Urmatoarele organe:

L.

Directoratul (,,Directoratul”) societitii constituite conform legilor din Tarile de
Jos:

Credit Europe Bank N.V., o societate cu rdspundere limitatd (naamloze
vennootschap),

cu sediul in Amsterdam si birouri la 1101 CJ Amsterdam, Olanda, Karspeldreef
6A, Inregistrata la sub numarul: 33256675 la Registrul Comertului de pe langa
Camera de Comert a Tarilor de Jos,

denumitd in continuare: ,,Societatea Absorbanti” sau “CEB NV”; si

Consiliul de administratie (,,Consiliul de Administratie™) al societitii constituite
conform legilor din Romaénia:

Credit Europe Bank (Romania) S.A. (societate pe actiuni),

cu sediul social in Bucuresti, Romania, Bulevardul Timisoara nr. 26Z, Cladirea
Anchor Plaza, Sector 6, inregistratd la Oficiul Registrului Comertului din
Bucuresti, Roménia, sub numérul: J40/18074/1993, cod unic de inregistrare
4315966, cod de inregistrare in scopuri de TVA R04315966, identificator unic
european (EUID) ROONRC.J40/18074/1993, inregistrata la Registrul
institutiilor de credit sub numéarul RB-PJR-40-018/18.02.1999,

denumiti in continuare: ,,Societatea Absorbita” sau ,,CEB RO”;

propun o fuziune transfrontalierd prin absorbtie (,,Fuziunea™) in conformitate cu (i)

Sectiunile 2, 3 si 3A din Titlul 7, Cartea a 2-a a Codului Civil Olandez si (ii) articolul
2512 alineatul (1) litera a) din Capitolul IV si articolele subsecvente din Legea
Societitilor din Roménia, in urma céreia:

Societatea Absorbitd va inceta si mai existe si va fi dizolvaté férd lichidare;
Societatea Absorbantd va dobandi toate activele §i pasivele Societdtii Absorbite prin
transmisiune universala; si

actionarilor Societdtii Absorbite li se vor aloca actiuni in capitalul Societatii
Absorbante, conform celor descrise in cadrul prezentului Proiect de Fuziune.

im,:elegﬁndu-se ca prezentul Proiect de Fuziune (definit mai jos) este redactat in limba
englezd, in limba romaéna si in limba olandeza, notarul public olandez, in sensul dreptului
societar olandez, se poate intemeia fie pe versiunea in limba engleza, fie pe versiunea in
limba olandeza, in timp ce notarul public romén se poate intemeia pe versiunea in limba
romana.

Pentru facilitarea intelegerii, termenii cu majuscula utilizati in prezentul Proiect de
Fuziune (definit mai jos) vor avea intelesul atribuit acestora mai jos:

»Societatea inseamnd Credit Europe Bank N.V., o societate cu
Absorbantd” sau ,,CEB raspundere limitatd (naamloze vemmnootschap) constituitd
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Fuzioneaza

»Data de Referinta”

soucursala din
Romaéania”

conform legilor din Térile de Jos, cu sediul in
si birouri la adresa 1101 CJ Amsterdam, Tarile de Jos,
Karspeldreef 6A, inregistrata in Registrul Comertului de pe
langa Camera de Comert olandeza cu numarul 33256675,
gi inregistrati la Banca Centrald a Tarilor de Jos (De
Nederlandsche Bank N.V.) cu numéarul B0546;

inseamnd CEB NV Impreuna cu sucursalele si filialele sale
internationale, conform Sectiunii b a prezentului Proiect de
Fuziune;

inseamnd ,,Burgerlijk Wetboek” olandez;

inseamnd data la care Fuziunea intrd in vigoare si care este
stabilitd, conform legilor care guverneaza Socictatea
Absorbantd, ca fiind ziua calendaristici ce urmeazi
semndrii actului de fuziune de cétre notarul civil olandez,
in conformitate cu articolul 2:318 alineatul 1 din Codul
Civil Olandez;

inseamnd prezentul document, care contine proiectul
comun al conditiilor Fuziunii, impreuni cu toate anexele
sale; '

inseamnd operatiunea de fuziune transfrontalierd prin
absorbtie prin care CEB RO - in calitate de societate
absorbitd sau care inceteazi si mai existe — se dizolva fira
a intra in lichidare si isi transfera toate activele si pasivele
prin transmisiune universali ciatre CEB NV — in calitate de
societate absorbantd sau achizitoare, in schimbul emiterii
de actiuni in CEB NV citre actionarii CEB RO pe baza ratei
de schimb, conform prevederilor sectiunilor 2, 3 si 3A din
Titlul 7 al Cértii a 2-a a Codului Civil Olandez si art. 25123
alineatul (1) litera a) din Capitolul IV din Legea Societtilor
din Roménia;

inseamnd Societatea Absorbanta si Societatea Absorbiti;

inseamnd 31 decembrie 2023, adicid data situatiilor
financiare ale Societitilor Care Fuzioneazi, pe baza cirora
a fost elaborat prezentul Proiect de Fuziune (atasate la
prezentul ca Anexa C);

inseamnd sucursala CEB NV avuti in vedere a fi infiintati
in Roménia, menita si desfisoare activitatea CEB RO de la
Data Intrdrii in Vigoare si care se preconizeaza a fi
denumiti ,,Credit Europe Bank N.V. Amsterdam Sucursala
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»Legea Societitilor din
Roménia”

»Societatea Absorbita”
sau ,,CEB RO”

Bucuresti”;

inseamnd Legea nr. 31 din 17 decembrie 1990 privind
societatile din Roménia, republicatd, cu modificarile si
completarile ulterioare;

inseamnd Credit Europe Bank (Romania) S.A., o societate
pe actiuni infiintatd conform legilor din Romaénia, cu sediul

social situat in Bucuresti, Roménia, bd. Timisoara nr. 26Z,
Cladirea Anchor Plaza, sector 6, inregistratd la Oficiul
Registrului Comertului din Roménia din Bucuresti,
Roménia, cu nr. J40/18074/1993, identificati cu cod unic
de inregistrare 4315966 si cod de inregistrare in scopuri de
TVA RO4315966, identificator unic european (EUID)
ROONRC.J40/18074/1993, inregistratd la Registrul
Institutiilor de Credit sub numirul RB-PJR-40-
018/18.02.1999;

LHotidrarea de
Aprobare a Fuziunii
Adoptata de AGEA
Societitii Absorbite”

inseamnd hotdrdrea adundrii generale extraordinare a
actionarilor Societétii Absorbite, prin care se preconizeazi
cd va fi aprobatd Fuziunea;

»Actionar Care se

Retrage”

inseamnd un actionar al Societdtii Absorbite care fsi
exercitd dreptul de retragere din Societatea Absorbita
conform legislatiei aplicabile;

In pregatirea prezentului Proiect de Fuziune, Societitile Care Fuzioneazi au avut in
vedere in principal urmatoarele acte normative, asa cum fiecare dintre acestea a fost
modificat si/sau completat ulterior:

(§)) Legea Societatilor din Romaénia;

(ii) Legea nr. 287/2009 privind Codul civil roméan, modificatd prin Legea nr.
71/2011 pentru punerea in aplicare a Legii nr. 287/2009 privind Codul civil
roman;

(ili)  Ordonanta de urgentd a Romaéniei nr. 99/2006 privind institutiile de credit si
adecvarea capitalului;

(iv)  Regulamentul Béancii Nationale a Romaniei nr. 12/2020 privind autorizarea
institutiilor de credit si modificérile In situatia acestora;

(V) Ordinul Béncii Nationale a Roméniei nr. 27/2010 pentru aprobarea
Reglementirilor contabile conforme cu Standardele Internationale de
Raportare Financiard,

(vi) Legea contabilitétii din Romaénia nr. 82/1991, republicata;

(vil) Legea romand nr. 67/2006 privind protectia drepturilor salariatilor in cazul
transferului Intreprinderii, al unit#ti sau al unor parti ale acestora;

(viii)) Legea roménd nr. 53/2005 privind Codul muncii, republicaté;

(ix) Legearoména nr. 227/2015 privind Codul fiscal, republicati;

(x)  Legea roména nr. 21/1996 privind concurenta, republicata;



(xi)  Codul Civil Olandez;
(xii) Legea olandeza privind supravegherea financiard (Wet op het financieel
toezicht); si
(xiii)) Legea privind Implicarea Angajatilor in Entititile Juridice Europene (Wet rol
werknemers bij Europese rechtspersonen).
Initierea Fuziunii a fost aprobata in principiu de citre Adunarea Generala Extraordinari
a Actionarilor CEB RO prin hotarirea din data de 28 martie 2024.

Adunarea Generala Extraordinara a Actionarilor CEB RO a aprobat de asemenea:
(i) data de 31 decembrie 2023 ca data de intocmire a situatiilor financiare ale CEB
RO care urmeazi sa fie utilizata pentru a stabili termenii si conditiile Fuziunii;
(ii) sd imputerniceascd Consiliul de Administratie al CEB RO (cu drept deplin de
subdelegare):

v s pregateascd, in colaborare cu conducerea CEB NV, Proiectul comun de
Fuziune intre CEB RO, in calitate de societate absorbitd, si CEB NV in calitate
de societate absorbantd, inclusiv si stabileascd toate dctaliile relevante in
contextul Fuziunii si/sau necesare sau utile pentru punerea in aplicare a Fuziunii,
precum si pentru sd asigure semnarea acestuia;

v" sk indeplineascd orice formalitati, sa intreprinda orice operatiuni necesare pentru
pregétirea si punerea in aplicare a Fuziunii, si decidd numirea, contractarea
oricdror experti, consultanti sau terti pe care ii considerd necesari sau utili in
contextul Fuziunii;

v' sd semneze in numele CEB RO orice declaratii sau si pregateascd si sd semneze
orice alte documente necesare sau utile pentru pregitirea si punerea in aplicare a
Fuziunii, inclusiv, fird a se limita la semnarea Proiectului de Fuziune, depunerea
acestuia la Oficiul Registrului Comertului competent, precum si publicarea
acestuia conform legii.

Inifierea Fuziunii a fost aprobatd in principiu de citre consiliul de supraveghere

(,,Consiliul de Supraveghere”) si de citre Directoratul CEB NV prin hotérarile adoptate
in data de 21 martie 2024.

Consiliul de Supraveghere al CEB NV a aprobat, de asemenea, ca Directoratul (sau, in
cazul reprezentirii faa de terti, doi membri ai Directoratului, actiondnd impreund):

v’ si redacteze Proiectul de Fuziune, inclusiv toate detaliile relevante in contextul

Fuziunii;

v' sa indeplineascd orice formalitati, si intreprindd orice operatiune economici,
juridicd, financiard sau de alti naturd necesari pentru pregitirea si realizarea
Fuziunii, s contracteze orice experti, consultanti sau terti necesari sau utili in
vederea realizarii procesului de Fuziune, si semneze in numele CEB NV orice
declaratii sau alte documente necesare sau utile in vederea Fuziunii, inclusiv in
legdtura cu publicarea Proiectului de Fuziune;
sa reprezinte CEB NV in fata oricdror autorititi relevante in legaturd cu
Fuziunea/Proiectul de Fuziune,
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i ormatiile care trebuie mentionate conform (i) articolului 2:312, alineatele 2 si 4,

articolului 2:326 si articolului 2:333d din Codul Civil Olandez si (ii) articolului 2517,
alineatul (1) din Legea Societétilor din Roméania sunt urmatoarele:

a.

Tipul de entitate juridicd, denumirea si sediul social al Societitilor Care
Fuzioneaza (conform articolului 2:312. alineatul 2 punctul a. si articolului
2:333d din Codul Civil Olandez si articolului 251%, alineatul (1) litera a) din
Legea Societdtilor din Romdnia)

Societatea Absorbantd este Credit Europe Bank N.V., o societate cu rispundere
limitatd (naamloze vennootschap) constituitd conform legilor din Tarile de Jos,
cu sediul in Amsterdam, Térile de Jos, si cu sediul social la adresa Karspeldreef
6A, 1101 CJ Amsterdam, Térile de Jos;

Societatea Absorbitd este Credit Europe Bank (Romania) S.A., o societate pe
actiuni constituiti conform legilor din Romaénia, cu sediul social in bd. Timigoara

nr, 26Z, Cladirea Anchor Plaza, sector 6, Bucuresti, Roménia.

Fundamentarea si consecintele specifice ale Fuziunii

Fundamentarea economici a Fuziunii

Societatea Absorbantd (infiintatd la data de 24 februarie 1994) este o institutie
financiard cu sediul in Amsterdam, Tirile de Jos. Are birouri in 7 tiri. In
Germania si in Malta, Societatea Absorbanti are cte o sucursala locala. in Turcia
are o reprezentants. In Elvetia, Ucraina si Roménia isi desfisoara activitatea prin
intermediul urmaétoarelor filiale care sunt institutii bancare nationale: Credit
FEurope Bank (Suisse) S.A. in Elvetia, JSC Credit Europe Bank in Ucraina si
Credit Europe Bank (Romania) S.A. in Roménia. Societatea Absorbanti,
impreuni cu sucursalele si filialele sale internationale, formeaza ,.Grupul CEB”.

Societatea Absorbiti este filiala din Romania a Societitii Absorbante. Societatea
Absorbitd ofera produse si servicii financiare pe piata roméneascd si
implementeazd la nivel local politicile, procedurile si reglementdrile Grupului
CEB.

Propunerea comund formulatd prin prezentul este de a implementa, in urma
Fuziunii, o structurd similara cu cea pe care Grupul CEB o are in alte cateva
jurisdictii. Fuziunea va avea ca rezultat o simplificare a structurii de grup a
Grupului CEB, prin integrarea unei entititi juridice distincte in Societatea
Absorbanta. Astfel, Fuziunea va fi tratati ca o operatiune de restructurare intra-
grup si, ca urmare a Fuziunii, procesul de luare a deciziilor de management si
executarea acestora vor deveni mai eficiente.

