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1. DEFINITIONS

Banking Law the Banking Law of August 29, 1997 (consolidatext i@ Dziennik
Ustawof 2012, item 1376, as amended);
Banks BGZ and BNPP Polska jointly;

Bidding Bank, BGZ

Bank Gospodarki Zywnosciowej S.A., a joint stock compan
incorporated under the laws of Poland with its sesged office in
Warsaw, at ul. Kasprzaka 10/16, 01-211 Warsaw, riéplantered in
the Register of Entrepreneurs of the National CoRegister
maintained by the District Court for the capitalycof Warsaw, XII
Commercial Division of the National Court Registander KRS No.
0000011571, tax identification number (NIP): 5268846, with share
capital of PLN 56,138,764, fully paid up;

BNP PARIBAS Group

the Group consisting of BNP PARIBAS SA and its sdiasies;

CCC

the Code of Commercial Companies of September 100

(consolidated text iDziennik Ustawof 2013 item 1030, as amended];

Compensation

has the meaning given in clause 7.5;

BNPP Polska shareholder(s)

means any entity which as at the Reference DayBNBP Polskal

shares recorded on its securities account or eggistin a relevant

register kept by a brokerage house or a bank caimdubrokerage
activity, and with respect to collective accounts the entities
communicated to the entity keeping the collectivecaint by its holde
as the beneficial owners, as at the Reference @fatjne BNPP Polska
shares recorded on that account;

GM

the general meeting of BGZ or the general meetfrigNPP Polska, as
the context indicates;

Information Memorandum

the information memorandum of BGZ prepared purstm@trticle 38b
Section 1 in conjunction with Article 7 Sectiontém 1) and Article 7
Section 14 item 1) of the Public Offer Act;

KNF

the Polish Financial
Finansowegh

Supervision AuthorityKdmisja Nadzoru

Management Board

the Management Board of BGZ or the Management BoaA@NPP
Polska, as the context indicates;

Merged Bank

BGZ after the completion of the merger with BNPHsRa)
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Merger the merger of BGZ and BNPP Polska;

Merger Day the day of the registration of the Merger in thegiRer of
Entrepreneurs of the National Court Register by dbart competen
for BGZ's registered office;

Merger Plan this document;

Merger Shares

28,099,554 (in words: twenty eight million ninetin@ thousand five
hundred fifty four) Merger Shares, with the nomiwalue of PLN 1.00
(in words: one zloty) each, to be issued in retatimthe Merger;

NDS

the National Depository for Securitie&rajowy Depozyt Papierdy
Wartasciowych S.A;

Public Offer Act

the Act of July 29, 2005 on public offers and thenditions
for introducing financial instruments to the orgaed trading systen
and on public companies (consolidated texdaiennik Ustawof 2013,
item 1382);

Reference Day

has the meaning given in clause 7.2;

Share Exchange Ratio

the ratio at which BNPP Polska shares are to bbamged for BGZ
shares;

SSM

the Single Supervisory Mechanisas regulated byinter alia, the




Council Regulation (EU) No. 1024/2013 of 15 Octob2913
conferring specific tasks on the European CentrahkBconcerning
policies relating to the prudential supervisioncoddit institutions and
Regulation (EU) No. 1022/2013 of the European BRawint and of the
Council of 22 October 2013 amending Regulation (Ed) 1093/2010
establishing a European Supervisory Authority (peen Banking
Authority) as regards the conferral of specifickla®n the Europea
Central Bank pursuant to Council Regulation (EU) Ma24/2013;

=

Target Bank, BNPP Polska

BNP Paribas Bank Polska S.A., a joint stock compitprporated
under the laws of Poland with its registered offinéWarsaw, at ul.
Suwak 3, 02-676 Warsaw, Poland, entered in the dR&giof
Entrepreneurs of the National Court Register mairthby the District
Court for the capital city of Warsaw, Xl CommeatDivision of the
National Court Register, under KRS No. 000000642hx
identification number (NIP): 6760078301, with shaapital of PLN
1,532,886,878.90, fully paid up;

WSE

the Warsaw Stock Exchange (Gielda Papieréw Waeidavych w
Warszawie S.A));




3.1.

3.2.

4.1.

GENERAL INFORMATION

This Merger Plan has been prepared on the baskstmiies 498 and 499 of the CCC in
relation to the proposed merger of BGZ and BNPRIRol

This Merger Plan has been agreed and approveceiyidinagement Boards of the Banks.

NAMES, LEGAL STATUSES AND REGISTERED OFFICES OF THE BANKS
Bidding Bank

Bank GospodarkZywnosciowej S.A., a joint stock company incorporated emthe laws of
Poland with its registered office in Warsaw, atKé&sprzaka 10/16, 01-211 Warsaw, Poland,
entered in the Register of Entrepreneurs of théoNat Court Register maintained by the
District Court for the capital city of Warsaw, X0ommercial Division of the National Court
Register, under KRS No. 0000011571, tax identiiicathumber (NIP): 5261008546, with
fully paid-up share capital of PLN 56,138,764.

