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NOTES ISSUE TERMS AND CONDITIONS

. These Terms and Conditions constitute the terms and conditions of EUR 150,000,000 undated fixed
to fixed rate subordinated notes, ISIN: ROE3BE2PNWES (the "Notes") issued by Banca Comerclald
Romand $.A. incorporated as a stock corporation (societate pe acfluni), registered at the Bucharest
Trade Register Office under registration number J40/90/1991, administered in a dualist system
{(administrat& In sistem dualisf), with its registered seat in 159 Calea Plevnel, Business Garden
Bucharest, Building A, 6" Floor, 0860013 Bucharest district 6, Romania, sole reglstration code
361757, LEI 5493000RLUSLNS5YD8XS0, 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, having a
subscribed and paid up share capital: RON 1,625,341,625.40 {the "lssuer”),

1. CURRENCY, DENOMINATION, FORM, DESCRIPTION OF THE NOTES, CERTAIN
DEFINITIONS

1.1 Currency, Denomination,

_These Notes are being lssued by the Issuer in Euro (the "Specified Currency”) In the aggregate
principal amount of EUR 150,000,000 (In words: Euro one hundred and fifty million) In the
denomination of EUR 200,000 (the "Original Principal Amount") each. The Notes are issued at
an issue price of 100 per cent. of the Qriginal Principal Amount per Note. Tha Notes will not be
listed on any stock exchangs. '

1.2 Form.

The Notes are being Issued In regis'terod form (book-entry, dematerialised, nominative) (obfigafiuni
corporative, sub forma de Inregistrare (prin Inscriere In cont, dematerializate, nominative)) pursuant
to:

() the Romanian Companles’ Law; and

(i the resolution of the extraordinary general meeting of shareholders of the Issuer no. 1
dated 26 August 2022 ‘and the resolution of the management board of the Issuer no. 80
dated 20 September 2022,

1.3 Description of the Notes.
1..‘.;'.1 The total number of Notes issued is 750 (in words: seven hundred and fifty).
1.32  The Notes to be issued hold numbers from 1 to 750.

1.3.3 Pprstiant to these Terms and Conditions the Issuer offers the subscription of 750 {In words:
seven hundred and fifty) Notes. The offering hereunder will be completed only if all Notes
envisaged to be Issued hereunder (i.e., 750) are validly subscribed for and their issue price -
is paid in full by Erste Group Bank AG.
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The Notes are to be issued in Bucharest on the Issue Date. Rights attached to the Notes
are created from the lssue Date.

Upon issuance of the Notes, — acquiring Notes shall be registered by
the Issyer in the Reglster of Notes (3s defined in § 1.4). Promptly upon issuance of the
Notes, the lssuer shal deliver n excerpt of the Registar of Notes,
duly signed and dated on behalf of the issuer, attesting to the registration

W respect of the Notes.

Any transfer of Notes can be effected pursuant to then applicable laws. The lssuer shall
be notifled 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 appllcable laws. The Issuer
shall update the reglstrations In the Reglster of Notes as regards any transfers of the Notes
promptly upon receipt of the notification on the transfer of Notes served by the transferee
or the transferor of the Notes.

Definitions.

"Adjustment Spread" means either 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
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 required to be applied to the relevant New Benchmark Rate which:

(A) is formally recommended in relation to the replacement of the Original Benchmark Rste with

the New Benchmark Rate by any Official Substitution Concept ar, fafling which, any Industry
Solution or, if there Is more than one such formal recommendation, such recommendation
as selected by the Independent Advisor (In the case of § 3.5.3(a)(A) below) or the lssuer
(in the case of § 3.5. 3(a)(B) below} in its reasonable discretion; or i

(B} if no such recommendation has been made, which the Independent Advisor (In.the case of

§ 3.6.3(a)(A) below) or the Issuer (in the case of § 3.5.3(a)(B) below) determinas In its
reasonable discretion ‘is otherwise recognised or acknowledged as being the industry
standard for over-the-counter derivative transactions or customarlly applied or is market
practice to apply in the international debt capltal markets for other bonds which in either
case reference the Original Benchmark Rate, where such rate has been replaced by the
New Benchmark Rate (or, alternatively, in the international swap markets); or

(C) if 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 that also no such other industry standard is recognised or
‘acknowledged, the Independent Advisor (in the case of § 3.5.3(a){A) balow) or the lssuer
(in the case of §3.6.3(a)(B) below) determines in its ressonable discretion to be

appropriate.

"Alternative Benchmark Rate" means an alternative benchmark or screen rate which is
customarily applied In the international debt capital merkets (or, alternatively, the international swap
markets) for the purposes of determining reset rates of Interest (or the relevant component part
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thereof) In the Specified Currency, provided that all detarminations will be made by the Independent
Advigor (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 Reguiations” means, at any time, any requirements under laws and any
regulations, requirements, standards, guidelines, policies or other rules thereunder applicable from -
time to time (including, but not limited to, the guidelines and decieions of the Nationai 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 lssuer and/or the BCR Reguiatory Group from time 1o time,
inéludlng 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,
rqg'ulatlon or directive as may come info effect In place thereof, as applicable to the Issuer and the
BCR Regulatory Group at the relevant time. :

"AT 1 Instruments" means any (directly or indirectly issued) capital instruments of the Issuer that
qualify as Additional Tier 1 Instruments pursuant to Article 52 CRR, including any capital (or other)
Instruments that qualify as Additional Tier 1 items pursuant to transitional provisions under the CRR.

"BCR Regulatory Group" means, from time to time, the Issuer and each antity which is part of the
banking group where the Issuer Is the parent institution and to which the own funds requirements
on a (sub-) consolidated basis due to prudential consolidation in accordance with the Applicable
Supervisory Regulations apply.

“"Benchmark Event" means:

(1) the Original Benchmark Rate (or any component part thereof) 'oaasing to be published on a
regular basis or ceasing to exist; or

(2) a public statement by the administrator of the Orlginal Benchmark Rate that it will cease
publishing the Original Benchmark Rate permanently or indefinitely (In circumstances where
no successor administrator has been appointed that will continue publication of the Original
Benchmark Rate); or

(3) a public statement by the shpervlsor of the administrator of the Original Benchmark Rate,
that the Original Benchmark Rate has been or will be. permanently or indefinitely
discontinued; or

{4} apublic statement by the supervisor of the administrator of the Original Benchmark Rate as
@ consequence of which the Original Benchmark Rate will be prohibited from being used
either generally, or in respect of the Notes; or

(5) a material change of the methodology for the determination of the briginal Benchmark Rate
has occurred or will occur; or - ' '

(6) It has become unlawful for the Calculation Agent, the Issuer, any Independent Advisor or
" any other agent to calculate any payments due to be made to any Holder using the Originai
.Benchmark Rate; or
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(7) a public statement by the supervisor of the administrator of the Original Benchmark Rate
that the Original Benchmark Rate is no fonger representative of an underlylng market or
ecohomic reality on a permanent and irremediable basls.

"BRRD" means the Directive 2014/59/EU of the European Parliament and of the Council of
15 May 2014 (Bank Recovary and Resolution Directive), 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 appllcable provigions of law amending or replacing such provisions from time to
time, ’

"Business Day" means a day (other than a Saturday or a 8unday) on which all relevant parts of
the Trans-European Automated Real-time Gross Settlement Express Transfer system 2 or its
successor ("TARGET"} are open to effect payments,

"CDR" means the Commission Delegated Regulation (EU) No 241/2014 of 7 January 2014 (Capital
Delagated 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 applicable
provisiens of law amending or replacing such provisions from time to time.

"CET 1 Instruments" means any capital instruments of the Issuer that qualify as Common Equity
Tler 1 instruments pursuant to Article 28 CRR, including any capital (or other) insiruments that
qualify as Common Equity Tier 1 Items pursuant to transitional provisicns under the CRR.

"Competent Authority” means the competent authority pursuant to Article 4(1)(40) CRR, in each
case, which Is responsible to supervise the Issuer on an Individual basis and/or the BCR Regulatory
Group on a (sub-) consolidated basle,

"CRD" means the Directive 2013/36/EU of the European Parliament and of the Council of
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 applicable provisions of law amendlrrg or replacing such provisions from time to time.

"CRR" means the Regulation (EU) No 575/2013 of the European Parliament and of the Council of
28 June 2013 (Capttal 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
to any applicable provisions of law amending or replacing such provisions from time to time.

"Current Principal Amount” means initially the Original Prihcipa! Amount, which from time to time,
©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 to the Qriginal
Principal Amount).

"Distributable Items" means in respect of any payment of distributions on the Notes the
distributable items as defined in Article 4(1)(128) CRR, as amended from time to time, in respect of
each financial year of the Issuer, as at the end of the latest financial year of the Issuer ended prior
to the relevant Distribution Payment Date (as defined below) for which such Relevant Financial
Statements (as defined beiow) are avallable, all as determined In accordance with the accounting
principles applied by the Issuer and es derived from the most recent Relevant Financial Statements.
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"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 Everit, or any other
generally accepted market practice to replace the Original Benchmark Rate as reference rate for
the determination of payment obligations. :

"Group CET 1 Capltal Ratlo” means the Common Equity Tler 1 capital ratio pursuant to
Article 82(2)(a) CRR of the BCR Regulatory Group on a {sub-) consolidated basis, as calculated in
accordance with the Applicable Supervisory Regulations.