Prin Fuziunea propusa si prin infiintarea Sucursalei din Roménia, Societatile Care
Fuzioneaza urmaresc sa sporeasci sinergia si eficienta operationali si in ceea ce
priveste operatiunile Grupului CEB in Roménia. Grupul CEB isi va continua



direct pe piata bancard si financiari din Roménia prin intermediul Sucursalei din
Roménia. in mod particular, activitatea privind cardurile de credit a Grupului
CEB desfiasuratdi in Roménia este o francizd importantd pe care acesta
intentioneaza sa o dezvolte. in plus, Fuziunea si infiintarea sucursalei vor permite
Grupului CEB sa 1si intensifice eforturile in vederea infiintérii unei banci digitale
de retail in Romaénia. De asemenea, din punct de vedere al costurilor, Fuziunea
va fi una avantajoasd, deoarece va duce la sciderea costurilor administrative si de
exploatare. :

Transmisiunea universald a patrimoniului Societatii Absorbite

Fuziunea reprezinta o fuziune prin absorbtie intre Societatea Absorbits, in calitate
de societate absorbitd, si Societatea Absorbantd, in calitate de societate
absorbantd, prin transmisiunea universald a intregului patrimoniu al Societitii
Absorbite, cu toate drepturile, obligatiile, activele si pasivele sale citre Societatea
Absorbanti in schimbul alocérii proportionale de actiuni emise de Societatea
Absorbantd si/sau a unor compensatii in numerar citre actionarii Societatii
Absorbite, dupd cum se detaliazi in continuare in cadrul prezentului Proiect de
Fuziune.

Fuziunea va opera astfel prin transmisiunea universal4 a intregului patrimoniu al
Societitii Absorbite citre Societatea Absorbantd. Astfel, de la Data Intririi in
Vigoare, Societatea Absorbanti va dobandi (i) toate activele (mobile sau imobile,
corporale sau necorporale), drepturile (fie ci este vorba de drepturi reale, drepturi
de creantd, drepturi accesorii, drepturi de proprietate intelectuali sau orice alt tip
de drepturi) si fondul comercial, si (ii) toate pasivele (indiferent dacd sunt
obligatii personale, propter rem, scriptae in rem sau orice alt tip de obligatie
principald sau accesorie), care pot face parte din patrimoniul Societitii Absorbite
Inainte de si pand la Data Intrarii in Vigoare, inclusiv, fara limitare, astfel cum
acestea pot rezulta din sau pot fi reglementate de legea aplicabila sau in temeiul
oricdrui contract sau oricarui altui tip de acord. Toate licentele, autorizatiile sau
avizele detinute de Societatea Absorbitd vor fi, in miisura maxima permisi de
lege, transferatc, de asemenea, citre Societatea Absorbants. Acest transfer va
avea loc prin efectul legii, ca o consecinta a Fuziunii, la Data Intririi in Vigoare,

cu atribuirea simultand a intregului patrimoniu dobandit citre Sucursala din
Roménia.

Societatea Absorbantd, actiondnd prin intermediul Sucursalei din Romania, va
continua activitatea Societétii Absorbite incepand cu Data Intririi in Vi goare.

De la Data Intrarii in Vigoare: (i) Societatea Absorbita va inceta si mai existe si
va fi dizolvata fara lichidare, urmand a fi radiati din Registrul Comertului din
Roménia si de la orice alta autoritate publici relevants, si (ii) sediul social al

Societdfii Absorbite va fi inregistrat drept sediu principal al Sucursalei din
Romaénia.
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Patrimoniul Societitii Absorbite este reprezentat de un set extensiv de drepturi si
obligatii, care vor fi toate, ca o universalitate juridicd, transferate cétre Societatea
Absorbanta. Pentru facilitarea intelegerii, mai jos sunt ficute cateva precizéri
specifice cu privire la unele elemente ale patrimoniului.

@)

(i)

Participatiile Societatii Absorbite

Ca efect al legii si In temeiul acestei Fuziuni, toate participatiile Societétii
Absorbite in oricare dintre si in toate entittile juridice, cu sau fara
personalitate juridicd, roméne sau striine (inclusiv in, fard a se limita la
acestea, Biroul de Credit S.A., Credit Europe Ipotecar IFN S.A.,
Transfond S.A., Asociatia Roméanid a Bancilor, VISA, Mastercard,
SWIFT) vor fi transferate citre Societatea Absorbantd si, in mésura
maximi permisd de lege si de termenii care guverneazi participatiile
respective, vor fi alocate Sucursalei din Roménia.

Societitile Care Fuzioneazd, precum si Sucursala din Roménia vor
indeplini toate formalitatile de notificare si de informare previzute de
documentele constitutive ale fiecireia dintre entitatile relevante pentru a
asigura publicitatea transferului juridic si, in acest scop, pentru a inregistra
efectiv transferul calitétii de actionar, de membru si de participat, dupa
caz. Cu toate acestea, pentru evitarea oricérei interpretiri contrare, orice
fel de neregularitate, intarziere sau lipsd de conformare in acest sens, 1n
masura maxima permisa de lege dacd este cazul, nu va afecta in niciun fel
transferul universal al tuturor drepturilor si obligatiilor aferente care
opereazi in virtutea legii in cadrul Fuziunii.

Drepturile reale si activele imobile

Societatea Absorbitd detine un portofoliu de active imobile si drepturi
reale care cuprinde, in principal, (i) drepturi de proprietate si drepturile de
trecere accesorii asupra bunurilor imobile (astfel cum sunt detaliate in
Anexa D Partea 1 la prezentul Proiect de Fuziune) si (ii) drepturi de
ipoteca imobiliard In favoarea Societdtii Absorbite (astfel cum sunt
detaliate in Anexa D Partea 2 si Anexa D Partea 3 la prezentul Proiect de
Fuziune).

De la Data Intrarii in Vigoare, toate bunurile imobile si drepturile reale
ale Societdtii Absorbite, impreun cu oricare dintre si toate accesoriile
acestora vor fi transferate Societdtii Absorbante printr-o transmisiune
universald, asa cum existé ele in patrimoniul Societatii Absorbite la data
respectiva, indiferent (i) dacd un astfel de drept sau bun, existent la data
prezentei a fost sau nu identificat in Anexa D Partea 1 sau Anexa D Partea
2 sau Anexa D Partea 3 la prezentul (fie din omisiune sau din eroare
materiald), si/sau (ii) de orice modificdri in patrimoniul Societatii
Absorbite intre data prezentului Proiect de Fuziune §i Data Intrérii in
Vigoare. Societitile Care Fuzioneazd recunosc faptul ci patrimoniul




supuse modificdrilor. Ca atare, drepturile reale si activele imobile indicate
in Anexa D Partea 1, Anexa D Partea 2 si Anexa D Partea 3 la prezentul

Proiect de Fuziune sunt susceptibile de a nu reflecta pe deplin situatia de
la Data Intrdrii in Vigoare. Societitile Care Fuzioneaza sunt de acord ca,
péni la Data Intrérii in Vigoare inclusiv, reprezentantii lor s modifice si
sd completeze lista si descrierea drepturilor reale si activelor imobile
(inclusiv, dar fird a se limita la acestea, pentru a remedia orice omisiuni
sau erori materiale). Dupd Data Intrarii in Vigoare, Societatea
Absorbanti, direct sau prin intermediul Sucursalei din Romaénia, poate
indeplini orice formalitdti suplimentare, poate semna orice documente,
declaratii sau confirmiri suplimentare, in forma cerutdi de legile
aplicabile, aga cum ar putea fi cerute, necesare sau utile pentru a asigura
inregistrarea corectd, la oricare dintre si in toate registrele si la toate
autoritatile relevante, a transferului acestor drepturi reale si active imobile
in cadrul Fuziunii.

Pentru mai multd claritate, portofoliul imobiliar al Societdtii Absorbite
include drepturi si obligatii referitoare la oricare dintre si la toate (i)
terenurile, precum si referitoare la oricare dintre si la toate (ii)
constructiile, inclusiv in cazul in care nu au fost inci finalizate, indiferent
daci la Data Intrérii in Vigoare acestea au fost sau nu inregistrate in Cartea
Funciard din Romania si/sau la autoritafile fiscale , si asupra cirora, la
Data Intrérii in Vigoare, Societatea Absorbitd are sau este indreptititi s
obtind dreptul de proprietate sau orice alt drept real. Pentru evitarea
oricarui dubiu, oricare dintre §i toate drepturile si obligatiile reale de acest
fel sunt efectiv transferate prin transmisiune universali de la Societatea
Absorbita la Societatea Absorbant si, in misura maxim3 permisi de lege,
alocate Sucursalei din Roménia, incepand de la Data Intrérii in Vigoare,
ca efect al Fuziunii. Prin urmare, Societatea Absorbanti va dobandi astfel
de drepturi de proprietate si/sau orice alte drepturi reale si va avea vocatia
legali de a inregistra aceste drepturi in Cartea Funciari din Roméania si in
orice alte registre, evidente si la orice alte autorititi, fie direct, fie
actiondnd prin intermediul Sucursalei din Roménia.

Pentru evitarea oricirui dubiu, Societatea Absorbiti nu va transfera si
Societatea Absorbanta nu va dobandi, ca urmare a Fuziunii, niciun drept
de proprictate asupra activelor imobile pentru care: (1) procedurile de
expropriere fie au fost finalizate, fie au ajuns ntr-un stadiu in care se
considerd cd dreptul de proprietate a fost transferat autoritatilor
expropriatoare, indiferent daca au fost sau nu efectuate inregistriri pentru
a reflecta o astfel de expropriere inainte de Data Intririi in Vigoare sau
(ii) care au fost vandute de citre sau au iesit in orice alt mod din
patrimoniul Societatii Absorbite fnainte de Data Intririi in Vigoare,
indiferent dacd au fost sau nu operate inregistriri pentru a reflecta
respectivele operatiuni.



(iif)

(iv)

Societitile Care Fuzioneazd confirma si declara ca transferul drepturilor
de proprietate sau al oricéror alte drepturi reale imobiliare asupra activelor
detinute de Societatea Absorbitd este un efect juridic al Fuziunii, dar nu
reprezintd un element esential pentru Fuziune.

Formalitatile de publicitate si orice alte formalititi necesare pentru
transferul drepturilor reale si al activelor imobile ale Societatii Absorbite
vor fi efectuate, dupa Data Intrarii in Vigoare, de cétre Societatea
Absorbantd, direct sau, In masura maximi permisi de lege, prin
intermediul Sucursalei din Romania. Acestea vor include orice inregistrari
in Registrele de Carte Funciarad corespunzétoare din Roménia si in orice
alte registre detinute de autorititile competente.

Litigiile

De la Data Intrérii in Vigoare, Societatea Absorbantd, actionand prin
Sucursala din Roménia, dobandeste calitatea procesuala, toate drepturile
materiale si procedurale in toate actiunile din cadrul procedurilor judiciare
si extrajudiciare, obligatorii sau voluntare, la care Societatea Absorbita
este parte (daca este cazul) si/sau in actiunile viitoare referitoare la toate
drepturile, obligatiile si bunurile preluate prin Fuziune si isi asuma toate
obligatiile corespunzatoare acestor drepturi materiale si procedurale.

Pentru oricare si toate procedurile sau litigiile aflate in curs de derulare
sau iminente in fata instantelor judecatoresti sau a oricaror altor entitati
de solutionare a litigiilor la care Societatea Absorbiti este parte, indiferent
de faza in care se afld procedura, Societatea Absorbantd, prin Sucursala
din Roménia, se va subroga, in temeiul legii, in toate drepturile si
obligatiile procedurale ale Societatii Absorbite, dupd caz, si va dobandi
calitatea procesuald a Societétii Absorbite, incepand cu Data Intrarii in
Vigoare.

Sedii secundare ale CEB RO

Toate sediile secundare ale Societatii Absorbite vor fi radiate ca urmare a
dizolvarii CEB RO si vor fi inregistrate la Oficiile competente ale
Registrului Comertului ca sedii secundare ale Societatii Absorbante care
actioneazi prin intermediul Sucursalei din RomAnia. In acest scop, toate
sucursalele CEB RO (a céror listd este inclusad in Anexa A Partea 1) vor fi
radiate si in locul lor vor fi Inregistrate agentii ale Societitii Absorbante
care actioneazi prin Sucursala din Romania, incepand cu Data Intrérii in
Vigoare. Toate punctele de lucru si agentiile Societdtii Absorbite
infiintate si inregistrate la Oficiul Registrului Comertului din Roméania la
data prezentului Proiect de Fuziune (a céror listd este inclusa in Anexa A
Partea 2) si asa cum pot fi infiintate, inregistrate sau radiate in continuare
péand la Data Intrarii in Vigoare vor deveni puncte de lucru si, respectiv,
agentii ale Societatii Absorbante, prin Sucursala din Romaénia incepand




cu Data Intrarii in Vigoare. Fiecare dintre sediile secundare ale Societitii
Absorbite care devine un sediu secundar al Societatii Absorbante care
actioneazd prin intermediul Sucursalei din Roménia va péstra aceeasi
adresd si va desfagura aceleasi activitdfi ca inainte de Data Intrérii in
Vigoare.

Functia de director de sucursala (,,Director Sucursala” - cod COR 112023)
din cadrul sucursalelor actuale ale Societitii Absorbite se va transforma
in functia de sef agentie (,,Sef agentie bancard” - cod COR 121111) in
cadrul Sucursalei din Roménia a Societatii Absorbante.

v) Registrele contabile

Sucursala din Roménia va péstra si arhiva in conformitate cu legislatia
aplicabild documentele justificative §i registrele contabile ale Societitii
Absorbite, dupi dizolvarea acesteia.