The Bidding Bank is a public company in the meartfithe Public Offer Act.
Target Bank

BNP Paribas Bank Polska S.A., a joint stock compangrporated under the laws of Poland
with its registered office in Warsaw, at ul. Suwgk02-676 Warsaw, Poland, entered in the
Register of Entrepreneurs of the National Courti&eg maintained by the District Court for

the capital city of Warsaw, XIIl Commercial Divisicof the National Court Register, under
KRS No. 0000006421, tax identification number (NI&J60078301, with fully paid-up share

capital of PLN 1,532,886,878.90.

The Target Bank is a public company in the meanirthe Public Offer Act.

METHOD OF THE MERGER
Legal basis and method of the Merger

The Merger will be effected pursuant to Article 4821 item 1 of the CCC by way of
transferring all property (all assets and lialshkfi of BNPP Polska (the Target Bank) to BGZ
(the Bidding Bank), with a concurrent share cagitatease in BGZ through the issuance of
the Merger Shares, to be delivered by BGZ to thstiag BNPP Polska shareholders.

As a result of the Merger, BGZ will assume all tgyland obligations of BNPP Polska, and
BNPP Polska will be wound-up without liquidatioropeedings.

BNPP Polska’s property (all assets and liabilitiwd) be transferred to BGZ on the day of the
registration of the Merger in the Register of Eptemeurs of the National Court Register
maintained by the registration court competent B@Z's registered office. BGZ's share
capital increase through the issuance of the MeBpares will be registered on the same day.

The Merged Bank will operate under the name “Ba@ZBNP Paribas Spétka Akcyjna”.
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4.3.

4.4.

Required consents of the appropriate regulatottycaiies

The Merger will not be consummated until all thguieed regulatory consents and approvals
related to the Merger will be obtained, including:

(a) the KNF’s permit for the Merger, pursuant to thevysions of Article 124 Section 1
of the Banking Law;

(b) the KNF’s permit for the amendments to the Artiadé#ssociation of BGZ, pursuant
to the provisions of Article 34 Section 2 in comtion with Article 31 Section 3 of the
Banking Law;

(© the decision on non-objection of the KNF to thewsition by BGZ of shares in
Towarzystwo Funduszy Inwestycyjnych BNP ParibaskolSpotka Akcyjna with its
registered office in Warsaw (pursuant to the priowis of Article 54 Section 1 of the
Act of May 27, 2004 on investment funds) or wheae $tatutory time period for the
KNF to deliver the abovementioned decision hasddps

(d) the decision of the competent regulatory authaihin the framework of the SSM
on non-objection to the strategic decision of BN##ilbas Fortis SA/NV underlying the
Merger or the lapse of the statutory time periadtfie competent regulatory authority
to deliver a decision raising objections to theatstyic decision;

(e) the decision on the approval by the KNF of the infation Memorandum pursuant to
Article 38b Section 1 in conjunction with Article Section 7 item 1) and Article 7
Section 14 item 1) of the Public Offer Act;

4) the KNF's permit for BGZ to carry out the brokeramgivity consisting in managing
portfolios, including one or more financial instrents, pursuant to the provisions of
Article 69 Section 1 and Section 2 item 4) of thet Af July 29, 2005 on trading in
financial instruments.

Resolutions of the GMs of the Banks

Pursuant to Article 506 § 2 and 4 of the CCC, ideorto effect the Merger, the GMs of the
Banks shall pass certain resolutions, in particthlase:

a) approving the Merger Plan,

b) expressing consent for the proposed amendment$GisBArticles of Association
related to the Merger, as presente@amedule 3o this Merger Plan.

Pursuant to the provisions of Article 506 § 3 @ tbCC, the resolutions of the GM of BGZ on
the Merger will be adopted in voting by separateugs of shareholders holding: (i) ordinary
shares, and (ii) privileged shares, in accordanih the provisions of the Articles of
Associations of BGZ.

Share capital increase in BGZ related to the Merger

In relation to the Merger, the share capital of B@i#l be increased from the amount of
PLN 56,138,764 (in words: fifty six million one hadired thirty eight thousand seven hundred
sixty four zloty) to the amount of PLN 84,238,318 Words: eighty four million two hundred
thirty eight thousand three hundred eighteen zlbtyway of the issuance of 28,099,554 (in
words: twenty eight million ninety nine thousandefihundred fifty four) Merger Shares with
the nominal value of PLN 1.00 (in words: one zlghgy share, with the total nominal value of
PLN 28,099,554 (in words: twenty eight million nipenine thousand five hundred fifty four
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zZloty), to be issued to the BNPP Polska sharehslgersuant to the terms of allotment of the
Merger Shares set out in clause 7 below.