"Holder" means any person or entlt'y that is registered as holder of the Notes with tha Register of

Notes, Including, as at the Issue Date SN

"Independent Advisor" means an independent financial institution of internatlonal repute or other
independent financial advisor experienced In the international debt capital markets, in each case
appointed by the Issuer at Its own expense.

"Industry Solution" means any public statement by the International Swaps and Derivatives
Association (ISDA), the International Capital Markets Association (ICMA), the Asscciation for
Financlal Markets in Europe (AFME), the Securities Industry and Financial Markets Assoclation
{SIFMA), the SIFMA Asset Management Group (SIFMA AMG), the Loan Market Association (LMA),
the Deutsche Derivate Verband (DDV), the Zertiflkate Forum Austria or any other private
association of the financial industry pursuant to which a certain reference 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 obligations
which would otherwise be determined by refsrence to the Original Benchmark Rate.

“lssue Date" means 28 Septembar 2022, |.e. the date on or by which the following conditions shall
have been met cumulatively: || subscribes all the Notes offered by the Issuer
under these Terms and Conditions; | pays [n full to the Issuer the issue
price ralating to all the Notes; and {iii 1s reglstered with the Register of Notes.

"lssuer CET 1 Capital Ratio" means the COMmpn Ecidity Tier 1 capital ratio pursi.rant to Article
92(2)(a) CRR of the Issuer on an individual basis, as calculated in accordance with the Applicable
Supervisory Regulations.

"Loss Absorbing Instrument" means, at any time, any AT 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 Capital Ratlo and/or
the gsuer CET 1 Capital Ratio falling below 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 prrnclpal amount written-down on a temporary basis, and
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that has terms permitting a principal write-up to occur on a basis similar to that provided herein In
the circumstances existing on the date of the Write'-up of the Notes.

"Margin" means'ssr cent. per annum.

"Maximum Distributable Amount’ means any maximum distributable amount relating to the Issuer
ang/or the BCR Regulatory Group, as the case may be, that may be required to be calculated in
accordance with (J) 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
Capital Requirements Regulation, as amended or replaced from time to time, or (i} any successocr
provision thereto,

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

() the consolidated Profit multiplied by the sum of the aggregate Original Princlpal Amount
of the Notes and the aggregate initial principal amount of all Loss Absorbing Written-down
Instruments of the BCR Regulatory Group (for theé avoidance of doubt, bafore any write-
down), and divided by the tfotal Tier 1 capital pursuant to Article 25 CRR of the BCR
Regulatory Group as at the date the relevant Write-up is operated; and

{1y the Profit on an unconsolidated basis multiplied by the sum of the aggregate Orlglnal
Principal Amount of the Notes and the aggregate Initial princlpal amount of all Loss
Absorbing Written-down Instruments of the Issuer (for the avoidance of doubt, before any
'wrlte-down). and divided by the total Tler 1 capital pursuant to Article 25 CRR of the Issuer

as at the date the reievant Wirite-up Is operated;

or any higher or lower amount permitted to be used under the Applicable Supervisory Regulations
in éffect on the date of the relevant Write-up.

"Mlnlmum Trigger Level" means In respect of: (i) the Group CET 1 Capital Ratlo.n ar cont.;
and/or (ii) the Issuer CET 1 Capital Ratlgper cent.

"New Benchmark Rate" means any substitute 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 § 3.5.3(a)(B) below} In its
reasonable discretion as foliows:

(A If a ‘Substitute. Benchmark Rate exists, then such Substitute Benchmark Rate shall
constitute the New Benchmark Rate;

(B) If no Substitute Banchmark Rate exists but there is an Alternative Benchmark Rate, then
such Alternative Benchmark Rate shall subsequently 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 avallable, the recommendation by
an alternative reference rate working group operating under the auspices of the central bank
‘respongible 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
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statement: a central bank, a supervisory authority or a supervisory or expert body of the financlal
sector established under public law or composed of publicly appointed members, pursuant to which
a certain benchmark rats, subject to certaln 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 Iin
order to determine payment obligations which would otherwise be determined by reference to the
Orliginal Benchmark Rate.

"Original Benchmark Rate" in respect of any day means the mid swap rate {(expressed as a
percentage} for swap transactions in the Specifled Currency with a term of five years, which appears
on the Screen Page (as defined below) as of 11.00 am -time)' on such day determined by
its benchmark administrator using the methodology prevailing on the Distribution Commencement
Date (as defined in § 3.1), all as determined by the Calculation Agent.

"Profit” means: (i) the net income for the year {profitul net anual) of the lssuer on an unconsolidated

. basls recorded in the Relevant Financial Statements; or {ii} the consolidated net income for the year
{profitul net anual) on a consolidated basls recorded In the congolidated financial statements of the
BCR Regulatory Group, in each case after in relation to such Relevant Financial Statements or
consolidated financial statements the management board (directoraf) and the supervisory board
(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
formaily approved such Relevant Financial Statements or consolidated financial statements. -

“Record Date" means the date on 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
date falling 10 Business Day(s) prior to the respective date, and (fl) in relation to an Optional
Redempticn 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 Regulations, it will be
postponed to the Immediately following Business Day which corresponds to such regulations.

"Reference Banks" means five leading swap dealers in the Interbank market selected by the Issuer.

"Reglster of Notes" means the register of notes (registrul obiigatiuniior) held in accordance with
Article 177 (1) letter f) of the Romanian Companies' Law and maintained (electronically) by the
Issuer, in accordance with applicable laws, reflecting, infer alia, the total number of bonds /notes
Issued, those reimbursed as well as the name, the address and the identification details of the
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 to be
made by the Issuer In the then current financial year of the Issuer;

(in 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 distribution payment on
the relevant Distribution Payment Date, if any;
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(lIRy any payments of interest, dividends or distributions {including any write-ups) that were
made, are simuitaneously made or are scheduled to be made by the Issuer on other Tier 1
Instruments in the then current ﬁnanclal year of the lssuer; and

(iv) any ameunt, payment or dlstnbutlon as may be relevant under any restriction operating as
a maximum distributable amount in accordance with any legal or regulatory requirements
applicable to the Issuer at the time,

"Relevant Financlal Statements" means: (i) the audited (aqditata)' and 'a'dopted (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 audited
(auditate) and adopted (aprobafe) unconsolidated annual financlal statements of the lssuer are not
avallable 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 financlal statements and accounting regulations then in
effect In relation to the Issuer's unconsolidated annual financial statements,

“Required Loss Absorption Amount" means the amount by which, upon. the occurrence of a
Trigger Event (as defined below), a Write-down of the Current Principal Amount of a Note (in
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 absarption) of which pursuant to their terms have occurred and
whose minimum trigger levels have not been restored, irrespactive of the opening of any insoivency
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 Ratlo and/or
the Group CET 1 Capital Ratio to at least the Minimum Trigger Level, as applicable, but shall not
exceed the sum of the princlpal amounts of Loss Absorbing Instruments the trigger events for a
write-down or conversion of which pursuant to thelr terme have cccurred, the minimum trigger levels-
of which have not been restored and which are outstanding at the time of occurrence of the Trigger
Event.

To the extent 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 is not, or within one month from the determination that the relevant
trigger event has occurred will not be, effective for any reason:

()] the Ineffectiveness of any such write-down (or write-off) or conversion into Common Equity
Tier 1 instruments shall not prejudice the requirement to effect-a Write-down of the Notes

{loss 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, effective shall not
be taken into account In determining such Write-down of the Notes.
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"Reset Determination Date" means the second Business Day prior to any Reset Date:

"Reset Date" means the First Reset Date and each fifth anniversary thereof for as long as the Notes
remain outstanding.

"Reset Perlod" means the period from and including a Reset Date.to but excluding the next
following Reset Date.

"Romanlan Companies' Law’ means Law no. 31/1980 on companles (Legea socletdfilor nr.
31/1990), as republished and amended from time to time and any references to relevant provisions
of the Romanian Companies' Law in these Terms and Conditions include references to any
applicable provisions of law amending or replacing such provisions from time to time.

"Resolution Authorlty” means the resolution authority pursuant to Article 4(1)(130) CRR which is-
responsible for recovery or resolution of the [ssuer on an [ndividual and/er (sub-)consolidated basis.

"Romanian Banking Act” means the Romanian Government Emergency Ordinance no. 88/2006
on credit institutions and capital adequacy (Ordonanfa de urgen}d 88/2006 privind institutilie de
credit g/ 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 applicable provisions of law amending or replacing such provisions from
time to time,

"Romanlan Caplital Requirements Regulation" means the Regulatiori no. 5/2013 on the prudential
requirements for credit institutions (Regulamentul 5/2013 privind cerinfe prudenfiale pentru
institufiie de credif) 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 applicable
provisions of law amending or replacing such provisions from.time to time.