Actul Constitutiv al Societiitii Absorbante (conform articolului 2:312 alineatul 2
litera b. din Codul Civil Olandez si articolul 251%* alineatul (2) din Legea
Societdtilor din Romdnia)

Actul constitutiv al Societitii Absorbante nu va fi modificat in legiturd cu
Fuziunea, deoarece noile actiuni care vor fi emise si atribuite actionarilor
Societitii Absorbite se vor incadra in limitele capitalului social autorizat inclus
in prezent in actul constitutiv al Societitii Absorbante.

Actul constitutiv al Societatii Absorbante a fost modificat ultima dati prin actul
din data de optsprezece martie dou#i mii douazeci si patru, incheiat in fata
domnului G.P. Mounier, notar de drept civil in Amsterdam. Textul actual al
actului constitutiv este atagat ca Anexa B la prezentul Proiect de Fuziune.

Drepturile acordate si compensatiile plitite, imputabile Societitii Absorbante
(conform articolului 2:312 alineatul 2 litera c. coroborat cu 2:320 din Codul
Civil Olandez si articolului 251°* alineatul (1) litera f) din Legea Societdtilor din

Romdnia)

Intrucit nu exists persoane care, in altd calitate declt cea de actionar, si aibd
drepturi speciale impotriva Societitii Absorbante si/sau a Societatii Absorbite, nu
se vor acorda drepturi speciale si nu se vor pliti compensatii niciunei astfel de
persoane,

Societatea Absorbanta declari ci a emis numai actiuni ordinare sl nu actiuni cu
drepturi speciale atasate acestora, nici obligatiuni sau orice alte titluri de valoare

care acorda drepturi speciale detinitorilor lor si, prin urmare, nu vor exista
drepturi speciale care s3 fie acordate.

Societatea Absorbitd declard ci a emis numai actiuni ordinare si nu actiuni cu
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drepturi speciale atasate acestora, nici obligatiuni sau orice alte titluri de valoare
care acordd drepturi speciale detindtorilor lor si, prin urmare, nu vor exista
drepturi speciale care sa fie acordate.

Beneficii care urmeazi si fie acordate membrilor Directoratului si ai Consiliului
de Supraveghere al Societitii Absorbante, membrilor Consiliului de
Administratie si ai comitetului de conducere al Societitii Absorbite sau unor terte
parti in legéturd cu Fuziunea (conform articolului 2:312 alineatul 2 litera d_ din
Codul Civil Olandez si_articolului 251%*, alineatul (1) litera 2) din Legea
Societdtilor din Romdnia)

Niciunul.

Intentii cu privire la componenta Directoratului si a Consiliului de Supraveghere
ale Societdtii Absorbante dupd Fuziune (conform articolului 2:312 alineatul 2
litera e. din Codul Civil Olandez)

Nu existd nicio intentie de a schimba componenta Directoratului si a Consiliului
de Supraveghere ale Societitii Absorbante dupa Fuziune.

Componenta actuali este urméitoarea:
Directorat:
- DI Senol Aloglu (Director Executiv (CEQ))
- Dl Umut Bayoglu (Director Financiar (CFO))
- DI Batuhan Yalniz (Director al Diviziei Risc (CRO))

Consiliul de Supraveghere:

- DI Willem Frederik Nagel (Presedinte)

- Dna Aysecan Ozyegin Oktay (Vicepresedinte)

- DIl Korkmaz Ilkorur (mandatul final de numire al dlui Ilkorur va expira la
data de 1 august 2024)

- Dna Mebrure Seha Ismen Ozgur
- DI Ali Fuat Erbil

Data la care informatiile financiare ale Societatii Absorbite vor fi Inregistrate in
situatiile financiare anuale ale Societatii Absorbante (conform articolului 2:312
alineatul 2 litera { din Codul Civil Olandez si articolului 2517, alineatul (1)
litera i) din Legea Societdtilor din Romdnia)

Informatiile financiare ale Societdtii Absorbite vor fi inregistrate in situatiile
financiare anuale ale Societdtii Absorbante incepand cu Data Intrérii in Vigoare.

Misuri propuse 1n legituri cu conversia participatiei detinute in cadrul Societitii
Absorbite (conform articolului 2:312 alineatul 2 litera g. din Codul Civil Olandez
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si articolului 251%*, alineatul (1) litera ¢) din Legea Societdfilor din Romdnia)

Cu exceptia Societdtii Absorbante (ale cérei actiuni detinute in Societatea
Absorbita vor fi anulate ca urmare a Fuziunii), actionarii Societatii Absorbite vor
deveni actionari ai Societatii Absorbante, urménd si fie emise noi actiuni in
cadrul Societétii Absorbante si sa fie atribuite acestora pe baza ratei de schimb a
actiunilor stabilite in conformitate cu Sectiunea 1 de mai jos din prezentul Proiect
de Fuziune, excepténd catre (i) orice actionar al Societitii Absorbite care nu are
dreptul la nicio actiune astfel cum rezulta din calculul efectuat prin aplicarea ratei
de schimb a actiunilor mentionate mai jos si/sau (ii) orice Actionar Care se
Retrage, dupa cum se clarifici in continuare in Sectiunea v din prezentul Proiect
de Fuziune.

Intentii privind continuarea sau incetarea activitatilor (conform articolului 2:312
alineatul 2 litera h. din Codul Civil Olandez)

La Data Intririi in Vigoare, Societatea Absorbitd va Inceta si mai existe prin
dizolvare firi lichidare, ca efect juridic al Fuziunii. Toate activele, drepturile si
pasivele Societatii Absorbite vor fi transferate prin transmisiune universali citre
Societatea Absorbanta si vor fi alocate simultan Sucursalei din RoméAnia. Toate
activitifile Societdtii Absorbite vor fi continuate de citre Societatea Absorbanti
prin intermediul Sucursalei din Roménia in conformitate cu planul de afaceri al
Societdtii Absorbite.

Societatea Absorbitd, in calitatea sa de institutie de credit, a Incheiat diverse
contracte de imprumut, contracte de depozit si alte contracte de servicii financiare
cu clientii, atdt persoane juridice, cat si persoane fizice. Toate aceste contracte,
precum si toate drepturile §i obligatiile care decurg din acestea sau in legituri cu
acestea, vor fi transferate prin efectul legii si al acestei Fuziuni citre Societatea
Absorbanti si vor fi alocate Sucursalei din Roménia, incepand cu Data Intrarii in
Vigoare, astfel incat, in final, Societatea Absorbanti, actionind prin intermediul
Sucursalei din Roménia, va exercita toate drepturile si va fi tinutd de toate
obligatiile mentionate mai sus. Dupd Data Intrarii in Vigoare, Sucursala din
Roménia va continua activitatea Socictitii Absorbite in ceea ce priveste
contractele incheiate cu clientii Societétii Absorbite in aceiasi termeni si conditii
care sunt in vigoare imediat anterior Datei Intririi in Vigoare. Pentru claritate,
singurele modificari care se preconizeazi a se aplica ca efect al Fuziunii sunt
legate de inlocuirea Societitii Absorbite cu Societatea Absorbanti actionand prin

intermediul Sucursalei din Roménia, in contractele relevante ale Societatii
Absorbite.

Aprobarea hotirarii de punere in aplicare a Fuziunii (conform articolului 2:312
alineatul 2 litera I. din Codul Civil Olandez)

Hotardrea de punere in aplicare a Fuziunii necesita aprobarea, in cazul Societatii
Absorbite, a adunirii generale extraordinare a actionarilor sii.
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In cazul Societatii Absorbante, nu este necesard nicio aprobare formala distincta
pentru hotirdrca de puncre in aplicare a Fuziunii, deoarcce Consiliul de
Supraveghere co-semneaza Proiectul de Fuziune pentru depunerea sa la autoritati
in Tarile de Jos si, ca atare, il aproba.

Avénd in vedere cd Societatea Absorbantd este o institutie de credit olandezi,
Fuziunea se realizeazd cu respectarea dispozitiilor obligatorii prevdzute la
articolul 2:108 si la articolul 3:96 alineatul 1 litera (d) din Legea privind
supravegherea financiard (Wet op het financieel toezicht). Astfel, Fuziunea este
supusd aprobarii prealabile a Bancii Centrale Olandeze (De Nederlandsche Bank
N.V.) si conditionatd de aceasta. Societitile Care Fuzioneazi vor coopera intre
ele, precum si cu Banca Centrala Olandezi si vor indeplini sau vor asigura
indeplinirea tuturor formalitatilor necesare pentru a obtine aprobarea prealabild a
Bancii Centrale Olandeze cu privire la Fuziune.

Conformitatea procesului legat de Fuziune din perspectiva legislatiei olandeze va
fi verificatd de notarul olandez care intocmeste actul de fuziune.

Avénd in vedere faptul ca Societatea Absorbitd este o institutie de credit din
Roménia, Fuziunea se realizeaza cu respectarea prevederilor obligatorii prevazute
de Ordonanta de Urgenta a Guvernului Roméniei nr. 99/2006 privind institutiile
de credit si adecvarea capitalului si de Regulamentul Bancii Nationale a Roméaniei
nr. 12/2020 privind autorizarea institutiilor de credit si modificérile in situatia
acestora. Astfel, Fuziunea este supusa aprobdrii prealabile a Bancii Nationale a
Roméniei si conditionatd de aceasta. Societdfile Care Fuzioneaza vor coopera
intre ele, precum si cu Banca Nationald a Roméniei si vor indeplini sau vor
asigura indeplinirea tuturor formalitdtilor necesare pentru obtinerea aprobarii
prealabile a Béncii Nationale a Roméniei cu privire la Fuziune.

Conformitatea procesului legat de Fuziune din perspectiva legislatiei roméne va
fi verificatd de Oficiul Registrului Comertului de pe langa Tribunalul Bucuresti.

Avéand in vedere ci Societatea Absorbanti este actionarul majoritar al Societatii
Absorbite, detindnd, la data prezentului Proiect de Fuziune, 99,37% din capitalul
social al acesteia din urmé, Fuziunea este o operatiune de restructurare intra-grup
si, prin urmare, Fuziunea propusi nu face obiectul unei examindri sau aprobari
din perspectiva concurentiald din partea Consiliului Concurentei din Roméania.

Efectul Fuziunii, dacd este cazul, asupra valorii fondului comercial si a rezervelor
distribuibile care figureaz3 In bilantul Societitii Absorbante (conform articolului

2:312 alineatul 2 din Codul Civil Olandez)

Deoarece Fuziunea are loc intre o societate-mama (CEB NV) si filiala sa (CEB
RO), aceasta nu va afecta situatiile financiare consolidate ale Grupului CEB. In
situatiile financiare separate ale CEB NV, investitia in filiala sa CEB RO este
deja evaluatd la valoarea capitalurilor proprii, adici CEB NV a reflectat deja
rezultatele activitatilor pe care CEB RO le-a desfasurat de la efectuarea investitiei
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sale. Ca atare, atunci cand, la Data Intrarii in Vigoare, CEB RO va fi reevaluati
la valoarea justd, nu se preconizeaza niciun impact semnificativ asupra fondului
comercial §i a rezervelor distribuibile ale Societatii Absorbante.

Rata de schimb a actiunilor si, daci este cazul, valoarea plitilor conform ratei de
schimb (conform articolului 2:326 litera a. din Codul Civil Olandez si articolului

251%* alineatul (1) litera d) din Legea Societqtilor din Romdnia)

Rata de schimb a actiunilor utilizatd pentru determinarea alocarii de actiuni in

cadrul Societatii Absorbante este calculata dupa cum urmeaza:

- valoarea netd a Societdtilor Care Fuzioneaza la Data de Referintd a fost
determinata pe baza valorii activului net;

- valoarea contabild a actiunilor fiecdrei Societiti Care Fuzioneazi se
calculeazi prin impartirea valorii respectivei Societiti Care Fuzioneazi la
numdrul total de actiuni ale acesteia;

- rata de schimb a actiunilor se determina prin impartirea valorii contabile
a unei actiuni a Societétii Absorbite la valoarea contabild a unei actiuni a
Societatii Absorbante.

Valoarea activului net al Societitii Absorbite este de 183.319.865 EUR.
Valoarea activului net al Societafii Absorbante este de 642.572.000 EUR.

Valoarea contabild a actiunilor Societatilor Care Fuzioneazi este prezentatd in
tabelul de mai jos:

Valoarea netid | Valoarea netdi | Numirul de | Valoarea Valoarea i
la Data de|la Data de | actiuni contabilii a unei | contabild a unei
Referin{a Referinti actiuni (RON) actiuni (EUR)
(RON) (EUR)

Societatea 911.943.000 183.319.865 355.165.580 2,57 0,52

Absorbita

| Socictatea 3.197.181.243 | 642.572.000 563.000.000 5,68 L14
Absorbanti -
Rata de schimb a actiunilor este de 0,452236129516317

(0,516153240169731/1,14133570159858), adica, pentru o actiune a Societitii
Absorbite, Societatea Absorbanti va emite 0,452236129516317 actiuni.

Numdrul de actiuni noi emise de Societatea Absorbanti citre actionarii Societitii
Absorbite se determina prin inmultirea numarului de actiuni ale fiecirui actionar
al Societatii Absorbite cu rata de schimb calculatii mai sus.

Actiunile unei societati sunt indivizibile, iar actionarii nu pot primi fractiuni de
actiuni in cadrul unei reorganiziri, cum ar fi Fuziunea. Astfel, actionarii Societatii
Absorbite nu pot primi fractiuni de actiuni ale Societitii Absorbante.

Societatea Absorbanti detine, la data prezentului Proiect de Fuziune, 99,37% din

capitalul social al Societitii Absorbite, restul de 0,63% fiind detinut de alti
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: ctionari. Avand in vedere rata de schimb a actiunilor determinata mai sus, este
posibil ca unii actionari minoritari s aibd dreptul la mai putin de o actiune in
Societatea Absorbantd, caz In care vor primi doar o compensatie in numerar in
acord cu cele de mai jos.