The Bidding Bank will take actions aiming to intra the Merger Shares to trading on a
regulated market operated by the WSE. For thisqaepthe Bidding Bank shall submit: (i) an
application to the KNF for an approval of the Infation Memorandum, (ii) an application
for registration of the Merger Shares in the NDS8d &iii) an application to the WSE to
introduce the Merger Shares to trading on a regdlatarket. The resolution of the GM of the
Bidding Bank on the Merger will include authorizati for the Management Board of the
Bidding Bank to apply for the admission and intrctitan of the Merger Shares to trading. The
resolution will also include other provisions ratgtto the introduction of the Merger Shares
to trading on a regulated market if such actiorsraquired in accordance with the relevant
regulations.

General succession

As a result of the Merger, pursuant to Article 494 of the CCC, on the Merger Day BGZ
will assume all rights and obligations of BNPP Rals

BNP PARIBAS SA granted to BNPP Polska subordindtahs in the amount of CHF
60,000,000 and EUR 60,000,000, on the basis ofiberdinated loan agreements concluded
between BNPP Polska and BNP PARIBAS SA on Noveribef012, which loans have been
recognized as the supplementary capital of BNPBkBabn the basis of the KNF's decisions
dated December 5, 2012, no. DBK/DBK3/7100/21/3/202 and no.
DBK/DBK3/7100/22/3/2012/MZ, respectively BNPP Subordinated Loan$). The BNPP
Subordinated Loans shall be transferred on the &tddgy to BGZ. Pursuant to the provisions
of Article 494 § 2 and 8§ 5 of the CCC, the biddamnpany takes over, effective on the day of
merger, the permits, concessions and relief thdt been granted to the target company,
unless: (i) statutes or the decision granting #enit, concession or relief stipulate otherwise,
or (ii) in the case of permits or concessions grdrib a financial institution, if the authority
that issued the permit or concession objected watltin one month of the publication of the
merger plan. It is the intention of BGZ and BNPHsRa that the consent of the KNF to
include monies from the BNPP Subordinated Loansupplementary funds be transferred to
BGZ effective on the Merger Day, so that these m®ncould be credited to BGZ's
supplementary funds.

Pursuant to the provisions of Article 494 § 4 & ®©CC, on the Merger Day the BNPP Polska
shareholders will become shareholders of BGZ duaeking up the Merger Shares.

COMMERCIAL SUBSTANTIATION OF THE MERGER

The Banks belong to the same capital group, i.eP BMARIBAS Group. The Management
Boards of the Banks consider the Merger as a pesgiep towards the consolidation of the
banking business of BNP PARIBAS Group in Polandimibne entity.

Both BGZ and BNPP Polska are relatively small pgréints in the large Polish banking
sector. The Merger will bring together two compleaey entities and will create a larger,
medium-sized bank with a critical mass enablinddogierformance and an adequate market
position to face the high level of competition etPolish banking sector. The Merged Bank
will reach approximately 4% market share, positignthe Merged Bank as the 7th largest
bank in Poland in assets.

The aim of the Merger is to preserve both Banksrgjths and expertise, and to develop
further a fully-fledged universal bank with actie balanced between the retail and corporate
businesses. As a result of the Merger, the MergatkBvill enjoy a large nationwide branch
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6.2.

6.3.

network with a strong presence in medium-sizedsandll cities, as well in larger cities, and a
digital platform.

In retail banking the Merged Bank will have a copfpnsive offer addressed to all segments
supported by strong consumer finance expertiseladlaithrough the branch network, the
digital platform and also through external parthgrs. Furthermore, the expertise of BNP
PARIBAS Group in wealth management will reinforbe tdevelopment of this activity in the
Merged Bank.

In corporate banking, the Merged Bank will ben&bim a diversified franchise with a leading

market share in the food & agro segment, with matibnal firms in Poland and an expanding
presence in Polish mid-caps and SME segments. Tdrgedd Bank will offer a wide range of

transactional and financing solutions of the highstsindards, leveraging on the global
capabilities of BNP PARIBAS Group and its uniquerldwide network of corporate centers.

Furthermore, the Merger will enable further advaneet of the Banks’ current market
positions through sustainable, enhanced growth ek ag continuous improvement of the

Merged Bank’s profitability thanks to the expecssthergies driven by complementarity, scale
and process excellence enabled by the Merger.

RATIO OF EXCHANGE OF BNPP POLSKA SHARES TO BGZ SHARES
Share Exchange Ratio

The following Share Exchange Ratio will be applied:

BGZ Shares BNPP Polska Shares

5 6

This means that in exchange for 6 (in words: shgres of BNPP Polska the BNPP Polska
shareholders will receive 5 (in words: five) shas€BGZ (Merger Shares).

Methods used to calculate the Share Exchange Ratio

The Share Exchange Ratio was calculated using ginaccepted methods of valuation. For
the purpose of the valuation it was assumed that Banks operated as independent
businessesThe key valuation method used included the diseairntash flow method
supported by the use of market multipl@éth respect to both Banks, the models used in the
valuation were based on the assumption that, lgathia Merger, the Banks would continue
independently as going concerns. The ManagementdBatetermined the Share Exchange
Ratio after having reviewed the results of the aatins of BNPP Polska and BGZ.