"Screen Page" means Reuters Screen Page ICESWAP2 under the heading "EURIBOR BASIS -
EUR" and above the caption "11:00AM '.“ or the successor page displayed by the same
information provider or any other information provider nominated by the Calculation Agent as the
replacement information provider for the purposes of 'displeying the Reference Rate (as defined in
§ 3.5 below). '

""Subsidlary” means any subsidiary of the Issuer pursuant to Article 4(1)(16) CRR,

“Substitute Benchmark Rate" means any substitute replacement rate to the Original Benchmark
Rate (expressed as a percentage rate per annum)

(i) nominated by the EU Commission. or any EU Member State taking into account, where
avallable, the recommendation by an alternative reference rate working group operating
under the auspices of the central bank responsibie for the currency in which the interest
rates of the replacement benchmark are denoiminated; or ’

()] 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



Execution \'mslon

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 constituted
at the request of the central bank or other supervisory authority, '

for being used for datermining the distributions scheduied to be pald under the Notes determined
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) in its reasonable discration,

“Terms and Conditlons" means these terms and conditions of the Notes.

"Tler 1 Instruments" means () CET 1 Instruments; (l) AT 1 Instruments; and (ill) any other
instruments or obllgatlons of the Issuer ranking parl passu with respect to payment of interest,
dividends or distributions with CET 1 Instruments or AT 1 Instruments.

"Tier 2 Instruments" means ‘any (directly or'indirectly Issued) capital instruments of the Issuer that
qualify ae Tier 2 Instruments pursuant to Article 63 CRR, including any capital (or other) instruments
that qualify as Tler 2 items pursuant to transitional provisions under the CRR.

A "Trigger Event" occurs if it has been determined that: (i) the Group CET 1 Capital Ratio; and/or
(Il) the Issuer CET 1 Capltal Ratio is lower than the applicable Minimum Trigger Level.

"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
the Nbte in the Required Loss Absorption Amount; and (ll} the amount necessary to reduce the
Current Principal Amount to EUR 0.01.

"Write-down Effective Date" means the date on which the Write-down will take effect, being no
later than one month (or such shorter period as the Competent Authorlty may require) followmg the
occurrence of the relevant Trigger Event.

2 "STATUS
21 Ranking.

The Notes shall quallfy as AT 1 Instruments (as defined in § 1.4) and constitute direct, unsecured
and subordinated obligations of the lssuer. In the event of insolvency procesdings (faliment) or the
liquidation (lichidare) of the lssuer, the obligations of the Issuer under the Notes will rank:

(a) Junior to all present or future:
({y - unsubordinated Instruments or cbligations of the Issuer; and
{1} Tler 2 Instruments (as defined in § 1.4) and instruments or -obligations of the

Issuer, If any, which rank parf passu with or senior to Tier 2 Instruments; and

{1D)] ingtruments or obligations of the Issuer that do not result from own funds items
of the Issuer; and
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{v) any other claims of the creditors of the Issuer which pursuant to mandatory law
' have to be satisfled in priority to AT 1 Instruments, unless already captured
through {ij to {lii) above, Including other Instruments or obligations of the Issuer,

if any, ranking or expressed to rank subordinated to any unsubordinated
Instruments or obligations of the Issuer (other than instruments or obligetions of

the lesuer ranking or expressed to rank pari passu with or subordinated to the

Notes); and
{b) pari passu:
(i} among themselves; and

(i) . with all other present or future AT 1 instruments; éﬁd

(i) with all other present or future instruments or obligations of the Isguer ranking or
expressed to rank pari passu with AT 1 Instruments; and

(c) senior to all presant or future: ‘
)] ordinary shares of the Issuer and any other CET 1 Instruments {(as defined In
§ 1.4); and
{ii) other subordinatad Instruments or obligations of the Issuer ranking or expressed
to rank pari passu with the ordinary shares of the Issuer and any other CET 1
Instruments.

For the aveidance of doubt, Holders will neither participate In any reserves of the Issuer nor in the
liquidation profits in the event of its liquidation (Hchidars).

The rights of the Holders of the Notes to payment of principai on the Notes ars at any time limited
to a claim for the prevailing Current Principal Amount (as defined In § 1.4).

22 No Negative Equity and Walver of Petition.

The Holders will be entitied to payments, if any, under the Notes only once any negative equity has
been removed or If, In the event of the liquidation (lichidare) of the lesuer, all other creditors (other
than creditors the claims of which rank or are expressed to rank pari passu with or junlor to the
Notes) of the Issuer have baen satisfied first. : ‘

23 No Set-off/Netting, No Securlty/Guarantee and No Enhancement of Senlority.

Claims of the Issuer are not permitted to be set-off or netted against repayment obligations of the
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 coilateral may be provided by the Issuer or any third person for the liabilities constituted
by the Notes. B



' Execution version

The Notes are nelther secured, nor subject to any guarantee that enhances the seniorlty of the
claims under the Notes and shall remain as such at all times. The Notes are not subject to any
arrangement, contractual or otherwise, that enhances the senlority of the claime under the Notes in
insolvency (faliment) or liquidation {/ichidsra).

24 Note on the possibility of statutory resclution measures.

Prior to any Insolvency (faiimentf) or liquidation (lichidare) of the lIssuer, under the Applicable
Superviscry Regulations, the competent Resolution Authority may write down (including to zero)
the obligations of the Issuer under the Notes, convert them into shares or other instruments of
ownership of the Issuer, In each case in whole or in part, or apply any other resoiution measurs,
including (but not limited to) any deferral of the obligations, any transfer of the obligations to ancther
entity, an amendment of the Terms and Conditions or a cancellation of the Notes.

3 DISTRIBUTIONS
3.1 Distribution Rates and Distribution Payment Dates.

The Notes shall bear distributions on the Current Principal Amount (as defined in § 1.4) at the rate
o. per cent. per annum (the "First Rate of Distributions") from and including 28 September
2022 (the "Distribution Commencement Date") to but excluding 28 May 2028 (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 following Reset Date. Distributions shall be
scheduled to be paid annually In arrear on 28 May In each year (each such date, a "Distribution
Payment Date"}, commencing on 28 May 2023 (short first coupon).

Distributions will fall due subject to the provisions set out in § 3.7, § 4.4 and § 5.7.(3)(v).
3.2 Default Interest.

The Notes shall cease to bear distributions from the expiry of the calendar day precaeding 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 redemptlon to, but excluding, 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 § 6.7(a)(v). This does not affect any additional rights that might be
available to the Holders.

33 Calculation of Amount of Distributions.

If the amount of distributions scheduled to be pald on the Notes is required to be calculated for any
period ‘of time such amount of distributions for any Distribution Perlod shall be calculated by the
Calculation Agent by applying the respective Rate of Distributions to the Current Principal Amount,
multiplying 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 being
rounded upwards or otherwise in accordance with the applicable market conventfon.
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If a Write-down (as defined in § 5.7) occurs during any Distribution Perlod, unpald distributions
accrued on the Current Principal Amount to but excluding the Write-down Effective Date (as defined
in § 1.4) are cancelled in accordancs with § 3.7 (c), and the Notes shall bear distributions on the
adjusted Current Princlpal Amount from and incliiding the Write-down Effective Date.

If, pursuant to § 5.8, the Current Principal Amount of the Notes is subject to a Write-up, during a
Distribution Period, the amount of distributions shall be calculated by the Calculation Agent on the
basis of the adjusted Current Principal Amount from time to time so that the rélevant amount of
distributions is determined by reference to such Current Principal Amount as adjusted from time to
time and as if such Distribution Period were comprised of two or more {as applicable) consecutive
distribuion periods, with distribution calculations based on the number of days for which each
Current Principal Amount was applicable.

"Distribution Perlod" 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.

3.4 Day Count Fraction.

"Day Count Fractlon" means, in respect of the calculation of an amount of distributions on any
‘Note for any period of time {from and Ir)cluding the first day of such period to but excluding the last
day of such period) (the "Calculation Perlod").

if the Calculation Period is equal to or shorter than the Determination 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 Perlod and (y) the number of
Determination Dates (as specified below) that would occur in any year.

If the Calculation Perlod is fonger than the Determination Period during which tha Calculatlon Perlod
ends, the sum of

(A) the number of calendar days In such Caiculation 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 Determination Dates that would
occur in any year; and

(B} the number of calendar days In suéh Calculation Period falling In the next Determination
Period divided by the product of (x) the number of calendar days in such Determination
Period and (y) the number of Determination Dates that would occur in any year. .

"Determination Perlod" means the period from, and inciuding, a Determination Date to, but
excluding, the next Determination Date {including, where the Distribution Commencement Date is
not a Determination Date, the pariod 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
the case may be). ' '

' "Determination Date" means 28 May in each year.

13
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3.5  Determination of the Reset Rat.
3.5.1  Reset Rate.

The rate of distributions for each Reset Period (each a "Resst Rate", and together with the First
Rate of Distributions, the "Rate of Distributions") shall be the Reference Rate {(as defined below)
plus the Margin (as defined in § 1 4), subject to & minimum of 'per cent. per annum. .

The Calculation Agent will determine the relevant Reference Rate In accordance with this § 3.5 for
each Reset Date on the relevant Reset Determination Date.