Determinarea finala a numérului de actiuni noi care urmeazi si fie emise de
Societatea Absorbanta si alocarea acestora citre actionarii Societatii Absorbite se
va face de catre conducerea Societitii Absorbante, pentru a se asigura ca orice
modificéri ale participatiei in cadrul CEB RO péné la Data Intrérii in Vigoare sunt
luate 1n considerare (de exemplu, transferuri de actiuni, retrageri).

Fractiunile de actiuni, indiferent daca reprezintd mai putin sau mai mult de 0,5%
dintr-o actiune in Societatea Absorbantd, se rotunjesc in jos, iar actionarii
Societdtii Absorbite vor avea dreptul doar la actiuni intregi, fiind in acelasi timp
compensati in numerar pentru fractiunile de actiune care nu le sunt atribuite. Acei
actionari care nu detin suficiente actiuni In cadrul Societatii Absorbite pentru

schimbul in cel putin o actiune In Societatea Absorbantd vor primi doar o
compensatie in numerar.

Pentru fiecare fractiune dintr-o actiune din capitalul Societdtii Absorbante,
Societatea Absorbanti pliteste detindtorului actiunii respective o compensatie in
numerar in suma egald cu 1,14 EUR inmultit cu fractiunea din respectiva actiune.

Nicio actiune in Societatea Absorbantd nu poate fi schimbata cu actiuni emise de
Societatea Absorbitd si detinute de Societatea Absorbanti, direct sau prin

intermediul unei persoane care actioneazid In nume propriu, dar pe seama
Societatii Absorbante.

Intrucat Societatea Absorbanti este actionar al Societatii Absorbite, detindnd
99,37% din capitalul social al acesteia, actiunile pe care le detine in capitalul
Societitii Absorbite vor fi anulate ca urmare a Fuziunii, in conformitate cu
articolul 2:325 alineatul 4 din Codul Civil Olandez.

Prin urmare, Societatea Absorbantd va emite maximum 1.013.297 actiuni in
capitalul sdu in schimbul a 2.241.333 actiuni in capitalul Societatii Absorbite.
Calculele finale vor fi efectuate de cétre conducerea Societitii Absorbante.

Data cu incepere de la care si misura In care actionarii Societéitii Absorbite vor
participa la profiturile, beneficiile si drepturile Societitii Absorbante. precum si
indicarea oriciror conditii care afecteazi aceste profituri, beneficii si drepturi
(conform articolului 2:326 litera b. din Codul Civil Olandez si articolului 251%,
alineatul (1) litera e) din Legea Societdtilor din Romdnia)

Actionarii Societitii Absorbite vor participa la profiturile, beneficiile si drepturile
Societatii Absorbante de la Data Intrarii in Vigoare.

Numarul de actiuni care vor fi anulate conform articolului 2:325 alineatul 3 din
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Codul Civil Olandez, daci este cazul

Niciuna, deoarece nici Societatea Absorbantd §i nici Societatea Absorbitd nu
detin actiuni in capitalul social al Societatii Absorbante inainte de Fuziune.

Efectele Fuziunii asupra detindtorilor de actiuni fird drept de vot sau fara drept la
profit (conform articolului 2:326 litera d. Codul Civil Olandez)

Nu se aplics, deoarece niciuna dintre Societitile Care Fuzioneaza nu a emis
actiuni fara drept de vot sau fara drept la profit.

Valoarea compensatiei pentru o actiune in cazul aplicérii articolului 2:330a din
Codul Civil Olandez

Nu se aplicd, deoarece Societatea Absorbitd nu a emis actiuni firi drept de vot
sau fard drept la profit si nu existd actionari ai Societitii Absorbite care si aiba
dreptul la o astfel de compensatie in schimbul actiunilor lor.

Suma totald pentru care, cel mult, poate fi solicitati o despigubire in temeiul
articolului 2:330a din Codul Civil Olandez

Nu se aplicd, deoarece Societatea Absorbitd nu a emis actiuni fard drept de vot
sau fird drept la profit si nu existd actionari ai Societitii Absorbite care si aibi
dreptul la o astfel de compensatie in schimbul actiunilor lor.

Efectele probabile ale Fuziunii asupra fortei de muncd (conform articolului
2:333d litera b. din Codul Civil Olandez si articolului 251%, alineatul (1) litera
1) din Legea Societdtilor din Romdnia)

Dupa Fuziune, angajatii Societatii Absorbite vor fi angajati ai Societitii
Absorbante, actiondnd prin Sucursala din Romania, prin efectul legii. Astfel, cu
exceptia identitatii angajatorului, termenii §i conditiile de angajare in vigoare
inainte de Data Intririi in Vigoare, incluzind, firi a se limita la cele continute in
documente in legaturd cu securitatea si sinitatea in munc, situatiile de urgenta,
dosarele de personal - integral, beneficiile, precum si drepturile i obligatiile care
decurg din regulamentele interne ale Societitii Absorbite vor continua dupé Data
Intrdrii in Vigoare si nu vor fi afectate de Fuziune.

Prin exceptie, asa cum s-a mentionat mai sus la pct. b.2 (iv), ca urmare a
transformarii actualelor sucursale ale Societitii Absorbite in agentii, pozitia de
Director de sucursala (cod COR 112023) din cadrul actualelor sucursale ale
Societdtii Absorbite se va transforma in Sef agentie bancari (cod COR 121111)
in cadrul Sucursalei din Roménia a Societatii Absorbante.

Péni la Data Intrarii in Vigoare, conducerea Societitii Absorbite va fi asigurata

de Consiliul de Administratie §i de comitetul de conducere, cu orice modificari
in componenta acestora permise de legislatia aplicabild si aprobate de Banca
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Nationala a Roméniei. Mandatele membrilor Consiliului de Administratie,
comitetului de conducere si ale auditorului financiar al Societétii Absorbite vor
inceta la Data Intréarii in Vigoare.

Daci este cazul. informatii cu privire la procedura de adoptare a acordurilor
privind participarea, astfel cum se mentioneaza la articolul 2:333k din Codul Civil
Olandez, la Societatea Absorbanti (conform articolului 2:333d litera c. din Codul
Civil Olandez)

Avénd 1n vedere cd CEB NV are mai mult de 80 de angajafi in cele sase luni
anterioare depunerii Proiectului de Fuziune, ceea ce reprezintd patru cincimi din
pragul aplicabil de participare a angajatilor, astfel cum este mentionat la articolul
2:153 alineatul 2, litera ¢. din Codul Civil Olandez, articolul 2:333k alineatul 3
Codul Civil Olandez este aplicabil, iar Societatea Absorbanta trebuie sa adopte
masuri pentru participarea angajatilor in conformitate cu principiile si méasurile
previzute la Articolul 12 alineatele 2-4 din Regulamentul (CE) nr. 2157/2001 al
Consiliului din 8 octombrie 2001 privind Statutul societitii europene (SE) si la
articolul 2:333k alineatele 4-14 si alineatul 16 din Codul Civil Olandez.

Societatile Care Fuzioneaza vor infiinta un grup special de negociere (,,GSN™)
cit mai curdnd posibil dupi publicarea Proiectului de Fuziune, in conformitate cu
Articolele 1:7 - 1:10 din Legea privind Implicarea Angajatilor in Entitatile
Juridice Europene (Wet rol werknemers bij Europese rechispersonen). Articolele
1:4, 1:16 si 1:26 alineatul 3 din Legea privind implicarea angajatilor in entitétile
juridice europene se aplicd mutatis mutandis.

Societitile Care Fuzioneaza si GSN vor stabili intr-un contract scris modalitatile
de participare a angajatilor, cu respectarea Sectiunilor 1:11 si 1:12 din Legea
privind Implicarea Angajatilor in Entitatile Juridice Europene.

Contractul reglementeazd cel putin aspectele mentionate la Articolul 1:18
alineatul 1 subpunctele a, h, i si j si alineatul 3 din Legea privind Implicarea
Angajatilor in Entitatile Juridice Europene. Articolul 1:18 alineatul 6 din Legea
privind implicarea angajatilor in entitétile juridice europene se aplicd mutatis
mutandis.

Negocierile incep in momentul primei adunéri a GSN si pot continua pentru o
perioadd de sase luni. Societdtile Care Fuzioneazd si GSN pot decide, de comun
acord, sd prelungeascad perioada de negociere pand la maximum un an de la
momentul primei adunari mentionate in fraza anterioara.

Procesul decizional al GSN are loc in conformitate cu Articolul 1:14 alineatele 1,
2, 3(a) si 4 din Legea privind Implicarea Angajatilor in Entitatile Juridice
Europene.

GSN poate decide sd nu deschidd negocieri sau sa incheie negocierile deja
deschise. O astfel de decizie a GSN necesitd o majoritate de doud treimi din
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%
numérul membrilor sédi (reprezentdnd doud treimi din angajati) prb%
pufin doud State Membre. O astfel de decizie are ca efect aplicarea dispozitiilor
privind participarea in vigoare in Statul Membru in care Societatea Absorbanta
isi are sediul social (si anume, Térile de Jos).

Societatea Absorbantd este o societate constituitd in conformitate cu legislatia din
Térile de Jos, astfel incét elaborarea participarii este prevazuta in actul constitutiv
al acesteia, In masura In care este necesar.

Adunarea generald a actionarilor Societitii Absorbante poate conditiona
hotardrea de fuziune mentionatd la articolul 2:317 din Codul Civil Olandez de
aprobarea modalitétilor de participare. Adunarea generald a actionarilor Societitii
Absorbante poate, atunci cind adoptd decizia de aprobare, si acorde o
imputernicire pentru efectuarea modificarilor aduse actului constitutiv care sunt
necesare pentru a stabili modalitétile de participare.

Avénd In vedere ci Societatea Absorbanti va propune, la publicarea depunerii
Proiectului de Fuziune, intentia Directoratului Socictiitii Absorbante de a hotari
fuziunea, adunarea generald a actionarilor Societitii Absorbante, in cazul in care
preferd s facd uz de aceastd optiune de a atasa o conditie la hotirarea de fuziune,
va trebui si solicite Directoratului Societitii Absorbante, in termen de o luni de
la publicarea depunerii, si convoace o adunare generald pentru a hotiri fuziunea.

Sectiunea 1:5 i 1:6 alineatele 2 i 3 din Legea privind Implicarea Angajatilor in
Entitati Juridice Europene si sectiunea 670 alineatele 4, 10, partea a si 12 din
Cartea 7 din Codul Civil Olandez se aplicd mutatis mutandjis.

Fiecare dintre Societitile Care Fuzioneazd comunica reprezentantilor angajatilor
sai sau, in absenta acestora, angajatilor sdi daci alege s aplice normele de
referinti mentionate in articolul 2:333k din Codul Civil Olandez sau daci alege
sd Infiinfeze un GSN In conformitate cu articolele 1:7-1:10 din Legea privind
Implicarea Angajatilor in Entitatile Juridice Europene. in acest din urmi caz,
fiecare dintre Societitile Care Fuzioneazi va informa fird intarziere
reprezentantii angajatilor sau, in lipsa acestora, angajatii cu privire la rezultatele
negocierilor.

Informatii privind evaluarea activelor si pasivelor transferate Societatii
Absorbante (conform art. 2:333d litera d. Codul Civil Olandez si articolul 251 4
alineat (1) litera h) din Legea Societdtilor din Romdnia)

Valoarea activelor §i a pasivelor care urmeaza si fie transferate este in

conformitate cu situatiile financiare ale Societitii Absorbite intocmite la Data de
Referinta.

Pe parcursul desfasurdrii normale a activitatii Societatii Absorbite, pot fi

achizitionate sau angajate active i pasive suplimentare ale Societitii Absorbite
intre Data de Referinta si Data Intririi in Vigoare, ceea ce va duce la o modificare
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a valorilor activelor si pasivelor.

Orice active si pasive suplimentare ale Societitii Absorbite achizitionate sau
angajate intre Data de Referinta si Data Intrérii in Vigoare, conform celor de mai
sus, vor fi transferate in cadrul unei transmisiuni universale catre Societatea
Absorbanti ca efect al Fuziunii i in conformitate cu prevederile prezentului
Proiect de Fuziune.

Data ultimelor situatii anuale sau a ultimei situatii intermediare a activelor si
pasivelor adoptate sau intocmite in conformitate cu articolul 2:313 din Codul
Civil Olandez, utilizate pentru a determina conditiile Fuziunii (conform
articolului 2:333d, litera e. coroborat cu articolul 2:313 din Codul Civil Olandez
si articolul 251%%, alineatul (1) litera k) din Legea Societdtilor din Roménia)

Data situatiilor financiare ale fiecéreia dintre Societitile Care Fuzioneaza utilizate
pentru a stabili conditiile Fuziunii este 31 decembrie 2023 (,,Data de Referinti™).

Situatiile financiare ale Societélii Absorbite la Data de Referinta au fost auditate
de catre auditorul financiar statutar al Societatii Absorbite, KPMG Audit S.R.L.,
si au fost aprobate de citre adunarea generald ordinara a actionarilor Societitii
Absorbite prin hotdrdrea din data de 28 martie 2024, conform prevederilor
legislatiei aplicabile din Roménia.

O propunere privind valoarea compensatiei per actiune care urmeazi si fie platita
unui actionar care isi exercitd dreptul de retragere (conform articolului 2:333d
litera f. coroborat cu articolul 2:333h din Codul Civil Olandez si articolul 2517,
alineatul (1) litera m) din Legea Societdtilor din Romdnia)

Un actionar al Societdtii Absorbite care nu a votat in favoarea Hotdrérii de
Aprobare a Fuziunii Adoptatd de AGEA Societatii Absorbite are dreptul de a se
retrage din Societatea Absorbité si de a solicita cumpararea actiunilor sale de catre
Societatea Absorbitd. Dreptul de retragere poate fi exercitat in termen de 30 de
zile de la data Hotérérii de Aprobare a Fuziunii Adoptatd de AGEA Societitii
Absorbite, cu conditia ca intentia de exercitare a dreptului de retragere si fie
comunicatd Societdtii Absorbite cel térziu in timpul adunarii actionarilor
Societdtii Absorbite convocate pentru aprobarea Fuziunii.