Opinions of external financial advisors

In preparing the valuation of the Banks and deteimg the Share Exchange Ratio, the

Management Board of BNPP Polska has taken intoideragion the opinion, dated 9 October

2014 it received from Citigroup Global Markets Lied as to the fairness, from a financial

point of view and as of such date, of the SharehBrge Ratio to the BNPP Polska

shareholders. In determining the Share Exchang®,Rhe Management Board of BGZ has

taken into consideration the opinion it receivashirPwC Polska Sp. z 0.0. as to the fairness,
from a financial point of view, to the shareholdefsBGZ, of the proposed Share Exchange
Ratio.
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7.3

7.4

7.5

7.6

7.7

7.8

7.9

RULES OF ALLOTMENT OF BGZ SHARES

The Merger Shares will be allotted to the BNPP IRolshareholders through the NDS using
the Share Exchange Ratio.

The number of the Merger Shares to be allotted gov@n BNPP Polska shareholder will be
determined by multiplying the number of BNPP Polskares held by the given shareholder
on a reference date determined pursuant to thevameregulations of the NDS (the
“Reference Day) by the Share Exchange Ratio, and rounding tledyet down to the nearest
integer (unless the product is an integer).

The Management Board of the Bidding Bank shallimfdhe NDS of the chosen Reference
Day, provided that the Reference Day in accordavittethe Detailed Rules of Activity of the
NDS must not fall earlier than the day following thaydof receipt by the NDS of the
documents referred to in § 218 of thetailed Rules of Activity of the N2&d not earlier than
the settlement date of a transaction involving shares of the Target Bank concluded in
organized trading before trading in these sharesuspended. If the Bidding Bank fails to
indicate the Reference Day or indicates it in bineaicthe conditions defined in tHgetailed
Rules of Activity of the ND$he Reference Day shall be the nearest busiresshdt meets
the conditions defined in tH2etailed Rules of Activity of the NDS

The Management Board of BNPP Polska shall takesstemrder to cause a suspension of
trading in BNPP Polska shares for a period begmnim sooner than on the day following the
date of filing an application for the registratiohthe Merger in the Register of Entrepreneurs
of the National Court Register, and ending on thg df the delisting of the BNPP Polska
shares.

A BNPP Polska shareholder who does not receivadidnal Merger Share to which it was
entitled to according to the Share Exchange Ratia aesult of the rounding referred to in
clause 7.2 above will be entitled to cash compemsé#éthe ‘Compensatior).

The Compensation payable to the BNPP Polska sHaestshall be calculated as the product
of (i) the fractional amount of the share in theldng Bank which has not been issued to the
BNPP Polska shareholder and (ii) PLN 80.47. Thewmof the due Compensation will be
rounded off to 1 grosz (PLN 0.01), it being undewost that PLN 0.005 will be rounded up.

Compensation will be paid to the BNPP Polska shadeins through the NDS within 14
business days of the Reference Day.

The restriction referred to in Article 492 § 2 betCCC shall apply to the Compensation. The
Compensation will be funded from the Bidding Bankssipplementary capital. The
Compensation shall be reduced by the due amountoie tax, if such tax is payable on the
Compensation in accordance with the current pronspf law.

Within 15 business days of the Reference Day thedgament Board of the Bidding Bank
shall take every effort in order to cause the Mei$feares that are not allotted to the BNPP
Polska shareholders as a result of the roundinghgmwsuant to clause 7.2 to be allotted to a
financial institution being a shareholder of theged Bank selected by the Management Board
of the Bidding Bank. Such Merger Shares are takert up for PLN 80.47 per Merger Share.

THE DAY AS OF WHICH THE MERGER SHARES WILL PARTICIP ATE IN THE
PROFIT OF THE BIDDING BANK

If the Merger Shares are delivered by BGZ to thth@ized BNPP Polska shareholders before
or on the dividend day established in 2015, retetrein Article 348 § 3 of the CCC, the

Merger Shares will participate in the profit stagtifrom January 1, 2014, and if the Merger
Shares are delivered by BGZ to the authorized BRBRBka shareholders after the dividend
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day established in 2015, referred to in Article 348 of the CCC, the Merger Shares will
participate in the profit staring from 1 Januaryl20

RIGHTS VESTED BY THE BIDDING BANK IN THE SHAREHOLDE RS OF THE
TARGET BANK AND CERTAIN PERSONS ENJOYING SPECIAL RI GHTS IN THE
TARGET BANK

No rights shall be vested by BGZ in the BNPP Polstkareholders or any persons enjoying
special rights in BNPP Polska.

SPECIAL BENEFITS FOR MEMBERS OF THE CORPORATE BODIE S OF THE
MERGING BANKS AND OTHER PARTICIPANTS IN THE MERGER

No special benefits will be granted in relationth@ Merger to members of the corporate
bodies of the merging Banks or any other partidpanthe Merger.