The "Reference Rate" for each Reset Date will be,
(A) ae long as no Benchmark Event (as defined in § 1.4) has occurred,

(i) the Original Benchmark Rate on the relevant Resst Determination Date,
- @8 determined by the Calculation Agent; or

(i the Reference Bank Rate on the relevant Reset Determination Date If
the Screen Page is unavallable or If the Original Benchmark Rate does
not appear on the Screen Page as at such time on the relevant Reset
Determination Date, all as determined by the Caiculation Agent;

(B} if a Benchmark Event has occurred, determined in accordance with § 3.5.3 for
each Reset Period commencing on or after the relevant Reset Determination Date
(as defined in this § 3.5.1).

For purposes of the determination of the Reset Rate that 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 rate in a commercially raasor!able manner.

"Reference Bank Rate" means the rate determined as follows: the lssuer shall request the principal
office of each Reference Bank (as defined in § 1. 4) to provide the Calculation Agent with its mid-
market swap rate quotation (expressed as a percentage rate) at approximately 11.00 am AN
_ time) on the relevant Reset Determination Date, where "mid-market swap rate" means the
arithmetic mean of the bid and offered rates for the annua! fixed leg, calculated on a 30/380 day
count basis, of a fixed-for-floating interest rate swap transaction in the Specified Currency with a
term of five years and in an amount that Is representative of a single- transaction in the relevant
market at the relevant time with an acknowledged dealer of good credit in the swap market, where
the fioating leg, In each case calculated on an Actual/360 day count basis, Is based on the 6-months
EURIBOR {or such other reference rate as s used in accordance with the customary market practice
at such time).

If three or more of the Reference Banks provide the Calculatlon Agent with such rates, the
Reference Bank Rate for the relevant Reset Petiod shall be deemed to be the arithmetic mean
(rounded if necessary to the nearest one hundred-thousandth of a percantage peoint, with 0.000005
being rounded upwards) of such rates eliminating the highest rate (or, in the event of equallty one
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of the highest) and the lowest rate (or, in the event of equality, one of the lowest), all as determined
by the Calculation Agent.

" If the Reference Bank Rate cannot be determined in accordance with the foregoing provisions of
this definition of the term "Reference Bank Rate”, the Reference Bank Rate for the relevant Reset
Pericd shall be equal to the Original Benchmark Rate on the Screen Page on the {ast day preceding
the Reset Determination Date on which such Original Benchmark Rate was displayed.

3.5.2  Nofification of Reset Rate.

The Calculation Agent will cause the Reset Rate to be notlfied to the issuer and to the Holders in
accordance with § 9 as soon as possible after its determination.

353  New Benchmark Rate.
(a) Benchmark Event.
In the event of a Benchmark Event (as defined in § 1.4),

{A) the lIssuer shall, as soon as this is (in the Issuer's view) raquired 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
(m accordance with subparagraph § 3.5.3 (c} below) (if required); or

{B) Iif prlor to the 10* Business Day prior to the relevant Reset Determination 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 and/or has not
determined the Benchmark Amendments (if required), then the Issuer shall determine
in its reasonable discretion (In consultation with the Calculation Agent) a New
Benchmark Rate which shall replace the Original Banchmark Rate affected by the
Benchmark. Event, the Adjustment Spread and the Benchmark Amendments (If
required}.

Any New Benchmark Rate, the Adjustment Spread and any Benchmark Amendments shall
apply from (and mcludlng) 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 fal! no earliér than the Reset Determination Date falling on or, if it
is not @ Reset Determination Date, the Reset Determination Date immediately following
the date of the Benchmark Event (the "relevant Reset Dehrmlnatlbq Date"). =

Notwithstanding the generallty of the foregoing, and without prejudice to the definitions of
Adjustment Spread, New Benchmark Rate, Substitute Benchmark Rate and Altarnative
Benchmark Rate, the Independent Advisor (In the case of (A) above) or the Issuer (In the
case of (B) above) shall, when making any determination in accordance with this §3.5.3,.

15
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take Into consideration any Official Substitution Concept, any Industry Solution or any
Generally Accepted Market Practics.

{b) Adjustment Spread.

The Independent Advisor {in fhe case of § 3.6.3(a) (A) abave) or the lasuer (in the case of
§ 3.5.3(a) (B} above) shall determine in Its reagonable discretion the Adjustment Spread
(as defined in 1.4}, and such Adjustment Spread shall be applied to the New Benchmark
Rate..

(c) Benchmark Amendmenits.

If the 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) determines in its reasonable discretion a New Benchmark Rate,
the Issuer shali also be entitled to make, in its reasonable discretion, such adjustments to
the. Terms and Conditions. relating to the determination of the Criginal Benchmark Rate
(including, without limitation, the Reset Determination Date, the Day Count Fraction, the
Business Days, the relevant time and the relevant Screen Page for obtaining the New

‘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)
{A) above) or the Issuer {In the case of § 3.5.3(a) (B) above) are necessary or expedient
to make the substitution of the Criginal Benchmark Rate by the New Benchmlrk Rate
operative (such amendments, the "Benchmark Amendments").

If (A) the Issuer has not appointed an Independent Advisor or (B) the Independent Advisor
appointed by it {in the case of § 3.5.3(a) (A) abave) or the Issuer (in the case of § 3.5.3{a)
(B) above) has not determined a New Benchmark Rete, has ‘not determined the
Adjustment Spread and/or has not determined the Benchmark Amendments (if required)
in accordance with § 3.5,3 the Reference Rate applicable to the next Resat Period shall
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 Period, the Reference Rate applicable to the first Reset
Period shall be equal to the Original Benchmark Rate on the Screen Page on the last day
preceding the first Reset Determination Date on which such Original Benchmark Rate was
displayed.

For the aveidance of doubt, the operation of this § 3.5.4 shall apply to the relevant Reset
Determination Date and the corresponding Reset Period only. Any subsequént Reset
Determination Date and Reset Period shall be subject to the subsequent operation of, and
to adjustment as provided in § 3.5.3. '

Following the occurrence of a Benchmark Event, 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) to the Calculation Agent and to the Holders
In accordance with § 9 as soon as possible but in no event iater than on the 10t Business
Day prior to the relevant Reset Date. '

18
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Notwithstanding the provislons of § 3.5.3, no New Benchmark Rate, no Adjustment Spread
and/or no Benchmark Amendments, If any, will be adopted, nor will any other amendment
to the Terms and Conditions be made to effect the same, if and to the extent that, in the
determination of the Issuer, the same could reasonably be expected to entitle the Issuer
to redeem the Notes for regulatery reasons pursuant to § 5.4 and/or would prejudice the
qualification of the Notes as AT 1 Instruments and/or the Notes as eligible liabllities or loss
absorbing capacity instruments for the purposes of the bank resolution laws applicable to

the Issuer from time to time.

If this § 3.5.6 were to ba appiled on the.first Reset Determination Date prior to the
commencsment of the first Reset Perlcd, the Reference Rate applicable to the first and
each subsequent Reset Period shall be equal to the Original Benchmark Rate on the
Screen Page on the last day preceding the first Reset Determination Dste an which such
Original Benchmark Rate was displayed.

If this §3.5.6 were to be applied on a Reset Determination Date falling after the
commencement of any Reset Period, the Reference Rate applicable to.the next and each
subsequent Reset Period shall be equal to the Reference Rate determined on the last
preceding Reset Determination Date.

If a Banchmark Event occurs in relation to any New Benchmark Rate, this § 3.5 shall apply
mutalis mutandis to the replacement of such New Benchmark Rate by any new New
Benchmark Rate. In this case, any reference in this § 3 to the term Original Benchmark
Rate shall be desmed to be a reference to the New Benchmark Rate that last applied.

Any reference in § 3.5.3 to §3.5.8 to the term Criginal Benchmark Rate shall be deemed
to include a reference to any component part thereof, If any, in respect of which a
Benchmark Event has occurred. '

Determinations Binding.

All certificates, communications, opinions, determinations, calculations, quotations and decisions
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, shail {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 aforesald, 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
by it of [ts powers, duties and discretions pursuant to such provigions.

3.7

(a)

Cancellation of Distributions.
Discretionary Cancellation of Distributions.

The lssuer, at its full discretion, may, at all times slect to cancel, In whole or in part, any
payment of distributions on the Notes scheduled to be paid on any Distribution Payment
Date for an unlimited period and on a non-cumulative bas!s.



(b}
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If the Issuer makes such election, 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

thereafter, and provided further that any fallure 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

for any purpose.

Mandatory Cancellation of Distributions:

0]

Without prejudice to such full discretion of the Issuer pursuant to § 3.7 (a), any
payment of distributions scheduled to be pald on the Notes on any Distribution
Payment Date shall be cancelled mandatorily and automatically, in whole or in
part, if and to the extent that:

(A) the amount of such distribution payment together with any

further .Relevant Distributions would excesd the available
Distributable .items, provided that, for such purpose, - the
available Distributabie 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 available
Distributabie Items are based; or

(B) the Competent Authority orders the relavant distribution

payment scheduled fo be paid on the Notes to be cancelled in’
whale or in part; or

(C) another prohibition or restriction to make a distribution on the

Notes, or to make such distribution on the Notes when
aggregated with any other Relevant Distributions, Is imposed
by. Applicable Superviscry Regulations or the Compestent
Authority (or any other relevant supervisory authority).