Actionarii Care se Retrag vor depune declaratia scrisd prin care isi exercitd
dreptul de retragere fie (i) fizic, la sediul social al Societatii Absorbite, la adresa
indicata in preambulul prezentului Proiect de Fuziune, cu mentiunea ci aceasta
este In atentia Directiei de Guvernanta Corporativa, fie (ii) in format electronic,
la urmitoarea adresi de e-mail: actionariat@crediteurope.ro. In fiecare caz,
notificarea de retragere va fi insotitdi de documentele de identificare ale
Actionarului Care se Retrage, dupa cum urmeaza: (i) persoane fizice - cartea de
identitate (si, dupd caz, imputernicirea si actul de identitate al imputernicitului),
iar (ii) pentru persoane juridice - imputernicirea reprezentantilor fmpreuna cu
actul de identitate al acestora, precum si copii ale documentelor de identificare
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ale societitii, respectiv certificatul de inregistrare i certificatul fiscal al societtii.

Notificarea de retragere trebuie si indice (i) acordul sau dezacordul Actionarului
Care se Retrage cu compensatia per actiune stabilitd in prezentul document,
precum si (ii) contul bancar al Actionarului Care se Retrage in care va fi platita
compensatia.

Actionarii Care se Retrag au dreptul la o compensatie de 0,52 EUR per actiune a
Societafii Absorbite. Dreptul de retragere poate fi exercitat numai pentru toate
actiunile definute de un Actionar Care se Retrage, iar aceste actiuni vor fi anulate
si nu vor fi emise actiuni noi in schimbul acestora de cétre Societatea Absorbanta.

Compensatia va fi platitd Actionarilor Care se Retrag in termen de doui luni de
la Data Intrarii in Vigoare sau in orice alt termen care poate fi reglementat de
Legea Societitilor din Romania.

Toate compensatiile acordate Actionarilor Care se Retrag vor fi plitite de
Societatea Absorbanti, cu conditia ca Fuziunea si intre in vigoare,

Compensatia per actiune care urmeaza sa fie plitita unui Actionar Care se Retrage
a fost stabilitd dupd cum urmeaza:

Valoarea activului net al Societdtii Absorbite la Data de Referinti impartita la
numérul total de actiuni emise in Societatea Absorbiti (i.e., 911.943.000 RON /
355.165.580).

Pentru mai multe detalii, va rugdm si consultati Sectiunea | de mai sus din
prezentul Proiect de Fuziune.

Masurile de sigurant, cum ar fi garantiile si gajurile care urmeazi si fie oferite

creditorilor (conform articolului 2:333d litera g. si articolului 251°*_ alineatul (1)

litera n) din Legea Societdtilor din Romdnia)

Fuziunea are ca rezultat o transmisiune universali a patrimoniului Societatii
Absorbite cétre Societatea Absorbantd, incluzind orice obligatii pe care
Societatea Absorbita le are fafi de orice creditori, care vor deveni obligatii ale
Societatii Absorbante. Avénd in vedere pozitia financiari a Societafii Absorbante
si bonitatea pe termen lung a acesteia, precum si faptul ci Societatea Absorbanti
este societatea-mama si actionarul majoritar al Societatii Absorbite, Societitile
Care Fuzioneazd considerd in mod rezonabil ci toate obligatiile care vor fi
preluate de la Societatea Absorbiti pot fi indeplinite si plitite in mod
corespunzitor si la timp de catre Societatea Absorbant, in misura in care acestea
devin scadente dupd Data Intrrii in Vigoare si, respectiv, ci nu exista
circumstante actuale care si impiedice Societatea Absorbiti si isi indeplineasca
in mod corespunzitor si la timp obligatiile care ar putea fi scadente inainte de
Data Intrarii in Vigoare. In opinia rezonabili a Societafilor Care Fuzioneaza,
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Fuziunea nu afecteazd in mod negativ drepturile sau pozitia niciunui creditor al
Societatilor Care Fuzioneaza.

In orice caz, orice creditor al Societitii Absorbite, care detine o creanti existenta
inainte de data publicérii prezentului Proiect de Fuziune si care nu este scadenti
la data publicérii, i care nu este multumit de garantia indicata in prezentul Proiect
de Fuziune cu privire la indeplinirea obligatiilor Societatii Absorbite, poate
solicita constituirea unei garantii adecvate. Acest drept poate fi exercitat in termen
de 45 de zile de la data publicérii Proiectului de Fuziune.

Calendarul indicativ propus pentru Fuziune (conform articolului 2:333d litera h.
din Codul Civil Olandez)

Calendarul indicativ propus pentru executarea Fuziunii este noiembrie/decembrie
2024,

Alte informatii

1. Aspecte fiscale ale Fuziunii

Societatea Absorbantd, prin intermediul Sucursalei din Romaénia, va prelua
valoarea fiscald a activelor si pasivelor care i-au fost transferate de citre
Societatea Absorbitd. Societatea Absorbanta, prin Sucursala din Roménia, va
calcula amortizarea fiscald in conformitate cu prevederile Codului Fiscal din
Romaénia, precum si orice castig/pierdere legat(z) de activele/pasivele transferate,
cu respectarea regulilor care ar fi fost aplicate Societatii Absorbite in cazul in care
Fuziunea nu ar fi avut loc. in acest sens, Societatea Absorbitd va pune la dispozitia
Societitii Absorbante o declaratie cu valorile fiscale ale activelor si pasivelor
transferate.

Provizioanele si rezervele existente la nivelul Societétii Absorbite vor fi preluate
de citre Societatea Absorbanta, prin intermediul Sucursalei din Roméania, in
aceleasi conditii de deducere care ar fi fost aplicate in cazul in care Fuziunea nu
ar fi avut loc, in linie cu politicile si procedurile Societétii Absorbante.

fn acest sens, Societatea Absorbitd va oferi Societatii Absorbante informatii in
legéturd cu valorile fiscale ale activelor si pasivelor transferate, impreuna cu
documente justificative pentru celelalte elemente transferate (precum, infer alia,
provizioane, rezerve, pierderi fiscale anuale, costurile excedentare ale indatorarii
etc.) dupd cum este cerut de lege.

2. Alte informatii care pot fi relevante pentru Fuziune
(1) Anexa A — Sediile secundare ale CEB RO:
* Anexa A Partea 1 — Lista sucursalelor
* Anexa A Partea 2 — Lista punctelor de lucru si a agentiilor

(ii)  Anexa B — Actul constitutiv al CEB NV
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(iii)  Anexa C — Situatiile financiare ale Societétilor Care Fuzioneaza si care
au fost utilizate ca referinta pentru Proiectul de Fuziune:
* Anexa C Partea 1 — Situatiile financiare ale CEB RO la 31
decembrie 2023
* Anexa C Partea 2 — Situatiile financiare ale CEB NV la 31
decembrie 2023

(iv)  Anexa D — Descrierea drepturilor reale imobiliare ale CEB RO:
* Anexa D Partea 1 — Lista drepturilor de proprietate si a drepturilor
de trecere accesorii asupra bunurilor imobile
* Anexa D Partea 2 — Lista drepturilor de ipoteca imobiliard in
favoarea CEB RO pentru imprumuturi citre persoane fizice
* Anexa D Partea 3 — Lista drepturilor de ipotecd imobiliari in
favoarea CEB RO pentru imprumuturi ciitre societiti

(v) Anexa E — Lista vehiculelor in proprietatea CEB RO

Societdtile Care Fuzioneaza agreeaza ci toate costurile pentru autentificarea acestui
Proiect de Fuziune si pentru orice alte formalitéti de inregistrare vor fi suportate de citre
Societatea Absorbants.

Pentru scopurile legii romane, Proiectul de Fuziune este semnat in fata notarului public
romén desemnat de reprezentantii fiecarei Societiti Care Fuzioneaza, iar pentru scopurile
legii olandeze, Proiectul de Fuziune este semnat sub semniturd privati de citre toti
membrii Directoratului §i ai Consiliului de Supraveghere ale Societitii Absorbante si de
citre tofi membri comitetului de conducere si ai Consiliului de Administratie ale
Societitii Absorbite.
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The following bodies:

L The managing board (the “Managing Board”) of the company incorporated in
accordance with the laws of the Netherlands:
Credit Europe Bank N.V., a limited liability company (raamloze vennootschap),
with its seat in Amsterdam and offices at 1101 CJ Amsterdam, Netherlands,
Karspeldreef 6A, filed at the Dutch Trade Register of the Chamber of Commerce
under number: 33256675,
hereinafter to be referred to as: the “Acquiring Company” or “CEB NV”; and

2. The board of administrators (the “Board of Administrators”) of the company
incorporated in accordance with the laws of Romania:
Credit Europe Bank (Romania) S.A. (societate pe actiuni),
with registered offices at Bucharest, Romania, 26Z Timisoara Boulevard, Anchor
Plaza Building, 6™ District, registered at the Romanian Trade Register Office in
Bucharest, Romania, under number: J40/18074/1993, sole registration code 4315966,
VAT code RO4315966, Sole European Identification Code (EUID)
ROONRC.J40/18074/1993, registered with the Credit Institutions Registry under
number RB-PJR-40-018/18.02.1999,
hereinafter to be referred to as: the “Vanishing Company” or “CEB RO”;

propose a cross-border merger by absorption (the “Merger”) in accordance with (i) Sections

2, 3 and 3A of Title 7, of Book 2 Dutch Civil Code and (ii) article 25123 paragraph (1) letter a)

of Chapter IV and the subsequent articles of the Romanian Companies Law as a result of

which:

- the Vanishing Company will cease to exist and will be dissolved without liquidation;

- the Acquiring Company will acquire all the assets and liabilities of the Vanishing
Company under a universal transfer (in Romanian, fransmisiune universald); and

- the shareholders of the Vanishing Company will be allotted shares in the capital of the
Acquiring Company, as described in this Merger Proposal.

It being understood that this Merger Proposal (as defined hereinbelow) is drawn up in English,
in Romanian and in Dutch, the Dutch civil law notary for purposes of Dutch corporate law
may rely either on the English or the Dutch version, while the Romanian public notary may
rely on the Romanian version.

For convenience, capitalised terms used in this Merger Proposal (as defined hereinbelow)
shall have the meaning ascribed to them below:

“Acquiring Company” means Credit Europe Bank N.V., a limited liability company
or “CEB NV~ (naamloze vennootschap) incorporated in accordance with the
laws of the Netherlands, with its seat in Amsterdam and offices



“CEB Group”

“Dutch Civil Code”

“Effective Date”

“Merger Proposal”

“Merger”

“Merging Companies”

“Reference Date”

“Romanian Branch”

“Romanian Companies
Law”

Commerce under number 33256675, and reglstered with the
Dutch Central Bank (De Nederlandsche Bank N.V.) under
number B0546;

means CEB NV together with its international branches and
subsidiaries as per Section b of this Merger Proposal;

means the Dutch “Burgerlijk Wetboek™,

means the date on which the Merger becomes effective and
that is determined, in accordance with the governing laws of
the Acquiring Company as being the calendar day following
the execution of the merger deed by the Dutch civil notary, in
accordance with article 2:318 paragraph 1 Dutch Civil Code;

means this document, containing the joint draft terms of the
Merger, together with all its annexes;

means the cross-border merger by absorption process whereby
CEB RO - as absorbed or vanishing company — is wound up
without going into liquidation and transfers all its assets and
liabilities under a universal title of succession to CEB NV — as
absorbing or acquiring company, in exchange for the issuance
of shares in CEB NV to the shareholders of CEB RO in
accordance with the exchange ratio, pursuant to the provisions
of Sections 2, 3 and 3A of Title 7, of Book 2 Dutch Civil Code
and article 2512 paragraph (1) letter a) of Chapter IV of the
Romanian Companies Law;

means the Acquiring Company and the Vanishing Company;

means 31 December 2023, which is the date of the financial
statements of the Merging Companies that were used as basis
for this Merger Proposal (attached hereto as Annex C);

means the branch of CEB NV contemplated to be established
in Romania, intended to carry on the activity of CEB RO as of
the Effective Date and which is envisaged to be named “Credit
Europe Bank N.V. Amsterdam Sucursala Bucuresti”;

means the Romanian Law no. 31 dated 17 December 1990 on
companies, republished, as subsequently amended and
supplemented;



%)

2/
fl'ﬁg‘ﬁf‘?éanishing Company” means Credit Europe Bank (Romania) S.A., a joint stock
S—""or “*CEB RO” company (societate pe actiuni) incorporated in accordance

with the laws of Romania, with its seat at Bucharest, Romania,
267 Timisoara Boulevard, Anchor Plaza Building, 6™ District,
registered within Romanian Trade Register Office in
Bucharest, Romania, under number J40/18074/1993,
identified with sole registration code 4315966 and VAT code
RO 4315966, Sole European Identification Code (EUID)
ROONRC.J40/18074/1993, registered with the Credit
Institutions  Registry  under number  RB-PJR-40-
018/18.02.1999;

“Vanishing Company means the resolution of the extraordinary general meeting of

EGMS Merger shareholders of the Vanishing Company through which the

Approval” Merger is contemplated to be approved;

“Withdrawing means a sharcholder of the Vanishing Company exercising its

Shareholder” withdrawal right from the Vanishing Company in accordance
with the applicable law;

In preparing this Merger Proposal, the Merging Companies have taken into account the
following main pieces of legislation, as each of them has been subsequently amended and/or

supplemented:

1) The Romanian Companies Law;

(ii) The Romanian Law no. 287/2009 on the Romanian Civil Code, amended by the
Romanian Law no. 71/2011 for the implementation of the Romanian Law no.
287/2009 on the Romanian Civil Code;

(iii) The Romanian Emergency Ordinance no. 99/2006 on credit institutions and capital
adequacy;

(iv)  The Romanian Regulation of the National Bank of Romania no. 12/2020 on the
authorisation of credit institutions and changes in their status;

) The Romanian Order of the National Bank of Romania no. 27/2010 for the approval
of the Accounting Regulations in accordance with International Financial Reporting
Standards;

(vi)  'The Romanian Accounting Law no. 82/1991 as republished

(vii) The Romanian Law no. 67/2006 on the protection of employees’ rights in case of
transfers of undertakings, units or parts thereof;

(viii) The Romanian Law no. 53/2005 on the Labour Code, republished;

(ix)  The Romanian Law no. 227/2015 on the Fiscal Code, republished;

(x) The Romanian Law no. 21/1996 on competition, republished;

(xi)  The Dutch Civil Code;

(xii)  The Dutch Financial Supervision Act (Wet op het financieel toezicht);

(xiii) The Act on Employee Involvement in European Legal Entities (Wet rol werknemers

bij Europese rechtspersonen).