EXECUTION OF THE MERGER PLAN
Pursuant to Article 498 of the CCC, the ManagenBratrds agreed and adopted the language

of the Merger Plan compliant with Article 499 §fitlee CCC on October 10, 2014, in witness
whereof they affixed their signatures below.

10



BANK GOSPODARKI ZYWNO SCIOWEJ BNP PARIBAS BANK POLSKA SPOLKA

SPOLKA AKCYJNA: AKCYJNA:

Jozef Wancer Frederic Amoudru

President of the Management Board President of the Management Board
Gerardus Cornelis Embrechts Jan Bujak

First Vice-President of the Management Boar#irst Vice-President of the Management Board
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SCHEDULES TO THE MERGER PLAN

Pursuant to the provisions of Article 499 § 2 & thiCC, the following documents have been attached
to the Merger Plan:

1.

> wN

5.

Draft resolution of the General Meeting of BGZ dre tMerger, the increase of the share
capital of BGZ and the amendments to the ArtickeA&ssociation of BGZ;

Draft resolution of the General Meeting of BNPPdRalon the Merger;

Draft amendments to the Articles of AssociatioB&fZ;

Document setting forth the value of the assetsN®B Polska as at September 30, 2014;
Document setting forth the value of the assets@ZBs at September 30, 2014.

The Banks hereby clarify that the schedules inditat Article 499 § 2 item 4 of the CCC have not
been attached to this Merger Plan due to the agpit of the exception indicated in Article 499 § 4
of the CCC.

12



SCHEDULE 1 TO THE MERGER PLAN

Draft resolution of the General Meeting of Bank Gopodarki Zywnosciowej S.A. on the merger
of Bank Gospodarki Zywnosciowej S.A. and BNP Paribas Bank Polska S.A., thedrease of the
share capital of Bank GospodarkiZywnosciowej S.A. and consent for the proposed amendments
to the Articles of Association of Bank GospodarkiZywnosciowej S.A.

RESOLUTION NO [+]

OF THE EXTRAORDINARY GENERAL MEETING OF BANK GOSPOD ARKI
ZYWNOSCIOWEJ SPOLKA AKCYJINA WITH ITS REGISTERED OFFICE IN  WARSAW

of [¢]

on the Merger of Bank Gospodagdgwnaiciowej S.A. and BNP Paribas Bank Polska S.A., the
increase of the share capital of Bank GospodZykingciowej S.A. and consent for the proposed
amendments to the Articles of Association of Bangp@darkiZywnaciowej S.A.

Acting pursuant to the provisions of Article 492 §em 1 and Article 506 of the Code of Commercial
Companies (CCC”), and having analysed the merger plan of BankpBdarki Zywnosciowej S.A.
(,BGZ S.A”) and BNP Paribas Bank Polska S.A. (ti\erger Plan”), schedules to the Merger Plan,
the report of the Management Board of BS.A. substantiating the merger of B&G.A. and BNP
Paribas Bank Polska S.A. (thelérger”) as well as the opinion of the court expert dravgnpursuant
to Article 503 § 1 of the CCC, the Extraordinaryn@eal Meeting of BG S.A. (the ‘General
Meeting”) hereby resolves as follows:

§ 1.
Merger

1. Pursuant to the provisions of Article 492 § 1 itérand Article 506 of the CCC, it is hereby
decided to effect the merger of B&.A. and BNP Paribas Bank Polska Spotka Akcyjrith w
its registered office in Warsaw at ul. Suwak 3,605 Warsaw, Poland, entered in the Register
of Entrepreneurs of the National Court Registerntaed by the District Court for the
Capital City of Warsaw, 13Commercial Division of the National Court Registender KRS
No. 0000006421 BNPP Polskd), by way of transferring all property (all assedasnd
liabilities) of BNPP Polska to B S.A. in exchange for shares to be issued by BGA.
pursuant to the provisions of the Merger Plan.

2. Pursuant to the provisions of Article 506 8§ 4 oé t&@CC, the General Meeting hereby
approves the Merger Plan. The Merger Plan conssitdppendix 1 hereto.

3. Pursuant to the provisions of Article 506 § 4 of tBCC, the General Meeting hereby grants
its consent to the amendments to the Articles ofodition of B& S.A. specified in
Schedule 3 to the Merger Plan and in § 4 below.

§2.
Share Capital Increase

1. In relation to the Merger, the share capital of BG.A. shall be increased from PLN
56,138,764 (in words: fifty six million one hundrédrty eight thousand seven hundred sixty
four zloty) to PLN 84,238,318 (in words: eighty fomillion two hundred thirty eight
thousand three hundred eighteen zloty) by way ef ifsuance of 28,099,554 (in words:
twenty eight million ninety nine thousand five hued fifty four zloty) ordinary bearer series |



shares with the nominal value of PLN 1.00 (in wordse zloty) per share, with the total
nominal value of PLN 28,099,554 (in words: twenigh¢ million ninety nine thousand five
hundred fifty four zloty) (theMerger Shares).