Prohlbltions and restrictions of distributions pursuant to § 3.7(b) (i) (C) may include, but

are not limited to,

{A) any restrictions of distributions as a result of non-compliance

with the combined buffer requirement (howsoever defined in the
Applicable Supervisory Regulations) applicable at the time;

(B) any prohibition 6f distributions in connection with the calculatfon

of the Maximum Distributable Amount;

(C) the limit resulting from the Maximum Distributable Amount; and
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(D) any other restriction operating as maximum distributable
amount In accordance with the then Applicable Supervisery
Regulations requiring a maximum distributable amount to be
caiculated or to be complied with if the Issuer and/or the BCR
Regulatory Group Is falling to meet any applicable qa'pital
adaquacy' or buffer requirement, such as the msaximum
distributable amount related to 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 andlor the BCR Regulatory
Group at that point in time.

(i) If any payment of distributions on the Notes scheduled to be paid on any Distribution
Payment Date Is so mandatorlly and automatically cancelled, the lssuer 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 thereafter, and provided further that any faflure or delay to
inform the Holders shall not affect the vallidity 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 for any purpose.

(c} If a Write-down (as deﬁned.in § 5.7) ocecurs during any Distribution Period, unpaid
distributions accrued on the Current Princlpal Amount to but excluding the Write-down
Effective Date (as defined In § 1.4) will be cancelled mandatorily and automatically in full.

(d) Any distribution payment cancelled in accordance with § 3.7 (a) to § 3.7 (c) will be non-
cumulative and will be cancelled permanently and no payments will be made nor will any
Holder be entitled to receive any payment or Indemnity in respect thereof. Any such
cancellation of distributions will not constitute an event of defauilt of the Iseuer and will not
impose any restrictions on thé lssuer.

The lssuer may use such cancelied payments without restrictions to meet its obligations as they fall
due.

4. PAYMENTS
4.1 Payments.
(a) Payment of Principal.

Payment of principal on the Notes shall be made, subject to § 4.2 below, to the Eligible
Recipients (as defined at § 4.1(c) below) to thelr bank accounts.

(b} Payment of Distributions.

Paymani of distributions on the Notes shall be made, subject to § 3.7 above and § 4.2
bslow, to the Eligible Reciplents to their bank accounts.
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(c) Determination of the right to receive payments

All payments under the Notes will be made to the entities registered as Holders In the
Register of Notes at the end of business hours of the relevant Record Date (the "Eligible
Reciplent”). For the purposes of the determination of the Efigible Recipients, neither the,
Issuer nor the Paying Agent will take into consideration any transfers of Notes occurring
after the Record Date or any notifications in relation to any tranefer of Notes recelfved after
the Record Date and until 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 Reglster of Notes by the aforementioned time on
the Record Date.

4.2 Manner of Payment.

Subject to applicable fiscal and other laws and regulations, payments of amounts due in respact of
the Notes shall be made In‘the Specified Currency..

4.3 Discharge.

The Issuer shall be discharged by payment on the relevant payment date towards the Eligible
Reclpients in thelr bank accounts. Egch Holder must hotify the lssuer in relation to all details
regarding that Holder's bank account as welil as any changes In relation thereof with &t least five (5)
Business Days prior to any payment due date.

4.4 Payment Business Day.

If the due date for any payment in respect of the' Notes would otherwise fall on a calendar day which
is not a Payment Business Day (as defined below), then the due date for such payment shall be
postponed to the next calendar day which is a Payment Business Day.

“Payment Business Day" means a calendar day (other than a Saturday or a Sunday} on which
commercial banks and foreign exchange markets sette payments and are open for general
business (Including dealings in foreign exchange and foreign currency deposits) in Vienna and
Bucharest and all relevant parte of the Trans-European Automated Real-time Gross Settlement
Express Transfer System 2 or its successor ("TARGET") are open to effect payments.

If the due date for a payment of distributions is postponed (as described above), the Distribution
Period shall not be adjusted accordingly.

45 - References to Principal and Distributions.

Referances in these Terms and Conditions to "prlncibal" In respect of the Note_é shall be deemed to
include, as applicable: the Current Principal Amount (as defined in § 1.4); and the Redemption
Amount of the Notes (as defined in § 5.6). '
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5. REDEMPTION AND WRITE-DOWN
51 No Scheduled Maturlty.

The Notes are perpatu.ial and have no scheduled maturity date and shall not fall due for redemption
except in the cases provided for in § 5.3, or § 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

insolvency proceedings (faliment) or the liquidation {fichidare) of the Issuer. :

5.2 No Redemption at the Option of a Holder.
The Holders do not have a right to demand the redemption of the Notes.
8.3 . Redemption at the Option of the lssuer.

The Issuer may, upon glving not less than 16 Business Days' and not more than 45 Business Days'
pricr notice in accordance with § 5.8, redeem the Notes in whole, but not in part, at the Redemption
Amount on any Optlonal Redemptlon Date (as defined below). In addition, the Issuer will pay
distributions, If any, accrued on the Current Principal Amount to but éxcluding the Optional
Redemption Date specified In the notice, subject to cancellation of distributions pursuant to § 3.7.
Any such redemption pursuant to this § 5.3 shall only be possible prowded that the conditions to
redemption end repurchase laid down in § 5.5 are met.

"Optional Redemption Date" means each of

(i) the First Reset Date; and

) each Distribution Payment Date following the First Reset Date.
‘5.4 'Redomptlon for ngl_llatpry Reasons.

If a Regulatory Event occurs, the Issuer may, upon giving not less than 30 Business Days' and not
more than 80 Business Days' prior notice In accordance with § 5.6, redeem the Notes In whole, but
not in part, at the Redemption Amount at any time on the date of redempticn specified In the notice,
provided that the conditions to redemption and repurchase laid down in § 5.5 are met. In addition,
the Issuer will pay distributions, If any, accrued on the Current Principai Amount to but excluding
the date of redemption specified In the notice, subject to cancellation of distributions pursuant to
§37and§57(a) (v).

A "Regulatory Event" occurs if there Is a change in the regulatory classification of the Notes under
the Applicable Supervisory Regulations that would be likely to result in thelr exclusion in full or in
part from own funds (other than as a consequencs of a Write-Down} or reclassification as a lower
" quality form of own funds (in each case, on an indlvidual basls of the Issuer and/or on a consclidated
basls of the BCR Regulatory Group).

5.5 Conditions to Rodomptlbn and Repurchase.

Any redemption pursuant to this § 5 and any repurchase pursuant to § 8.2 is subject to:-
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{a) the Issuer having obtained the prior permission of the Competent Authority for such
redemption or any repurchase pursuant to § 8.2 in accordance with Articles 77, 78 CRR,
whereas such permlission may, infer eiia, require that:

0)

(ii)

aithbr, before or at the same time as the redampiion or repurchase, the lssuer
replaces the Notes.with own funds instruments of equat or higher quallty at terms
that are sustainable for the income capacity of the Issueér; or

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 lald down in the CRD, the CRR and the BRRD by a margin that the
Competent Authority considers necessary; and

{b) in the case of any redeamption or repurchase during the ﬁva (5) years following the date of
issuance of the Notes:

0]

ity

i)

(iv)

in the case of any redemption due to a Tax Event, the Issuer has demonstrated
to the satisfaction of the Competent Authority that the applicable change In tax
treatment is material and was not reasonably foreseeable as at the date of
issuance of the Notes; or -

in the case of any redemption due to a Regulatory Event, the Competent
Authority considers such change to be sufficiently 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
foreseeable as at the date of issuance of the Notes; or

in the case of any redemption In circumstances other than those described in
clause (i) or (ll) above, either before or at the same time as such action, 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 Authority has permitted that action based on the determination that it

.would be beneficial from a prudantlal point of view and ]ustlﬁad by exceptional

circumstances; or

the Notes being repurchased for market méking purpbses in accordance with the
Applicable Supervisory Regulations.

Notwithatanding the above conditions, If, at the time of any or repurchase, the prevailing Applicable
Supervisoty 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 shall comply with
such other and/or, as appropriate, additional pre-conditions, if any,

For the avoidance of doubt, any refusal of the Competent Authority (or any other relevant
supervisory authorlty) to grant any permission, approval or other authorisation required In
accordance with the Applicable Supervisory Regulations shall not constitute a default for any

purpose.
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58 Redemption Notlce; Redemption Amount.

« Any notice of redemptlon In accordance with § 5.3, or § 5.4 shall be given by the Issuer to the
Holders in accordance with § 9. Such notice shall be irrevocable and shall specify:

(a) the series number of the Notes Including their numbers;

{b) in the case of a notice of redemption In accordance with § 5.3, the Optional Redemptlon
Date or, in the case of a notice of redemption in accordance with § 5.4 the date, fixed for
redemption; and .

(c) the Redemption Amount at which the Notes are to be redesmed.

"Rodomptlén Amount” per Note means the Current Principal Amount per Note.

Any notice of redemptldn In accordance with § 6.3, or § 5.4 and this § 5.8 will be subject to §5.7

(b).