The initiation of the Merger was approved in principle by the Extraordinary General Meeting



of Shareholders of CEB RO through resolution dated 28 March 2024.

The Extraordinary General Meeting of Shareholders of CEB RO also approved:
(i) the date of 31 December 2023 as the date of the financial statements of the CEB RO

to be used in order to determine the terms and conditions of the Merger;

(ii) to empower the Board of Administrators of CEB RO (with the full right to sub-

v

delegate) to:

prepare, in collaboration with the management of CEB NV, the joint Merger Proposal
between CEB RO as the absorbed company and CEB NV as absorbing company,
including the establishment of all relevant details in the context of the Merger and/or
necessary or useful for the implementation of the Merger, as well as to ensure its
execution;

fulfil any formalities, undertake any operations necessary for the preparation and
implementation of the Merger, to decide the appointment, the contracting of any
experts, consultants or third parties as they may deem necessary or useful in the
context of the Merger;

sigh on behalf of CEB RO any statements or to prepare and execute any other
documents necessary or useful for the preparation and implementation of the Merger,
including without limitation for the signing of the Merger Plan, its submission with
the relevant Trade Registry Office, as well as the publication thereof in accordance
with the law.

The initiation of the Merger was approved in principle by the supervisory board
(“Supervisory Board”) and the Managing Board of CEB NV through resolutions dated 21
March 2024.

The Supervisory Board of CEB NV also approved that the Managing Board (or in case of
external representation two Managing Board members acting jointly):

v
v

drafts the Merger Proposal, including all relevant details in the context of the Merger;
fulfil(s) any formalities, undertakes any economic, legal, financial, or other operations
necessary for the preparation and implementation of the Merger, contract(s) any

experts, consultants or third parties necessary or useful in order to carry out the Merger

process, sign(s) on behalf of CEB NV any statements or other documents necessary
or useful for the purposes of the Merger, including with respect to the publication of
the Merger Proposal;

represent(s) CEB NV in front of any relevant authorities in connection with the
Merger/Merger Proposal.

The information to be mentioned pursuant to (i) article 2:312, paragraph 2 and 4, article 2:326

and article 2:333d Dutch Civil Code and (ii) article 2512, paragraph (1) of the Romanian
Companies Law is as follows:

a.

Type of legal entity, name and official seat of the Merging Companies according to
article 2:312 paragraph 2 under a. and article 2:333d Dutch Civil Code and article
251%* paragraph (1) letter a) of the Romanian Companies Law)




The Acquiring Company is Credit Europe Bank N.V., a limited liability company
(naamloze vennootschap) incorporated in accordance with the laws of the
Netherlands, with its seat in Amsterdam, the Netherlands, and its registered offices at
Karspeldreef 6A, 1101 CJ Amsterdam, the Netherlands;

The Vanishing Company is Credit Europe Bank (Romania) S.A., a joint stock
company (societate pe actiuni) incorporated in accordance with the laws of Romania,
with its registered seat in 267 Timisoara Boulevard, Anchor Plaza Building, 6
District, Bucharest, Romania.

Substantiation and specific consequences of the Merger

Economic substantiation of the Merger

The Acquiring Company (established on 24 February 1994) is a financial institution
with its headquarters in Amsterdam, the Netherlands. It has offices in 7 countries. In
each of Germany and Malta, the Acquiring Company has a local branch. In Turkey it
has a representative office. In Switzerland, Ukraine and Romania it is operating via
the following subsidiaries that are national banking institutions: Credit Europe Bank
(Suisse) S.A. in Switzerland, JSC Credit Europe Bank in Ukraine and Credit Europe
Bank (Romania) S.A. in Romania. The Acquiring Company, together with its
international branches and subsidiaries, form the “CEB Group”.

The Vanishing Company is the Romanian subsidiary of the Acquiring Company. The
Vanishing Company offers financial products and services on the Romanian market
and implements at local level the policies, procedures and regulations of the CEB
Group.

The joint proposal formulated herein is to implement, following the Merger, a similar
structure to what the CEB Group has set in several other jurisdictions. The Merger
will result in a simplification of the group structure of CEB Group, by integrating a
distinct legal entity into the Acquiring Company. Thus, the Merger will be treated as
an intra-group restructuring operation and, as a result of the Merger, the management
decision making process and the execution thereof shall become more efficient.

Through the proposed Merger and establishment of the Romanian Branch, the
Merging Companies seek to enhance the synergy and operational efficiency of CEB
Group’s operations in Romania, as well. CEB Group will continue its activities in
Romania and following the Merger, CEB Group will continue to be directly present
on the Romanian banking and financial market via the Romanian Branch. Particularly,
CEB Group’s credit card business in Romania is an important franchise that it
considers growing. In addition, the Merger and branch establishment will allow CEB
Group to intensify its efforts in establishing a digital retail bank in Romania. Also,
from a cost perspective the Merger will be beneficial as it results in lower operating
and administrative costs.

Universal transmission of the Vanishing Company’s patrimony



The Merger represents a merger through absorption between the Vanishing Company,
as absorbed company, and the Acquiring Company, as absorbing company, by
transferring the entire patrimony of the Vanishing Company under a universal
transfer, with all its rights, obligations, assets and liabilities, to the Acquiring
Company, in exchange for the pro rata allocation of shares issued by the Acquiring
Company and/or cash compensations to the shareholders of the Vanishing Company,
as further detailed in this Merger Proposal.

The Merger will thus operate through the transfer under a universal transmission of
the entire patrimony of the Vanishing Company to the Acquiring Company. As such,
as of the Effective Date, the Acquiring Company will acquire (i) any and all assets
(whether movable or immovable, tangible or intangible), rights (whether rights in rem,
rights of claim, rights ancillary thereto, intellectual property rights or any other kind
of right) and the goodwill, and (ii) all liabilities (whether they are personal obligations,
propter rem, scriptae in rem or any other kind of main or ancillary obligation), as may
be part of the Vanishing Company’s patrimony before and up to the Effective Date,
including, without limitation, as such may derive from or be regulated by applicable
law or under any contract or other type of arrangement. Any licenses, authorizations
or permits held by the Vanishing Company will, to the maximum extent permitted by
law, also be transferred to the Acquiring Company. This transfer will take place by
effect of law, as a consequence of the Merger, at the Effective Date, with the
simultaneous allocation of the entire acquired pattimony to the Romanian Branch.

The Acquiring Company, acting through the Romanian Branch, will carry on the
business of the Vanishing Company starting with the Effective Date.

As of the Effective Date: (i) the Vanishing Company shall cease to exist and shall be
dissolved without liquidation, and will be deregistered from the Romanian Trade
Registry and any other relevant public authority, and (ii) the headquarters of the
Vanishing Company will be registered as the main office of the Romanian Branch.

The patrimony of the Vanishing Company is represented by an extensive set of rights
and obligations, that will all, as a legal universality, be transferred to the Acquiring
Company. For convenience, a few specific clarifications are made below with respect
to some elements of the patrimony.

(i) Participations of the Vanishing Company

As effect of the law and under this Merger, all participations of the Vanishing
Company in any and all legal entities, with or without legal personality,
whether Romanian or foreign (including, without limitation, in Biroul de
Credit S.A., Credit Europe Ipotecar IFN S.A., Transfond S.A., Romanian
Banks Association, VISA, Mastercard, SWIFT) will be transferred to the
Acquiring Company and, to the maximum extent permitted by the law and the
terms governing the relevant participations, will be allocated to the Romanian
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Branch.

The Merging Companies, as well as the Romanian Branch will fulfil all the
notification and information formalities provided by the constitutional
documents of each of the relevant entities in order to ensure the publicity of
the legal transfer and, to that end, to effectively register the transfer of
shareholding, membership and participation, as the case may be. Nevertheless,
for avoidance of contrary interpretation, any kind of irregularity, delay or lack
of compliance therewith, to the maximum extent permitted by law where the
case, shall not affect in any way the universal transfer of all related rights and
obligations which operates by virtue of law under the Merger.

Real estate rights and assets

The Vanishing Company holds a portfolio of real estate assets and rights
comprising mainly (i) ownership rights and accessory rights of way over
immovable property (as detailed in Annex D Part 1 of this Merger Proposal)
and (ii) immovable mortgage rights in favour of the Vanishing Company (as
detailed in Annex D Part 2 and Annex D Part 3 of this Merger Proposal).

As of the Effective Date, all real estate assets and rights of the Vanishing
Company, together with any and all accessories, will be transferred to the
Acquiring Company under a universal transmission as they exist in the
patrimony of the Vanishing Company at that date, regardless of: (i) whether
such right or asset, existing at the date hereof has been identified or not in
Annex D Part 1 or Annex D Part 2 or Annex D Part 3 hereof (whether by
omission or clerical error), and/or (ii) any changes in the patrimony of the
Vanishing Company between the date of this Merger Proposal and the
Effective Date. The Merging Companies acknowledge that the patrimony of
the Vanishing Company, including its real estate rights and assets, is subject
to changes. As such, the real estate rights and assets indicated in Annex D Part
1, Annex D Part 2 and Annex D Part 3 of this Merger Proposal are likely to
not fully reflect the situation as at the Effective Date. The Merging Companies
agree that up to and including on the Effective Date their representatives may
amend and supplement the list and description (including without limitation,
to remedy any omissions or clerical errors) of the real estate rights and assets.
Following the Effective Date, the Acquiring Company, directly or through the
Romanian Branch, may perform any additional formalities, may execute any
additional documents, statements or confirmations, in the form required by the
applicable laws, as may be required, necessary or useful to ensure the correct
registration, with any and all relevant registries and authorities, of the transfer
of such real estate rights and assets under the Merger.

For further clarity, the real estate portfolio of the Vanishing Company includes
rights and obligations relating to any and all (i) lands, as well as relating to any
and all (i1) constructions including if not yet finalised, whether or not such
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were registered with the Romanian Land Book an ?60 »
authorities as at the Effective Date, and over which, as at t
the Vanishing Company has or is entitled to obtain ownership rights or any
other real estate right. For avoidance of any doubt, any and all real estate rights
and obligations of this sort are effectively transferred under a universal
transmission from the Vanishing Company to the Acquiring Company and, to
the maximum extent permitted by the law, allocated to the Romanian Branch,
as of the Effective Date, as an effect of the Merger. Therefore, the Acquiring
Company will acquire such ownership rights and/or any other real estate rights
and will have the legal vocation to register such rights with the Romanian Land
Book and any other registers, books and authorities, whether directly, or acting
through the Romanian Branch.

For the avoidance of any doubt, the Vanishing Company will not transfer and
the Acquiring Company will not acquire, as a result of the Merger, any
ownership rights over the real estate assets for which: (i) expropriation
procedures have either been completed or have reached a stage where the
ownership right is deemed to have been transferred to the expropriating
authorities, irrespective of whether or not registrations have been performed
to reflect such expropriation prior to the Effective Date or (ii) which were sold
by or in any other way exited the patrimony of the Vanishing Company prior
to the Effective Date, irrespective of whether or not registrations have been
performed to reflect such operations.

The Merging Companies confirm and declare that the transfer of ownership
rights or any other real estate rights over the assets held by the Vanishing
Company is a legal effect of the Merger, but it does not represent an essential
element for the Merger.

The publicity formalities and any other formalities necessary for the transfer
of the real estate rights and assets of the Vanishing Company will be carried
out after the Effective Date, by the Acquiring Company, directly or, to the
maximum extent permitted by the law, through the Romanian Branch. This
will include any registrations with the relevant Romanian Land Book
Registries and any other registries held by competent authorities.

Litigation

As of the Effective Date, the Acquiring Company acting through the
Romanian Branch, acquires the procedural standing, all material and
procedural rights in all claims under mandatory or voluntary, judicial and
extrajudicial proceedings to which the Vanishing Company is a party (if any)
and/or in such future cases concerning any and all rights, obligations and assets
taken over through the Merger and assumes all obligations corresponding to
these material and procedural rights.
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For any and all proceedings or litigations pending or imminent before the
courts or any other dispute resolution entities to which the Vanishing Company
is a party, regardless of the phase of the proceedings, the Acquiring Company,
through the Romanian Branch, will be subrogated by virtue of law to all the
rights and procedural obligations of the Vanishing Company, as the case may
be, and will acquire the legal standing of the Vanishing Company, from the
Effective Date.