The General Meeting hereby approves of the sharieagge ratio agreed by the Management
Boards of B& S.A. and BNPP Polska, which is as follows: in exue for 6 (in words: six)
shares of BNPP Polska, the shareholders of BNPBk&akill receive 5 (in words: five)
Merger Shares (theShare Exchange Ratit).

If the Merger Shares are delivered by BS.A. to the authorized BNPP Polska shareholders
before or on the dividend day established in 20&ferred to in art. 348 § 3 of the CCC, the
Merger Shares will participate in the profit stagtifrom January 1, 2014, and if the Merger
Shares are delivered by EGS.A. to the authorized BNPP Polska shareholdeier dfie
dividend day established in 2015, referred to in 248 § 3 of the CCC, the Merger Shares
will participate in the profit staring from Januakry2015.

8 3.
Rules of allotment of shares

The Merger Shares will be allotted to the sharedrslabf BNPP Polska — i.e., to the entities
which as at the reference date (tHeeference Day) determined pursuant to relevant
regulations the National Depository for Securifigtee “NDS") hold BNPP Polska shares and
have them recorded on their securities accounegistered in a relevant register kept by a
brokerage house or a bank conducting brokerageitgctand with respect to collective
accounts, to the entities communicated to the yekieping the collective account by its
holder as the beneficial owners, as at the Refer®ay, of the BNPP Polska shares recorded
on that account — through the NDS, based on theeShechange Ratio in proportion to the
number of shares of BNPP Polska held on Refereage D

The Management Board of BIGS.A. shall inform the NDS of the chosen Referebeg,
provided that the Reference Day in accordance thitDetailed Rules of Activity of the NDS
must not fall earlier than the day following theyda receipt by the NDS of the documents
referred to in § 218 of thB®etailed Rules of Activity of the ND&hd not earlier than the
settlement date of a transaction involving the ehaf BNPP Polska concluded in organized
trading before trading in these shares is susperifite Management Board of BGS.A.
fails to indicate the Reference Day or indicates ibreach of the conditions defined in the
Detailed Rules of Activity of the NDtBe Reference Day shall be the nearest busirsgsthdt
meets the conditions defined in thetailed Rules of Activity of the NDS

Thenumber of the Merger Shares to be allotted to @i¢the BNPP Polska shareholders will
be determined as the product of the number of BRBIBka shares held by such shareholder
on the Reference Day and the Share Exchange Raiibrounding the product down to the
nearest integer (unless the product is an integer).

A BNPP Polska shareholder who does not receivaaidnal Merger Share to which it was
entitled to according to the Share Exchange Ratia gesult of the rounding referred to in § 3
Section 3 above, will be entitled to cash compeosdthe ‘Compensatiory).

The Compensation payable to the BNPP Polska shdeshghall be calculated as the product
of (i) the fractional amount of the share in BG.A. which has not been issued to the BNPP
Polska shareholder and (ii) PLN 80.47. The amotithe due Compensation will be rounded

off to 1 grosz (PLN 0.01), it being understood tRaiN 0.005 will be rounded up.

The Compensation will be paid to the BNPP Polskaetiolders through the NDS within 14
business days of the Reference Day.

The restriction referred to in Article 492 § 2 betCCC shall apply to the Compensation. The
Compensation will be funded from the supplementaital of B&Z S.A. The Compensation



shall be reduced by the due amount of income taxich tax is payable on the Compensation
in accordance with the current provisions of law.

8. Within 15 business days of the Reference Day thedgament Board of BGS.A. shall take
every effort in order to cause the Merger Shares$ #ne not allotted to the BNPP Polska
shareholders as a result of the rounding down pmtsto clause § 3 item 3 above to be
allotted to a financial institution being a shareleo of BNPP Polska selected by the
Management Board of BGS.A. Such Merger Shares are to be taken up fe¥78BLN per
Merger Share.

§4.
Approval of the Proposed Amendments to the Article®f Association of B& S.A.

Pursuant to the provisions of Article 506 § 4 of t6CC, the General Meeting hereby grants its
consent to the following amendments to the ArtideAssociation of B& S.A.:

1. The title of the Articles of Association of BGS.A. with the current wording:

“ARTICLES OF ASSOCIATION OF BANK GOSPODARKZYWNOSCIOWEJ SPOLKA
AKCYJNA”

shall be amended to read as follows:
“ARTICLES OF ASSOCIATION OF BANK B& BNP PARIBAS SPOLKA AKCYJNA”
2. § 1 of the Articles of Association of BGS.A. with the current wording:

“Bank GospodarkiZywnosciowej Spoétka Akcyjna, hereinafter referred to #se“Bank’, is a
bank established as a result of transformationafkBGospodarkZywnosciowej carried out
pursuant to Article 29 of the Act of 24 June 19%9tbe restructuring of cooperative banks
and Bank Gospodarkidywnosciowej and amending some other acts (Journal ofsUsiw. 80,
item 369), and it operates on the basis of thitugand the legal provisions in force.”

shall be amended to read as follows:

“Bank BGZ BNP Paribas Spoétka Akcyjna, hereinafter referredis “the Bank”, is a bank
established as a result of transformation of Bardspg®darkiZywnosciowej carried out
pursuant to Article 29 of the Act of 24 June 19%9tbe restructuring of cooperative banks
and Bank Gospodarkidywnosciowej and amending some other acts (Journal ofsUsiw. 80,
item 369), and it operates on the basis of thesielés of Association and the legal provisions
in force.”