8.7 Write-down.

{a)
)

(in)

(i)

(iv)

)

It a Trigger Event (as defined In § 1.4) has occurred:

the lssuer will iInmediately inform the Competent Authority that the Trigger Event
has occurred;

the Issuer will determine the Write-down Amount (as defined in § 1.4) as soon
as possible, but In any case within a maximum period of one month following the
determination that a Trigger Event has occurred;

the lssuer will without undue delay inform.the Holders that a Trigger Event has
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
new/reduced Current Principal Amount of each Note and the Wiite-down
Effective Date {as defined In § 1.4);

the Issuer will (without the need for the consent of Hoiders) 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

unpaid distributions accrued on the Current Principal Amount to but exciuding
the Write-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
Authority or any agent appointed for such purpose by the Competent Authority, and such
determination will be binding on the Holders.



(a)

(b}

Execution version

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
reduced to below EUR 0.01,

For the purposes of determining whether a Trigger Event has occurred, the Group CET 1
Capital Ratlo (as defined in § 1.4) and/or the Issuer CET 1 Capital Ratlo (as defined in
§ 1.4) may be calculated at any time based on information (whether or not published)
available to the Issuer or the BCR Regulatery Group (as appllcéble)._ including information
internally reported within the Issuer pursuant to its procedures for monitoring the Group-
CET 1 Capital Ratic and/or the Issuer CET 1 Capital Ratio.

Any failure or delay to give the notice pursuant to § 6.7 (a) (i) and/or the Write-down Notice
will not affect the effectiveness of, or otherwise Invalidate, any Wrlte-down. Any such
notice which has not been glven shall be given without undue deslay.

(b) The lssuer shall not give a notica of redemption after a Trigger Event has
occurred until the Write-down has been effacted in respect of the relevant Trigger -
Event.

In addltion, if a Trigger Event occurs after a notice of redemption but before the dste on’
which such redemption becomes effective, the notice of redemption shall automatically be
deemed revoked and shall be null and void and the relevant redemption shalf nct be made,
and the rights and obligations in respect of the Notes shall remain unchanged. '

{c) Any Write-down of a Note pursuant to this § 5.7 shall not constitute a default by
the Issuer for any purpose, and the Holders shall have no right to claim for
amounts Written-down, whether In the insolvency or liquidation of the Issuer or
otherwige, save to the extent (If any) such amounts are subject to a Writs-up In
accordance with § 5.8.

Write-up.

The Issuer may, at its sole discretion, effact a reversal of a Write-down by writing up the
Current Princfpal Amoynt'in' whole or in part up to a maximum of the Criginal Principai
Amount (a "Write-up™}, provided 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
no obligaticn for the Issuer to operate or accelerate a Write-up under any specific
circumstances.

If the Issuer so decldes in its sole discretion, the Write-up will occur with effect as of the
Write-up Effective Date (as defined below) (including).

At its discretion (without being obliged tc) the Issuer may effect such Write-up provided
that:
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()] at the time of the Write-up, there must not exist any Trigger Event that Is
continuing; any Write-up is also excluded if such Write-up would give rise to the
occurrance of a Trigger Event;

(i} such Write-up Is applied on & pro rata basis to all Notes and among Loss
Absorbing Written-down Instruments; and

i) the sum of: (x) the aggregate amount atiributed to the relevant Wirite-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 financlal 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 pald on Loss Absorbing Written-down Instruments as
calculated at the moment the Write-up is operated will not exceed the Maximum
Write-up Amount at any time after the end of the then previous finaricial year.

(c) The amount of any Write-up shall be aub]ect to the restrictions relating to any applicable
Maximum Distributable Amount and to any cther restriction operating as maximum
distributable amount as described In § 3.7 (b) (ii) (D), as at the time of the Write-up.

For the avoidance of doubt, a Write-up of the Notes may occur on one or more occasiona
until the Current Principal Amount equals the. Origlnal Principal Amount, Write-ups do not
have priority over dividend payments and other distributions on shares and other CET 1.
Instruments, i.e. such payments and distributions are permitted even if no full Write-up of
the Notes has been effected.

(d) If the Issuer elects to effect & Write-up, It will send a notice about the Write-up (including
the amount of the Write-up as a percentage of the Qriginal Princlpal Amount and the
effective date of the Write-up (in each case a "Write-up Effectlve Date™) no later than
ten (10) calendar days prior to the relevant Write-up Effective Date to the Holders in
accordance with § 9. The Write-up shall be deemed to be effected, and the Current
Principal Amount shall be deemed to be increased by the amount specified in the notice
to the Holders is given in accordance with § 9, with effect as of the Write-up Effective Date.

6. PAYING AGENT AND CALCULATION AGENT
6.1 Appointment; Specified Offices.

The initial Principal Paying Agent and the initial Calculation Agent and their respective initial
specified offlces are:

Principal Paying Agent:

Banca Comerciald Roméng S.A.
159 Calea Plevnei, Business Garden Bucharest, Building A, 6" Floor, 060013 Bucharest district 6

Romania
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Calculation Agent:

Banca Comerciald Romana S.A.
168 Calea Plavnel, Business Garden Bucharest, Building A, 8% Floor, 080013 Bucharest dlstrict 8

Romania

Where these Terms and Conditions refer to the term "Paying Agent(s)", such term shall include the-
Principal Paying Agent.

The Paying Agent(s) and the Calculation Agent reserve the right at any time to change their
respective specified office to some other specified office in the same city.

8.2 Varlation or Termination of Appointment,

The lssuer 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 lssuer will give notice to the Holders of any variation, terminstion; appointment or any other
change as soon as possible upon the effectivensss of such change,

6.3 Agents of the Issuer.

The Paying Agents and the Calculation Agent act solely as agents of the lssuer and do not have
“any obligations towarde or relationship of agency or trust to any Holder.

6.4 Determinations Binding.

All certificates, comr_nunlc'ations, opinions, determinations, calculations, quotations and decisions
glven, expressed, made or obtained for the purposes of the provisions of these Terms -and
Conditions by the Issuer shall {in the absence of wilful default, bad faith, inequitableness or manifest
error) be binding on the Paying Agents and the Calculation Agent and the Holders and, in the
absence of the aforesaid, no liability to the Paying Agents, the Calculation Agent or the Holders
shall attach to the Issuer in connection with the exercise or non-exercise by 1t of its powers, duties
and discretions pursuant to such provisions.

7. TAXATION
7.1 General Taxatlon.

All payments of principal and distributions by or on behalf of the Issuer in respect of the Notes shall .
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 thersin or thereof having power o tax, unless
such withholding or dedlction is required by law.

If the Issuer is required by law to make any withholding or deduction for any Taxes from any payment
of distributions in respect of the Notes the Issuer shall withhold or deduct from amounts payable
-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 taw and it shall not be required to pay
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additional . amounts to the Holder in respect of such withholding or deduction. The Holders shall
provide the Issuer, directly or through the Paying Agent(s), with all information and documents (in
the appropriate form) necessary for the Issuer to determine the applicability of the withhelding or.
deduction required by Remanian law.

in case no tax residency certificate or other relevant required document is provided or in case of a
delayed submission of such document, any foliowing endeavour to adjust the supplementary
income tex paid or In order to obtain reimbursement of such supplementary income tax paid shail
be incumbent on the Holder.

Nevertheless, the Issuer shall not ap'ply tha wiihholdiﬁg or deduction required by law or apply a
lower rate of withholding or deduction If:

0]

(i

-the Holder entitled to payment 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
taxatlon or in the European Union and in accordance with.such treaty or with an appilcable
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 made between associated
companies of different Member States, as amended), or any provision of law
implementing, or complying with, or Introduced to conform with; such Directive,
Regulation, treaty, agreement or understanding, any the relevant payment of interest on
the Notes may be made without withholding or deducticn in Romania, or subject to a lower
rate of withholding or deduction in Romanla than the rate imposed under Romanian law at
the time of payment, and

at [east 5 calendar days prior to the relevant Distribution -Payment Date that Holder
provides to the Issuer (x) a tax residency certificate (in original or notarised photocopy
form) valid for the respective Intarest due date (together with a certified and notarised
translation thereof Into the English or the Romanian languege if such certificate is issued
in a language other than the English or the Romanian language) issued by the competent
tax authority in the Jurisdiction where such Holder is tax resident and attesting such
Holder's tax residency In such jurisdiction; (y) a beneficial owner statement In case the
provisions of an applicable Eurcpean 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
made beiween assccliated companies of different Member States, as amended) are
applied (in original or notarlsed photocopy form) or any provision of law implementing, or
complying with, or introduced to conform with, such Directive or Regulation, valid for the
respective distribution payment date (together with a certified and notarised tran'alqtlon
thereof Into the English or the Romanian language if such statement Is issued In 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 Romanlan law, the treaty
for the avoidancs of double taxation and/or the applicable European Unlon Directive or
Regulation concerning the taxation of distributions Income, as applicable, as applicable,
and as notified by the Issuer in accordance with § 9 to the Holdars.
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7.2 U.8. Forelgn Account Tax Compllance Act (FATCA).