Secondary units of CEB RO

All secondary units of the Vanishing Company will be deregistered as a
consequence of the dissolution of CEB RO and will be registered with the
competent Trade Registry Offices as secondary units of the Acquiring
Company acting through the Romanian Branch. To this end, all branches of
CEB RO (a list of which is included in Annex A Part 1) will be deregistered
and agencies of the Acquiring Company acting through the Romanian Branch
will be registered in their place, starting with the Effective Date. All working
points and agencies of the Vanishing Company established and registered with
the Romanian Trade Registry at the date of this Merger Proposal (a list of
which is included in Annex A Part 2) and as they may be further established,
registered, or deregistered until the Effective Date, will become working
points and agencies, respectively of the Acquiring Company through the
Romanian Branch as of the Effective Date. Each of the secondary units of the
Vanishing Company that becomes a secondary unit of the Acquiring Company
acting through the Romanian Branch will maintain the same address and will
perform the same activities as before the Effective Date.

The position of branch manager (“Director Sucursala” — COR code 112023)
of the current branches of the Vanishing Company will change to agency
manager (“Sef agentie bancara” — COR code 121111) within the Romanian
Branch of the Acquiring Company.

Accounting records
The Romanian Branch will keep and archive in accordance with the applicable

law the justifying documents and the accounting books of the Vanishing
Company, following its dissolution.

Articles of Association of the Acquiring Company (according to article 2:312

paragraph 2 under b. Dutch Civil Code and article 251°* paragraph (2) of the

Romanian Companies Law)

The articles of association of the Acquiring Company shall not be amended in
connection with the Merger, because the new shares to be issued and allotted to the
shareholders of the Vanishing Company will fall within the limits of the authorized
share capital currently included in the Acquiring Company’s articles of association.
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The articles of association of the Acquiring Company were amen T the last time
by deed on the eighteenth day of March two thousand twenty-four executed before
Mr. G.P. Mounier, civil law notary in Amsterdam. The current text of the articles of

association is attached as Annex B to this Merger Proposal.

Rights given and compensations paid, chargeable to the Acquiring  Company

(according to article 2:312 paragraph 2 under c. in conjunction with 2:320 Dutch
Civil Code and article 2517 paragraph (1) letter f) of the Romanian Companies Law)

As there are no persons who, in any other capacity than as shareholder, have special
rights against the Acquiring Company and/or the Vanishing Company, no special
rights will be given to, and no compensations will be paid to any such person.

The Acquiring Company declares that it has issued only ordinary shares, and no shares
with special rights attached to them, or bonds or any other securities granting special .
rights to their holders and, therefore, there will be no special rights to be granted.

The Vanishing Company declares that it has issued only ordinary shares, and no shares
with special rights attached to them, or bonds or any other securities granting special
rights to their holders and, therefore, there will be no special rights to be granted.

Benefits to be granted to the members of the Managing Board and Supervisory Board
of the Acquiring Company, to the members of the Board of Administrators and
Managing Board of the Vanishing Company or to third parties in connection with the

Merger (according to article 2:312 paragraph 2 under d. Dutch Civil Code and article
251*, paragraph (1) letter g) of the Romanian Companies Law)

None.

Intentions with regard to the composition of the Managing Board and Supervisory

Board of the Acquiring Company after the Merger (according to article 2:312
paragraph 2 under e. Dutch Civil Code) '

There is no intention to change the composition of the Managing Board and
Supervisory Board of the Acquiring Company after the Merger.

The present composition is as follows:

Managing Board:
- Mr. Senol Aloglu (Chief Executive Officer (CEO))
- Mr. Umut Bayoglu (Chief Financial Officer (CFO))
- Mr. Batuhan Yalniz (Chief Risk Officer (CRO))

Supervisory Board:
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Mr. Willem Frederik Nagel (Chairperson)

- Ms. Aysecan Ozyegin Oktay (Vice-chairperson)

- Mr. Korkmaz Ilkorur (the final appointment term of Mr. Tlkorur will expire as
at 1 August 2024)

- Ms. Mebrure Seha Ismen Ozgur

- Mr. Ali Fuat Erbil

Date per which the financial data of the Vanishing Company will be accounted for in
the annual accounts of the Acquiring Company (according to article 2:312 paragraph
2 under - Dutch Civil Code and article 251%*, paragraph (1) letter i) of the Romanian
Companies Law)

The financial data of the Vanishing Company will be accounted for in the annual
accounts of the Acquiring Company as of the Effective Date.

Proposed measures in connection with the conversion of the shareholding in the
Vanishing Company (according to article 2:312 paragraph 2 under o. Dutch Civil
Code and article 251%*_ paragraph (1) letter c) of the Romanian Companies Law)

With the exception of the Acquiring Company (of which the shares it holds in the
Vanishing Company will be cancelled as a result of the Merger), the shareholders of
the Vanishing Company will become shareholders of the Acquiring Company, with
new shares being issued in the Acquiring Company and being allotted to them based
on the share exchange ratio determined under Section 1 below of this Merger Proposal,
with the exception of (i) any shareholder of the Vanishing Company that is not entitled
to any shares as computed by applying the share exchange ratio mentioned below
and/or (ii) any Withdrawing Shareholder as further clarified in Section v of this
Merger Proposal.

Intentions involving continuance or termination of activities (according to article
2:312 paragraph 2 under h. Dutch Civil Code)

On the Effective Date, the Vanishing Company will cease to exist by dissolution
without liquidation, as a legal effect of the Merger. All assets, rights and liabilities of
the Vanishing Company will be transferred under a universal transmission to the
Acquiring Company and will be simultaneously allocated to the Romanian Branch.
All the activities of the Vanishing Company will be continued by the Acquiring
Company through the Romanian Branch in accordance with the business plan of the
Vanishing Company.

The Vanishing Company, in its capacity as a credit institution, has entered into various
loan agreements, deposit agreements and other financial services agreements with
customers, both legal persons and natural persons. All such agreements, as well as any
rights and obligations arising out of or in relation thereto, will be transferred by effect
of the law and of this Merger to the Acquiring Company and will be allocated to the
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Company, the Acquiring Company will issue 0.4522361295163 ﬁ'
ZITS>
The number of new shares issucd by the Acquiring Company to the shareholders of
the Vanishing Company is determined by multiplying the number of shares of each
shareholder of the Vanishing Company with the exchange ratio calculated above.

Shares of a company are indivisible, and shareholders may not receive fractions of
shares under a reorganisation, such as the Merger. Thus, the shareholders of the
Vanishing Company may not receive fractions of shares in the Acquiring Company.

The Acquiring Company holds at the date of this Merger Proposal 99.37% of the share
capital of the Vanishing Company with the remaining 0.63% being held by other
shareholders. Considering the share exchange ratio determined above, some minority
shareholders may be entitled to less than a single share in the Acquiring Company in
which case they will only receive a cash compensation in accordance with the below.,

The final determination of the number of new shares to be issued by the Acquiring
Company and their allocation to shareholders of the Vanishing Company shall be done
by the management of the Acquiting Company, to ensure that any changes in the
shareholding of CEB RO up to the Effective Date are accounted for (e.g., transfers of
shares, withdrawals).

The fractions of shares, regardless of whether they are below or above 0.5% of a share
in the Acquiring Company, are rounded down, and the shareholders of the Vanishing
Company will only be entitled to full shares, while being compensated with cash for
the fractions of a share that are not allotted to them. Those shareholders that do not
hold sufficient shares in the Vanishing Company for the exchange into a single share
in the Acquiring Company will receive a cash compensation only.

For every fraction of a share in the capital of the Acquiring Company, the Acquiring
Company shall pay a cash compensation in an amount equal to EUR 1.14 multiplied
by the fraction of the respective share to the holder of that share.

No shares in the Acquiring Company may be exchanged for shares issued by the
Vanishing Company and held by the Acquiring Company, directly or through a person
acting in his own name but on behalf of the Acquiring Company.

As the Acquiring Company is a shareholder of the Vanishing Company, holding
99.37% of its share capital, the shares it holds in the capital of the Vanishing Company
will be cancelled as a result of the Merger, in accordance with article 2:325 paragraph
4 Dutch Civil Code.

Therefore, the Acquiring Company will issue a maximum of 1,013,297 shares in its
capital in exchange for 2,241,333 shares in the capital of the Vanishing Company. The
final computations shall be done by the management of the Acquiring Company.
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" With effect from what time and to what extent the shareholders of the Vanishing

Company will share in the profits. benefits and rights of the Acquiring Company and
indication of any conditions affecting such profits. benefits and rights (according to
article 2:326 under b. Dutch Civil Code and article 251°% paragraph (1) letter e) of
the Romanian Companies Law)

The shareholders of the Vanishing Company will share in the profits, benefits and
rights of the Acquiring Company as of the Effective Date.

How many shares. if any, will be cancelled pursuant to article 2:325 paragraph 3 Dutch
Civil Code

None, as neither the Acquiring Company nor the Vanishing Company holds shares in
the share capital of the Acquiring Company before the Merger.

The effects of the Merger on the holders of shares without voting rights or profit
entitlement (according to article 2:326 under d. Dutch Civil Code)

Not applicable, as neither one of the Merging Companies has issued any shares
without voting rights or profit entitlement.

The amount of compensation for a share when applving article 2:330a Dutch Civil
Code

Not applicable, as the Vanishing Company has not issued shares without voting rights
or profit entitlement and there are no shareholders of the Vanishing Company entitled
to such compensation in exchange of their shares.

The total amount for which compensation can be requested at most with application
of article 2:330a Dutch Civil Code

Not applicable, as the Vanishing Company has not issued shares without voting rights
or profit entitlement and there are no shareholders of the Vanishing Company entitled
to such compensation in exchange of their shares.

The likely effects of the Merger on emplovment (according to article 2:333d under
b._Dutch Civil Code and article 251?%__paragraph (1) letter j) of the Romanian
Companies Law)

After the Merger, the employees of the Vanishing Companies will be employed by
the Acquiring Company, acting through the Romanian Branch, by effect of the law.
As such, other than the identity of the employer, the employment terms and conditions
in effect prior to the Effective Date, including without limitation those laid down in
documents in respect of occupational health and safety, emergency situations,
employment records in full, benefits, and rights and obligations as derived from
internal regulations of the Vanishing Company will continue after the Effective Date



and will not be affected by the Merger.

By way of exception, as mentioned hereinabove under item b.2 (iv), due to the change
of the current branches of the Vanishing Company into agencies, the position of
branch manager (“Director Sucursala” — COR code 112023) of the current branches
of the Vanishing Company will change to agency manager (“Sef agentie bancara” —
COR code 121111) within the Romanian Branch of the Acquiring Company.

Up to the Effective Date, the management of the Vanishing Company shall be ensured
by the Board of Administrators and the managing board, with any changes in the
composition as may be permitted by the applicable law and approved by the National
Bank of Romania. The mandates of the members of the Board of Administrators, of
the managing board and of the financial auditor of the Vanishing Company will
terminate, on the Effective Date.

If applicable. information on the procedure for the adoption of arrangements regarding
participation as referred to in article 2:333k Dutch Civil Code in the Acquiring
Company (according to article 2:333d under c. Dutch Civil Code)

As CEB NV has more than 80 employees in the six months preceding the filing of the
Merger Plan, being four-fifths of the applicable employee participation threshold, as
mentioned in article 2:153 paragraph 2 under c. Dutch Civil Code, article 2:333k
paragraph 3 Dutch Civil Code is applicable and the Acquiring Company is to adopt
arrangements for employee participation according to the principles and arrangements
contained in Article 12 paragraphs 2 to 4 of Council Regulation (EC) No 2157/2001
of 8 October 2001 on the Statute for a European company (SE) and article 2:333k
paragraphs 4 to 14 and paragraph 16 Dutch Civil Code.

The Merging Companies shall establish a special negotiating body (the “SNB”) as
soon as possible after the publication of the Merger Proposal in accordance with
Articles 1:7 to 1:10 of the Act on Employee Involvement in European Legal Entities
(Wet rol werknemers bij Europese rechtspersonen). Articles 1:4, 1:16 and 1:26
paragraph 3 of the Act on Employee Involvement in European Legal Entities shall
apply mutatis mutandis.

The Merging Companies and the SNB shall lay down arrangements with regard to
employee participation in a written agreement with due observance of Sections 1:11
and 1:12 of the Act on Employee Involvement in European Legal Entities.

The agreement shall regulate at least the matters referred to in Article 1:18 paragraph
1, subsections a, h, i and j, and paragraph 3 of the Act on Employee Involvement in
Buropean Legal Entities. Article 1:18 paragraph 6 of the Act on Employee
Involvement in European Legal Entities shall apply mutatis mutandis.

The negotiations shall start at the time of the first meeting of the SNB and may
continue for a period of six months. The Merging Companies and the SNB may decide

N



from the time of the first meeting as referred to in the previous sentence.

The decision-making of the SNB shall take place in accordance with Article 1:14
paragraphs 1, 2, 3(a) and 4 of the Act on Employee Involvement in European Legal
Entities.

The SNB may decide not to open negotiations or to terminate negotiations already
opened. Such a decision by the SNB requires a majority of two-thirds of the number
of its members (representing two-thirds of the employees) coming from at least two
Member States. The effect of such a decision shall be to apply the arrangements
relating to participation in force in the Member State in which the Acquiring Company
has its registered office (i.e., the Netherlands).

The Acquiring Company is a company incorporated under Dutch law, thus the
elaboration of the participation shall be laid down in the articles of association of the
Acquiring Company, to the extent necessary.

The general meeting of shareholders of the Acquiring Company may attach as a
condition to the resolution to merge referred to in article 2:317 Dutch Civil Code the
approval of the arrangements regarding participation. The general meeting of
shareholders of the Acquiring Company may, when passing the resolution of approval,
grant a power of attorney to make such changes to the articles of association as are
necessary to lay down the arrangements regarding participation.

As the Acquiring Company will propose at the publication of the filing of the Merger
Proposal the intention for the Managing Board of the Acquiring Company to resolve
to merge, the general meeting of shareholders of the Acquiring Company, should it
prefer to make use of this option to attach a condition to the resolution to merge, would
need to request the Managing Board of the Acquiring Company within one month of
the publication of the filing to convene a general meeting in order to resolve to merge.