3. § 2 Section 1 of the Articles of Association of BG.A. with the current wording:
,The Bank operates under the name of “Bank Gospodamwnaosciowej Spotka Akcyjna’.
The Bank may use the short names of “Bank Gospodamknosciowej S.A.”, "Bank B&
S.A." or “BGZ S.A.”, as well as a distinguishing graphic mark.”
shall be amended to read as follows:
“The Bank operates under the name of “Bank/BBNP Paribas Spétka Akcyjna”. The Bank

may use the short name of “Bank BBNP Paribas S.A.”, as well as a distinguishingobia
mark.”



10.

11.

§ 5 Section 3 item 1) of the Articles of Associatiof BGZ S.A. with the current wording:

“receive or acquire shares and rights attachedetbershares of other legal persons and
participation units in investment funds,”

shall be amended to read as follows:

“receive or acquire shares and rights attachedetbershares of other legal persons and
participation units, participation certificates dittks in investment funds,”

In § 5 Section 3 item 8) of the Articles of Assditia of BGZ S.A. point d) shall be added to
read as follows:

“investment counselling concerning securities igsbg the State Treasury or the National
Bank of Poland or other financial instruments rarméted to organized trading,”

8§ 5 Section 3 item 13) of the Articles of Assoaatof BGZ S.A., with the current wording:

“intermediation in trade in investment funds papition units and titles in participation in
foreign funds,”

shall be deleted,

with the numbering of the items in § 5 Section 3haf Articles of Association of BGS.A.
remaining unchanged, and the deleted item 13) biedigated as ,(deleted)”.

At the end of § 5 Section 3 item 19), the puncarasign , .” shall be replaced with the
punctuation sign ,, ,”

In 8 5 Section 3 of the Articles of AssociationBBZ S.A. item 20) shall be added to read as
follows:

“provision of certification services within the rmmag of the regulations on electronic
signature, with the exception of qualified certiies used by banks in actions to which they
are a party.”

At the end of § 6 item 8), the punctuation sigh shall be replaced with the punctuation sign

In § 6 of the Articles of Association of BGS.A. item 9) shall be added to read as follows:
“act as a bondholders’ agent within the meaninthefAct of 29 June 1995 on bonds.”

§ 12 Section 3 of the Articles of Association of BG.A. with the current wording:

“Purchase or sale of real property, share in reapgrty, or the right of perpetual usufruct
shall require a resolution of the General Meetihtheir value equals or exceeds 1/4 (one
fourth) of the Bank’s share capital, and the opemnais not related to satisfying the Bank's
claims against a debtor or securing the Bank’s dielins.”

shall be amended to read as follows:

“Purchase or sale of real property, share in reapgrty, or the right of perpetual usufruct
shall not require a resolution of the General Megti



12.

13.

14.

15.

§ 16 Section 1 of the Articles of Association of BG.A. with the current wording:

“The Bank Supervisory Board shall be composedw fo nine members appointed for a joint
three-year term of office by the General Meetinlge humber of members of the Supervisory
Board of the particular term of office shall beatetined by the General Meeting. At least half
of the members of the Bank Supervisory Board shbalkk good knowledge of the banking
market in Poland, i.e. they should permanentlydeesn Poland, have a good command of
Polish and have gained the required experience®Rolish market.”

shall be amended to read as follows:

“The Bank Supervisory Board shall be composed\a fo twelve members appointed for a
joint three-year term of office by the General Megt The number of members of the
Supervisory Board of the particular term of offateall be determined by the General Meeting.
At least half of the members of the Bank Superyidoard should have good knowledge of
the banking market in Poland, i.e. they should havgood command of Polish and have
gained the required experience on the Polish mérket

§ 20 Section 1 item 1) point d) of the Articles Adsociation of B& S.A. with the current
wording:

“expression of consent to the acquisition or digpas real estate, a share in real estate or
perpetual usufruct if their value is lower than (@de fourth) and higher than 1/ 10 (one tenth)
of the share capital, and moreover it is not reldte the satisfaction of the Bank's claims
against its debtor or securing the Bank’s receesbl

shall be amended to read as follows:

“expression of consent to the acquisition or digpas real estate, a share in real estate or
perpetual usufruct, if their value amounts at lgast,000,000 (five million) zlotys, and
moreover it is not related to the satisfaction ¢ Bank’s claims against its debtor, the
granting of financing in the form of leasing or sgog the Bank’s receivables,”