The Issuer is authorised to withhold or deduct from amounts payable under the Notes to a Holder
or beneficial owner of Notes sufficlent funds for the payment of any tax thiat it is required to withhold
or deduct pursuant an agreement described in Section 1471(b) of the U.S. Internal Revenue Code
of 18886, as amended (the "Code"), or that is otherwise imposed pursuant to Sections 1471 through
1474 of the Code (or any regulations thereunder or officlal Interpretations thereof) or an
intergovernmental agreement between the United States and another jurisdiction facllitating the
implementation thereof (or any fiscal or regulatory legislation, rules or practices implementing such
an Intergovernmental agreement) (any such withholding or deduction, a "FATCA Withholding").
Neither the Issuer nor any other person will be required to pay any additional amounts in respect of
FATCA Withholding.

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 Distribution Payment Date) so as
te form a single series with the Notes.

8.2 Repurchases.

Provided that all applicable regulatory and other statutory restrictions are observed, and provided
further that the conditions to redemption and repurchase laid down In § 5.5 are met, the Issuer and
any of its Subsidiaries may at any time repurchase Notes In the open market or otherwise. Notes
repurchased by the Issuer or any Subsldlary may, at the option of the Issuer or such Subsidiary, be
held, resold or surrendered to the Issuer for cancellation.

8.3 Cancellation.

All Notes redeemed in fuil shall be cancelled forthwith and may not be reissued or resold.
8. NOTICES

9.1 Notices of the Issuer.

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 the Issuer 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 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 publication).
Alternatively, the Issuer shall be entitled to send at any. time notices directly to Holders known to

the Issuer.
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9.2 Form of Notice to be Gliven by Holder.

Notices regarding the Notes which are to be given by any Holder to the Issuer shall be validly given
if delivered in writing in Romanian or English language to the Issuer and by hand or reglstered mail
(scrisoare recomandaté). The Holder shall provide evidence satisfactory to the Issuer of Its holding
of the Notes, - -

10. USE OF PROCEEDS

The net proceeds from the issue of any Notes will be used by the Issuer for its general funding-
purposes,

1. MEETING OF HOLDERS, MODIFICATIONS AND WAIVER
111 Amendment of the Terms and Conditions.

In- accordance with subsequent provisions and subject to compllance with the Applicable
Supervisory Regulations for the Notes to qualify as AT 1 Instruments, the Holders may agree with
the Issuer on amendments of these Terms and Conditions by resolution with the majority specified
below. Majority resolutions of the Hoiders shall be binding on all Holders alike. A majority resolution
of the Hoiders which does not provide for identical conditions for alt Holders is vold, unless Holders
who are disadvantaged have expressly consented to their being treated disadvantageously.

1.2 Powers of the Holders' Mesting.
11.2.1 A Holders' meeting legally assembled 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 Helders in relation
to the Issuar and in front of courts of law;

-(b) carry out all acts for the supervision and the protection of the common interests of the
Holders or to authoflsa representative to carry out such acts;

{c) create a fund out of /nter alia amounts representing the distributions to which the Holders
are entltled, 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 lssuers articles of association ("AoAs") or
to these Terms and Conditions, which may affect the rights of the Holders; and ~

(e) express its 6pinion cn issuance of new bonds by the Issuer.

1122 The Holders may consent, by majority resolution, to the following mesasures, among
others:

(a) reduction or exclusion of distribution payments;

{b) reduction of the princlpal amount;
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(c) conversion or exchange of the Notes into shares, other securities or other promises of
performance;

. {d) changes In the currency of the Notes; and
(o) substitution of the Issuer.

No amendments will be made If and to the extent that, in the determination of the Issuer, the same
could reascnably be expected to result in a change In the regulstory classification of the Notes that
would be likely to result in their exclusion from own funds or reclassification as a lower quality form
of own funds. )

11.3 - Cenvening & Meeting of Holders.

The Holders' meeting shall be convened by the Issuer upon the written request (i) of one or more
Holders representing at least cne quarter of the issued and outstanding principal amount of the
Notes or {fl) after the appointment of the Joint Representative, of the Joint Representative. All costs
related to the convening of a Holders' meeting will be borne by the Issuer.

11.4  Contents of the Convening Notice, Publication,

The convening notice shall state the name and the registered office of the Issuer and the location,
date and time of the Holders' meeting, the agenda specifying explicitly all subjects that will be
subject to debate in the meeting, 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 requirements applicable
to attendance at the Holders' meeting and the exercise of voting rights. The convening notice for
the meeting shall be (I) published in the Officlal Gazette of Romanla, Part IV, and in a newspaper
of general circulation In Bucharest or {ii) served through registered mall (scrisoare recomandats) at
the addresses indicated in the Register of Notes in either case at least 30 calendar days prior to
the date on which the meeting is scheduled to take place. The convening notice shall also be posted
on the [ssuer's website (www.bcr.ro) for convenience only. '

115 Convening Perlod, 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 without the observance of the convening formalities, if the
Holders representing the entire issued and outstanding principal amount of the Notes are presant
or represented at the meeting and none of them opposes to the waivar of the cenvening formalities.

11.6  Agenda.

Tha'_convenlng party shall propose the agenda of the meeting that will include explicitly all itams on
which the Holders' meeting is to pass a resclution. No resolutions may be passed on agenda items
that have not been published in the required manner, unless all Holders are present or represented
at the meeting and none of them opposes these resolutions. One or more Holders who hold at least
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five (6) per cent. of the issued and outstanding. principal amount of the Notes may request that new
ltems 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 new items must be published at least ten (10) calendar
days prior to the Holders' meeting,

11.7  Registration of Holders for the Mesting.

The Issuer shall appoint from among the Issuer's employees one or more technical secretarles of
the meeting who will register the Holders particlpating 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 the issued
and outstanding principal amount of the Notes represented by the Notes held by each Holder. The
technical secretary shall alsc draw up and sign minutes attesting to: (i) the total numbaer of Notes
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) fulfiiment of all requirements
imposed by [aw for the valld holding of the Holders' meeting. The Chairperson (as defined at § 11.11
below) shali, based on the list of attendance and the minute of the technical secretary, attest
whether the quorum requirements are met for that specific meeting and declare the meeting open.

1.8 Majorltf Raq'ulromonu.

Resolutions relating to the subject matters set out In § 11.2.1 (a) to § 11.2.1 (¢) above shall be
passed with a quorum of not less than one third of the issued and outstanding principal amount of
the Notes and by a majority of not less than cne third of the issued and outstanding principal amount
of the Notes. Resolutions relating to the subject matters set cut in § 11.2.1 (d) and § 41.2.1 (e)
above shall be passed with a quorum of.not less than two thirds of the issued and outstanding
principal amount of the Notes and by a majority of not less than four fifths of the Notes represented
in the meeting. '

11.8  Vots by Correspondence or by Representation.

The Holders may vote in a 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 mesting is scheduled to take place pursuant to the published or served convening notice, make
avaliable on its website (www .bcr.ro) and at [ts registered seat a special form for voting by
correspondence ("Form of Voting by Correspondence"), in case a Holder does not intend to
attend a Holders' meeting in person or by representation but intends to express its voting right in
the meeting and a special form for voting by representation ("Form of Voting by Representation"),
in case a Holder intends to attend and vote in a Holders' meeting by representation. The Farm 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 required in the Form of Voting by Correspondence
and in the Form of Voting by Representation, as applicable, including the Holders' voting option
with respect to items on the agenda of the Holders' meeting, as published, (ii) signed by the Holder
or by the legal representative of the Helder and (jii) sent to the registered seat of the lssuer no later
than 48 hours prior to the date and time when the maeeting is scheduled to take place pursuant to
the published or served convening notice. In the case of Holders that are legal persons
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(incorporated or unincorporated) the Form of Voting by corra'spondence or the' Form of Voting by .
Representation sent to the Issuer shall be accompanied by a statement on own liability attesting
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 o'utst'andfng' '
Notes held by such Holder. Voting rights are suspended with respect to the Notes sttributable to
the Issuer or any of its Subsidiaries or held for the account of the Issuer or any of its Subsidiaries.
.The lssuer 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 liey of the lssuer. This shall also apply
to any Subsidiaries of the Issuer. Exercise of voting rights for the purposes specifi ied above are
prohibited. It is prohiblted to offer, promise or grant any advantage as consideration to any person
entitled to vote not to vote, or to vote in a particular way, [n a Holders' meeting or 4 vote. No person
entitied to vote may require, accept any promise of or accept any advantage or consideration for
not voting, or voting In a particular way, in a Holders' meeting or a vote.

1111 Chair of the Vote.

The vote will be chaired by, if the Joint Representative has not been appointed, -(one of) the
Holdar(s) or (its) (their) representative in the meetmg upon whose request the Holders' meeting was
convened, or, if the Joint Representative has been appointed, by the Joint Representative (the
"Chalrperson")..