Section 1:5 and 1:6 paragraphs 2 and 3 of the Act on Employee Involvement in
European Legal Entities and section 670 paragraphs 4, 10, part a and 12 of Book 7 of
the Dutch Civil Code shall apply mutatis mutandis.

Each of the Merging Companies shall communicate to the representatives of its
employees or, in the absence thereof, to its employees whether it chooses to apply the
reference rules as referred to in 2:333k Dutch Civil Code or whether it chooses to
establish a SNB in accordance with Articles 1:7 to 1:10 of the Act on Employee
Involvement in European Legal Entities. In the latter case, each of the Merging
Companies shall inform the employees' representatives or, failing that, the employees
without delay of the results of the negotiations.

Information on the valuation of the assets and liabilities transferred to the Acquiring
Company (according to article 2:333d under d_Dutch Civil Code and article 251°%




paragraph (1) letter h) of the Romanian Companies Law)

The value of the assets and liabilities to be transferred is in accordance with the
Vanishing Company’s financial statements prepared as of Reference Date.,

During the normal course of business of the Vanishing Company, additional assets
and liabilities of the Vanishing Company may be acquired or incurred between the
Reference Date and the Effective Date, resulting in a change in the values of the assets
and liabilities.

Any additional assets and liabilities of the Vanishing Company acquired or incurred
between the Reference Date and the Effective Date as per the above will be transferred
under a universal transmission to the Acquiring Company as an effect of the Merger
and in accordance with the provisions of this Merger Proposal.

The date of the last annual accounts or interim statement of assets and liabilities
adopted or prepared under article 2:313 Dutch Civil Code used to determine the terms
of the Merger (according to article 2:333d under e. in conjunction with article 2:313
Dutch Civil Code and article 251%*_ paragraph (1) letter k) of the Romanian
Companies Law)

The date of the financial accounts of each of the Merging Companies used to
determine the terms of the Merger is 31 December 2023 (the “Reference Date™).

The financial accounts of the Vanishing Company as at the Reference Date were
audited by the statutory financial auditor of the Vanishing Company, KPMG Audit
S.R.L., and were approved by the ordinary general meeting of the shareholders of the
Vanishing Company through a resolution dated 28 March 2024, as per the provisions
of the applicable Romanian law.

A proposal for the amount of compensation for a share to be paid to a shareholder
exercising their withdrawal right (according to article 2:333d under £ in conjunction
with article 2:333h Dutch Civil Code and article 251%*, paragraph (1) letter m) of the
Romanian Companies Law)

A shareholder of the Vanishing Company who has not voted in favour of the
Vanishing Company EGMS Merger Approval has the right to withdraw from the
Vanishing Company and to request the purchase of his shares by the Vanishing
Company. The withdrawal right may be exercised within 30 days following the date
of the Vanishing Company EGMS Merger Approval, provided that the intention to
exercise the withdrawal right is communicated to the Vanishing Company at the latest
during the meeting of the shareholders of the Vanishing Company’s convened for the
approval of the Merger.

Withdrawing Shareholders submit the written declaration exercising their withdrawal
right either (i) physically, to the registered seat of the Vanishing Company, at the
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‘ @’D&éress indicated in the preamble of this Merger Proposal, marked for the attention of
*~—~"the Corporate Governance Division or (ii) in electronic form, at the following e-mail
address: actionariat@crediteurope.ro. In each case, the withdrawal notice shall be
accompanied by the identification documents of the Withdrawing Shareholder, as
follows: (i) individuals — identity card (and, if the case, power of attorney and identity
document of the attorney in fact) and (ii) for legal entities — power-of-attorney for the
representatives together with the identity document of the latter, as well as copies of
the identification documents of the company, namely the company’s registration

certificate and fiscal certificate.

The withdrawing notice shall indicate (i) the Withdrawing Shareholder’s agreement
or disagreement with the compensation per share determined herein as well as (ii) the
bank account of the Withdrawing Shareholder where the compensation will be paid.

Withdrawing Shareholders are entitled to a compensation of EUR 0.52 per share in
the Vanishing Company. The withdrawal right may only be exercised for all the shares
held by a Withdrawing Shareholder and such shares will be cancelled and no new
shares will be issued in their consideration by the Acquiring Company.

The compensation will be paid to Withdrawing Shareholders within two months from
the Effective Date or such other term that may be regulated under the Romanian
Companies Law.

All compensations to Withdrawing Shareholders shall be paid by the Acquiring
Company, provided that the Merger becomes effective.

The compensation per share to be paid to a Withdrawing Shareholder was determined
as follows:

The net asset value of the Vanishing Company as at the Reference Date divided by
the total number of shares issued in the Vanishing Company (i.e., RON 911,943,000
/355,165,580).

For further details please refer to Section | above of this Merger Proposal.
The safeguards, such as guarantees and rights of pledge to be offered to creditors

(according to article 2:333d under g. and article 251%¢, paragraph (1) letter n) of the
Romanian Companies Law)

The Merger results in a universal transfer of the patrimony of the Vanishing Company
to the Acquiring Company, including any obligations that the Vanishing Company
has towards any creditors, which will become obligations of the Acquiring Company.
Given the financial position of the Acquiring Company and its long term good
standing, as well as the fact that the Acquiring Company is the parent company and
majority shareholder of the Vanishing Company, the Merging Companies reasonably
deem that all the obligations that will be taken over from the Vanishing Company may



such fall due after the Effective Date and, respectively, that thete-4fé/nd etrrent
circumstances that would prevent the Vanishing Company from duly and timely
performing its obligations that may be due prior to the Effective Date. In the
reasonable opinion of the Merging Companies, the Merger does not adversely affect
the rights or the position of any creditor of the Merging Companies.

In any case, any creditor of the Vanishing Company, holding a receivable that existed
prior to the date of publication of this Merger Proposal and not due on the publication
date, and who is not content with the security indicated in this Merger Proposal with
respect to the fulfilment of the Vanishing Company’s obligations, may request
adequate security to be put in place. This right may be exercised within 45 days from
the date of publication of the Merger Proposal.

The proposed indicative timetable for the Merger (according to article 2:333d under
h. Dutch Civil Code)

The proposed indicative timing of executing the Merger is November/December 2024.

Other information

1. Fiscal aspects of the Merger:

The Acquiring Company, through the Romanian Branch, will take over the fiscal
value of the assets and liabilities transferred to it by the Vanishing Company. The
Acquiring Company, through the Romanian Branch, will calculate the fiscal
depreciation according to the Romanian Fiscal Code provisions, as well as any
gain/loss connected to the transferred assets/liabilities, with the observance of the
rules which would have been applied to the Vanishing Company should the Merger
had not occurred. In this respect, the Vanishing Company will provide to the
Acquiring Company a statement with the fiscal values of the assets and liabilities
transferred.

Provisions and reserves existing at the level of the Vanishing Company will be taken “—

over by the Acquiring Company, through the Romanian Branch, under the same
deducting conditions that would have been applied should the Merger had not
occurred, in line with the policies and procedures of the Acquiring Company.

In this respect, the Vanishing Company will provide to the Acquiring Company
information on the fiscal values of the assets and liabilities transferred, along with
Justifying documents on other transferred elements (such as inter alia provisions,
reserves, annual tax losses, exceeding borrowing costs, etc), as required by law.

2. The following annexes to this Merger Proposal are an integral part hereof:
(i)  Annex A — Territorial units of CEB RO:

* Annex A Part 1 — List of branches
* Annex A Part 2 — List of working points and agencies
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(iii) Annex C — Financial statements of the Merging Companies that were used as
reference for the Merger Proposal:

* Annex C Part 1 — Financial statements of CEB RO as at 31 December 2023

* Annex C Part 2 — Financial statements of CEB NV as at 31 December 2023

(iv) Annex D — Description of real estate rights of CEB RO:
* Annex D Part 1 — List of ownership rights and accessory rights of way over
immovable property
* Annex D Part 2 — List of immovable mortgages rights in favour of CEB RO
for private individuals’ loans
* Annex D Part 3 — List of immovable mortgages rights in favour of CEB RO
for companies’ loans

(v) Annex E — List of vehicles under the property of CEB RO

The Merging Companies agree that the costs for the authentication of this Merger Proposal
and any related registration formalities shall be borne by the Acquiring Company.

For Romanian law purposes the Merger Proposal is signed in front of the Romanian public
notary by designated representatives of each of the Merging Companies and for Dutch law
purposes the Merger Proposal is signed by private deed by all members of the Managing
Board and Supervisory Board of the Acquiring Company and by all members of the managing
board and Board of Administrators of the Vanishing Company.
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Subsemnata, IOANA VALMAR, notar public, la cererea expresd a partilor motivatd de
programul de lucru, m-am deplasat, la urmitoarea adresa din Bucuresti, sector 6, B-dul. Timigoara nr.

26Z, Cladirea Anchor Plaza, unde am gasit pe:

- YALNIZ BATUHAN, c

in calitate de Director si

- BAYOGLU UMUT,

in calitate de Director,
Ambii in calitate de reprezentanti legali ai CREDIT EUROPE BANK N.V., persoand juridici de

nationalitate olandezi, cu sediul in Térile de Jos, Karspeldreef 6A, 1101CJ Amsterdam, inregistrata la
Registrul Comertului de pe ldngd Camera de Comert a Tarilor de Jos sub nr. 33256675, imputerniciti
conform Deciziilor Consiliului de Administratie al CREDIT EUROPE BANK N.V. din data de
08.04.2024 si conform Deciziilor Consiliului de Supraveghere al CREDIT EUROPE BANK N.V. din
data de 21.03.2024,

- CIL YAKUP,

onsiliul de Administratie si Presedinte

Executiv,
- GALCHIS RALUCA-ELENA,
membru in Comitetul de Conducere,

Ambii in calitate de reprezentanti legali ai CREDIT EUROPE BANK (ROMANIA) SA,
persoand juridicd roménd cu sediul in Bucuresti, sector 6, B-dul. Timisoara nr. 267, Cladirea Anchor
Plaza, inregistrati la Oficiul Registrului Comertului de pe langd Tribunalul Bucuresti sub nr.
J40/18074/1993, CUI 4315966, imputerniciti conform Hotérarilor Consiliului de Administratie al
CREDIT EUROPE BANK (ROMANIA) SA consemnate in Procesul verbal al sedintei Consiliului de
Administratie al CREDIT EUROPE BANK (ROMANIA) SA nr. 11 din data de 05.04.2024,

care, dupd ce au citit actul, au declarat cd i-au inteles continutul, ci cele cuprinse in act reprezinta
vointa lor, au consimtit la autentificarea prezentului inscris si au semnat unicul exemplar, precum si cele
5 (cinci) anexe.

Traducdtorul autorizat




Executori, Traducitori si Interpreti, a luat consimtdmantul cetiteanilor straini in limba engleza si a
certificat exactitatea de continut a celor doud variante, roméana si englezi.

in temeiul art. 12 lit. b) din Legea nr. 36/1995, se declari autentic prezentul inscris.

S-a calculat onorariul de _ TVA care se achita prin OP/2024.

Notar Public,
IOANA VALMAR

TRADUCATOR AUTORIZAT
MARIN ALEXANDRINA

Prezentul duplicat s-a intocmit Tn 6 (sase) exemplare de [OANA VALMAR, notar public, astizi data

autentificarii actului, are aceeasi for{d probantd ca originalul si constituie titlu executoriu in conditiile
legii.

Notar public,
IOANA VALMAR
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I, IOANA VALMAR, notary public, at the express request of the parties motivated by the work
schedule, went to the following address in Bucharest, District 6, 26Z Timisoara Blvd., Anchor Plaza
Building, where | found:

- YALNIZ BATUHA

" _BAYOGLU UMU

Both acting as legal representatives of CREDIT EUROPE BANK N.V., a Dutch legal entity,
with registered office in the Netherlands, Karspeldreef 6A, 1101CJ Amsterdam, registered with the
Chamber of Commerce of the Netherlands under no. 33256675, empowered according to the Decisions
of the Board of Directors of CREDIT EUROPE BANK N.V. dated 08.04.2024 and the Decisions of the
Supervisory Board of CREDIT EUROPE BANK N.V. dated 21.03.2024,

- CIL YAKUP,

Directors and Executive President and

= - GALCHIS RALUCA-ELENA,
of the Management

Committee,
Both acting as legal representatives of CREDIT EUROPE BANK (ROMANIA) SA, a

Romanian legal entity with headquarters in Bucharest, District 6, 26Z Timisoara Blvd., Anchor Plaza
Building, registered with the Trade Registry Office of Bucharest Court of Law under no. J40/18074/1993,
sole registration code 4315966, empowered according to the Resolutions of the Board of Directors of
CREDIT EUROPE BANK (ROMANIA) SA recorded in the Minutes of the Board of Directors meeting
of CREDIT EUROPE BANK (ROMANIA) SA no. 11 dated 05.04.2024,

who, after reading the document, declared that they understood its contents, that the provisions
therein represent their will, consented to the authentication of this document and signed the single copy,
as well as the 5 (five) annexes.

Authorized translator



I v o vl ropesy,
otaries Public, Executors, Translators, and Interpreters, obtained the consent of foreign citizens in

English and certified the accuracy of the content in both Romanian and English versions.

In accordance with art. 12 lit. b) of Law no. 36/1995, this document is declared authentic.

Fee amounting to _ paid as per payment order/2024.

Notary Public,
IOANA VALMAR

SWORN TRANSLATOR,
MARIN ALEXANDRINA

This duplicate has been drawn up in 6 (six) copies by IOANA VALMAR, notary public, on the date of
authentication of the document, has the same probative force as the original and constitutes an

enforceable title under the Law.

Notary Public,
IOANA VALMAR




