstanding principal amountof - - - =

the Notes and by a majority of not less than one third of the issued and outstanding prinoipal amount
of the Notes. Resolutions relating to the subject matters set out in § 11.2.1 (d) and § 11.2.1 (e)
above shall be passed with a quorum of not less than two thirds of the. issued and outstanding

_ prmcapal amount of the Notes and by a majorrty of not less than four fifths of the Notes represented P

in the meetmg

11.9 Vote by Correspon'de_nce or by Répresentatio‘n.

The Holders may vote in @ Holders' meeting by correspondence or by representation.. On the
occasion of each Holders' meeting, the Issuer shall, at least 30 calendar days prior to the date when
the meeting is scheduled to take piace pursuant to the pubhshed or served convening notice, make
available on its website (www.bcr.ro) and at its reglstered seat a special form for votmg by
correspondence (“Form of Voting by Correspondence”), in case a Holder does not intend to
aftend a Holders' meettng in person or by representatron but intends to express its votmg right in
the meeting and a specral form for: voting by representation (" Form of Votmg by Representatron")

* in case a Holder intends to attend and vote in a Holders' meeting by representation. The Form of

Voting by Correspondence and the Form of Voting by Representation shall be: (i) duly filled in by

-the Holder with all the necessary information as requ:red in the Form of Voting by Correspondence_ R

and in the Form of Voting by Representation, as appilcable, rnciudmg the Holders’ _voting .option.
with respect to items on the agenda of the Holders' meeting, as published, (i) srgneé by the Holder .
or by the legal representatrve of the Holder and (iii) sent to the registered seat of the Issuer no Iater
than 48 hours prior to the date and time when the meetmg is scheduled to take place pursuant to

the published or served convening notice. In the case of Holders that are legal persons RERRRTRR
(incorporated or unincorporated) the Form of Voting by Corresponoence or the Form of Voting by - P
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O 11.1_1 Chalrofthe Vote

Representation sent to the Issuer shail be accompanied by a statement on own liability atiesting

that the person(s) who has(have) signed the form is(are) the legal representative(s) of the Holder. - -~

11.10  Voting Right.

Each Holder shall participate in votes in accordance with the principal amount of the outstanding

Notes held by such Holder. Voting rights are suspended with respect to the Notes attributable to - EERT

the Issuer or any of its Subsidiaries or held for the account of the Issuer or any of its Subsidiaries.

The Issuer may not make available Notes for which the voting rights have been suspended to any
third party for the purposes of exercising the voting rights in lieu of the Issuer. This shall also app Iy
to any Subsidiaries of the Issuer. Exercise of voting nghts for the purposes specified above are,

prohibited. it is prohibited to offer, promise or. grant any advantage as consideration to any person .. RN

~entitled to vote not to vote, or to vote in a particular way, in a Holders' meeting or a vote. No person

- entitled to vote may require, accept any promise of or accept any advantage of conaderatnon for L SNSRI

not voting, or votmg ina parhcutar way, ina Hoiders meeting or a vote,

The vote will be chaired by, if the Joint Repreeenfcative has not been appointed, (one df) the

Holder(s) or (its) {their) representative in the meeting upon whose request the Holders’ meeting was . '_ g .
‘convened, or, if the Joint Representative has been appointed (pursuant to § 11 15) by the Jomt___-_'_'_'::'_'.{".' SR

Representattve (the "Chalrperson )

11 12 Votmg, Mmutes

“The prowsmns of the Romaman Compames Law as amended from t;me to tame regardlng the ofing -

of shareholders in the general meeting (if any exist) shall apply mutatis mutandis to the castlng andf

counting of votes. Any resolution passed by the Holders' meeting shall be recorded in minutes of

the meeting that will assert the following: fulfilment of the convening formalities (if appllcable) date__ - - .

. and place of the meeting, Holders present or represented, number of Notes present or represented, o
summary of the debates, resolutions adopted and, upon the request of the Holders, the statements

of such Holders in the meeting. The minutes shall be signed by the secretary of the meettng, If one_ - SRR

L 'was appomted by the Hoiders meetmg, and by the Chalrperson

11.13 Publ:catlon of Resolutlons £ 5 IR TR RO TS R

Upon request each Ho!der will be informed about the result of the votes for the resoluttons passed . :_:
by a Holders' meenng Furthermore the issuer shall publish the resolutions passed by the. Holders .~/ -

in appraopriate form and at its own expense. The resolutions shall be publlshed without undue deiay_.

pursuant to § 9. In addition, for @ period of at ieast one month commencing on the caiendar day

following the Holders' meettng,rthe Issuer shall make available to the public on its website
(www.bcr.ro) the resolutions passed by the Holders and, if these Terms and Condmons are ool

amended by a Hoiders' resolution, the wording of the ongmat Terms and Condltlons The

Chairperson shall inform the Issuer in writing about the resolutions passed by the Holders' meetmg L T

~within three (3) caEendar days as of the date when such resolutions have been passed
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11.14 Impl_eme'nt_ation of Resolutions.

i

The resolutions validly adopted by the Holders' meeting shall be binding upon all Holders, including

upon Hoiders who were not present at the meeting or who voted against the resolutions so adopted. .- B

11.1_5 Joint Representative.

The Holders may by a majority of not less than one third of the total Notes issued and outstanding

- appoint a joint representative (the "Joint Representative") to represent the Holders in relation to . ':_:_. -
the Issuer and in court. The Joint Representative and the deputies thereof may not participate in . " - © -~
the management of the Issuer but may attend the general shareholders meetings of the Issuer R L

The Joint Representative shatl have the duties and powers granted by resotutaon of the Hctders _::.':
‘The Joint Representative shall comply with the instructions of the Holders. To the extent thatthe ..~

Joint Representative has been authorised to assert certain rights of the Holders, the Holders shall

not be entitled to assert such rights themseives unless explicitly provided for in the felevant_ ﬁ.' Cnaial

: - fesolution. The Joint Representative shall prov;de reports to the Holders on |ts acttvatfes SRS o
32 APPLICABLE LAW, ?LACE OF JURISD!(:_TION

121 Appltcable Law

' The Notes and any non-contractual obtrgatacns ansrng out of or in connection wrth the Notes are - :; :
_ “governect by, and shall be construed in accordance with, Romanian law except for its conﬂrct of law':_ SEAELI SRS

rules as far as such rutes would lead to the application of forergn iaw.

"1_2.2 - Place of Junsdlctron._

The competent court in Bucharest, Romania shall have exclusive jurisdiction to settle aoy dlsbutes

_~that may arise out of or in connection with any Notes (including ‘any legal action or prcceedrngs_ SR

relatrng to any ncn-contractual cbllgataons arismg out of or m connection w:th the Notes) -

.1.2.3 Enfcrcement. )

Any Holder of Notes may in any proceedings against the Issuer in accordance with the third .- Lo
.paragraph of this § 12.3 protect and enforce in its own name its rights arising under such Noteson .- . -+

the basis of (i) an excerpt of the Register of Notes issued by the Issuer (a) stating the full name and

Holder and {u) a cert!ﬁed copy for conformrty of these Terms and Conditions.

Each Holder may, wrthcut prejudice to the fcregomg, protect and enforce its rrghts under the Notes . S

- atso in any way which is admrtted in the country of the proceedmgs

‘Any Holder shall be entitled, if rnsotvency (falrment) proceedmgs are commenced agalnst assets of
the Issuer, to file an application in such court demanding payment of the Current Principal Amount

‘together with accrued distrlbutrons. if any, to the extent not cancelied in accordance with these.__._'-:.': RENE RN

Terms and Ccndrtrons
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