11.12  Voting, Minutes.

The provisions of the Romanian Companies' Law regarding the voting of shareholders in the general
mesting (If any exist) shall apply mufatis mutendis to the casting and counting of votes. Any
resolution passed by the Holders' mesting shall be recorded In minutes of the meeting that will
assert the following: fulfiiment of the convening formalities (if applicable), date and place of the
mesting, Holders present or represented, number of Notes present or represented, 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 meeting, if one was appointed
by the Holders' mesting, and by the Chairperson

1113 Publication of Resolutions.

Upon request, each Holder will be informed about the result of the votes for the resolutions passed
by a Holders' meeting. Furthermore, the Issuer shall publish the resolutions passed by the Holders
in appropriate form and at Its own expense. In addition, for a perlod of at least one month
commencing on the calendar day following the Holders' mesting, the Issuer shall make available to
the public on Its website (www.ber.ro) the resolutions passed by the Holders and, If these Terms
and Conditions are amended by a Holders' resolution, the wording of the original Terms and
Conditions. The Chairperson shall inform the issuer in writing about the resolutions passed by the
Holders' meeting within three (3) calendar days as of the date when such resolutlons have been
passed.
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11.14  Implementation of Resoiutions.

The resclutions validly adopted by the Holders' meeting shall be binding upon all Holders, including
upon Holders who were not present at the meeting or who voted against the resolutions so adopted.

11.18  Jolnt Representative.

Thé Holders may by a majority of not less than cne third of the total Notes [ssued and outstanding
appoint a joint representative (the "Jolnt Rep'ru'ontatlve“) 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 lssuer.

The Joint Representative shall have the duties and powers granted by resolution of the Holders.
The Joint Representative shall comply with the instructions of the Holders. To the extent that the
Joint Representative has been authorised to assert certain rights of the Holders, the Holders shall
not be entitted to assert such rights themselves, unless explicitly provided for in the relevant
resolution. The Joint Representative shail provide reports to the Holders on its activities.

12. .  APPLICABLE LAW, PLACE OF JURISDICTION

121 Applicable Law.

The Notes and any non-contractual obligations arising out of or in connection with the Notes are
governed by, and shall be construed In accordance with, Romanian law except for its confilct of law
rules as far as such rules would lead to the appiication of foreign law.

12.2 Place of Jurisdiction.

The competent Romanian courts shall have exclusive jurisdiction to settle any disputes that may
-arise out of or in connaction with any Notes (Including any legal action or proceedings relating to
any-non-contractual obligations arlsing out of or In connection with the Notes).

12.3 ' Enforcement,

Any Holder of Notes may in any proceedings against the Issuer, or to which such Holder and the
Issuer are parties, protect and enforce in its own name its rights arising under such Notes in any
way which is admitted in the country of the proceedings. Any Holder shall be entitled, if insolvency
(faliment) proceedings are commenced agalnst assets of the Issuer, to flie an application in such
court demanding payment of the Current Principal Amount together with accrued distributions, if
any, to the extent not cancelled in accordance with these Terms and Conditions.
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ADDENDUM NO.1 DATED 2 NOVEMBER 2022

TO THE NOTES ISSUE TERMS AND CONDITIONS DATED 26 SEPTEMBER 2022

This Addendum no. 1 (the "Agreement") to the notes Issue terms and conditions dated 26 September 2022
(the "Terms and Conditions") is made between:

1. Banca Comerclali Romank 8.A. Incorporated as a stock corporation (socisfate pe acfiuni),
registered at the Bucharest Trade Register Office under registration. number J40/90/1991,
administered in'a dualist system {administiraté In sistem dualist), with its registered seat in 159 Calea

. Plevnel, Business Garden Bucharest, Bullding A, 6% Floor, 060013 Bucharest dlstrict 6, Romania,
“gole registration code 361757, LEI 5483000RLUBLN5YDBX90, registered with the Register of Credit
Institutions heid by the Natlonal Bank of Romania under number RB-PJR-40-008 as of
18 February 1999, having a subscribed and paid up share capital: RON 1,625,341,625.40 (the
"lssuer"); and

2. incorporated as & stock corporation In WM un der registered
number vith Its reglstered seat in RS SRR (o "Holder").

(the Issuer and the Holder each a "Party" and together the "Partleg")
Whereas:

(A) The Issuer and the Holder entered Into the Terms and Condltions pursuant to which the Issuer Issued
EUR 150,000,000 undated fixed to fixed rate subordinated notes, ISIN: ROE3BE2PNW68 (the
"Notes") to the Holder following the Holder's subscription and the payment In full for the Notes. The
Notes are Intended to qualify as AT 1 Instruments.

{B) On 18 October 2022 the Issuer has notiflad the Holder that National Bank of Romania reviewed the
Terms and Conditions and based on Its interpretation of CRR and the other banking regulations
applicable to the Issuer, certaln provisions of the Terms and Conditions require amendment in order
for the Notes Issued based on the Terms and Conditions to be fully recognised as AT1 Instruments
of the Issuer. The Issuer has requested the Holder to agree to such amendments to the Terme and
Conditions to satisfy this requirement.

(C) The Parties hereto now desire to amend the Terms and Conditions in accordance with the tarms of
this Agreement.

(D) Except as otherwise defined hereln and except where the context otha.rwfse réqulres. all words and
expressions defined in the Terms and Conditlons shall have the same meanings when used herein.
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DEFINITIONS AND INTERPRETATION

. Capltalised terms defined in the Terms and Conditlons have, unlss'expresely defined In this

Agreernent or otherwise required by the context, the same meaning In this Agreement.

In the event of any conflict between the provlelons of this Agreement and the Terms and COndltrons.
the provisions of this Agreemant shall prevail.

This Agre'ement Is made In the English language. However, where a Romanlan translation of a word
or phrase appears in the text of this Agreement, the relevant translation of such word or phrase shall
prevail.

AMENDMENTS TO THE TERMS AND CONDITIONS

Paragraph (2) No Negative Equity and Waiver of Peth‘lon of Clause 2 (Status) of the Terms and
Conditions shall be amended and shall read as follows:

"(2) No Negalive Equity and Waiver of Pelition

The Holders will be entitled to payments, if any, under the Notes only once any negative oquity within
the meaning of Article 153 of the Romanlan Companies’ Law no. 3171990 has been removed or ff,
in the event of the liquidation (lichidare} of the Issuer, all other credifors (other than credilors the
clalms of which rank or ere expressed to rank pari passu with orjirniar to the Notes) of the Issuer
have been satisfied first.

No Insolvency procesdings ageinst the Issuer are required fo be opanad In relation to the obligations
of the Issuer under the Notes. The Notes.do not contribute to a determination that the liabilitles of the
Issuer exceed Its assets; .therefors, the obligations of the Issuer under the Notes, If any, will not
contribute to the determination of insoivency of the credit institution {insclventa Insﬂtuﬁel de credit) in
accordance with Article 5, item 30 of the Romanlan Law no. 85/2014 on Inscivency prevention and
insolvency proceedings.”

Clause 12.3 (Enforcement) of the Terms and Conditions shall be amended and shall read as follows:

"12.3 Enforcement.

Any Holder of Notes may in any proceedings against the Issuer in accordance with the third paragraph
of this Clause 12.3 protect end enforce in its own name lis righis arising under such Notes on the
basts of (i) en excerpt of the Register of Notes .'ssued by the lssuer (a) stating the full name and
address of the Hoider, and (b) speciying the aggregate principal amount of the Notes held by such
Holder; and {.'r) a cerlifiad copy for conformily of the Terms and Conditions.

Each Holder may, without prejudice to the foregoing,_ prolect end enforce its rights under the Notes
also in any way which is admitfed in the country of the proceedings.
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Any Holder shall be entitled, If Inéo!vancy (faliment) proceedings are commenced against assels of
the Issuer, to file an application In such court demanding payment of the Current Principal Amount
fogethor with accrued distributions, if any, lo the extent not cancelled in accordance with these Terms
and Conditions.”

MISCELLANEOUS

Clause 9 {Notices) of tha Terms and Conditions Is heraby incorporated by reference in this Agresment .
with the same effect as If the same was set out In full in this Agreemant

Nothing In this Agreement constitutes a waiver or amendment of any provision of the Terms and
Conditions unless specifically acknowledged and accepted by this Agreement.

Each and all of the provisions of the Terms and Conditions that have not been expressly amended
pursuant to this Agreement shall remain in full force and effect In strict accordance with thieir
respective terms and conditions, all of which provisions are hereby expressly ratified and confirmed.
The Terms and Conditions remain fully valld and effective, subject to any waiver or amendment
expressly made In this Agreement. The obligations of the Issuer under the Terms and Condltions (as
amended by this Agmemeﬁt) shall remain in full force and effect save for the emendments referred
to in paragraph 2 of this Agreement.

If at any time any provision of this Agreement is or becomes lllegal, invalld or unenforceable In any
respact under any law or Jurisdiction, neither the legallty, validity or enforceabllity of the remaining
provislons nor the legality, valldity or enforceabliity of such provisions under the law of any other
Jurisdiction will in any way be affected or Impalred

This Agreement and any non-contractual obligations arlsing out of or in connection with it are
govermned by Romanian law except for its conflict of law rules as far as such rules would lead to the
application of forelgn law.

Ti'lis Agresement shall enter Into force on its signing by both Parties.

This Agreement is executed in two (2) counterparts, one for each Party, each of which Is an original,

" but all of which together constitute one and the same agreement.