§ 20 Section 1 item 1) point f) of the Articles A§sociation of B& S.A. with the current
wording:

“adoption of regulations for granting credits, lsabank guarantees or sureties to members of
governing bodies of BGZ S.A., persons in managgragitions and entities related to them
organizationally and in terms of capital,”

shall be amended to read as follows:

“adoption of regulations for granting credits, lsabank guarantees or sureties to members of
governing bodies of the Bank, persons in manageoaltions and entities related to them
organizationally and in terms of capital,”

§ 20 Section 5 of the Articles of Association of BG.A. with the current wording:

“The Supervisory Board creates internal commissi@asnposed of members of the
Supervisory Board, in particular with regard to 8&nk’s internal audit. The organisation,
competencies and scope of the responsibilitiebefriternal commissions are specified in the
By-laws of the Supervisory Board. The duties of lfternal Audit Commission of the Bank
include in particular the supervision over the agiens of the Internal Audit Department.”

shall be amended to read as follows:



16.

17.

18.

19.

“The Supervisory Board creates internal committaaaposed of members of the Supervisory
Board, in particular with regard to the Bank’s immi@l audit. The organisation, competencies
and scope of the responsibilities of the intermshmittees are specified in the By-laws of the
Supervisory Board. The duties of the Internal Audbmmittee of the Bank include in
particular the supervision over the operationdeflhternal Audit Department.”

§ 20 Section 6 of the Articles of Association of BG.A. with the current wording:

“The Internal Audit Commission of the Bank is corapd of at least one independent member
of the Bank Supervisory Board mentioned in Sectliéh paragraph 4 of the Articles of
Association with qualifications and experience ége@unting and finance.”

shall be amended to read as follows:

“The Internal Audit Committee of the Bank is compd<f at least one independent member
of the Bank Supervisory Board mentioned in Sectliéh paragraph 4 of the Articles of
Association with qualifications and experience ée@unting and finance.”

§ 20 Section 7 of the Articles of Association of BG.A. with the current wording:

“The Internal Audit Commission of the Bank shaltlude at least one member of Supervisory
Board of the Bank, who shall fulfil conditions ofdependence stipulated in the Act of Law on
the statutory auditors and their self-governingtities authorized to audit the financial
statements and on public supervision and who hakfigations on the field of accountancy
and audit.”

shall be amended to read as follows:

“The Internal Audit Committee of the Bank shall lunde at least one member of Supervisory
Board of the Bank, who shall fulfil conditions ofdependence stipulated in the Act of Law on
the statutory auditors and their self-governingtities authorized to audit the financial
statements and on public supervision and who habsfigations on the field of accountancy
and audit.”

§ 21 Section 1 of the Articles of Association of BG.A. with the current wording:

“The Bank Management Board consists of four tontembers, appointed for a common term
of three years.”

shall be amended to read as follows:

“The Bank Management Board consists of four to weehembers, and from January 1, 2018
— of four to nine members. The members of the Mamamt Board are appointed for
a common term of three years.”

§ 22 Section 2 item 11) of the Articles of Assadiatof BGZ S.A. with the current wording:

“making decisions on purchasing and selling retdtesand the perpetual usufruct right, if
their value does not exceed 1/10 of the sharealapithis is not related to the satisfaction of
the claims of the Bank against its debtors or seguhe receivables of the Bank, regardless of
the value of the real estate or the interest irélaéestate or the perpetual usufruct right;”

shall be amended to read as follows:

“making decisions on purchasing or selling reahtesbr the perpetual usufruct right, if their
value is lower than 5,000,000 (five million) zlotysless purchasing or selling real estate or



20.

21.

22.

23.

the perpetual usufruct right is related to thes$attion of the claims of the Bank against its
debtors, securing the receivables of the Bank rantgng of financing in the form of leasing,
regardless of the value of the real estate or mkerast in the real estate or the perpetual
usufruct right;”

§ 24 Section 2 of the Articles of Association of BG.A. with the current wording:

“The power of attorney are granted by two membétsi® Management Board acting jointly,
one member of the Management Board acting withcttramercial representative, or two
commercial representatives acting jointly (in tlaeses of joint commercial representation) as
well as proxies within the powers of attorney geahto them.”

shall be amended to read as follows:

“The power of attorney are granted by two membéth® Management Board acting jointly,
one member of the Management Board acting withcttramercial representative, or two
commercial representatives acting jointly as wsllpaoxies within the powers of attorney
granted to them.”

§ 25 Section 2 of the Articles of Association of BG.A. with the current wording:

“Vice-President of the Management Board appointednuapproval of the Polish Financial
Supervision Authority is responsible for systenk nsanagement, including internal system of
setting limits and risk management procedures.”

shall be amended to read as follows:

“The basic duties of the Management Board membppiafed upon consent of the Polish
Financial Supervision Authority include the manageirof risk, including credit risk.”

8§ 26 Section 1 item 2) of the Articles of Assoaatof BGZ S.A. with the current wording:

“commercial representatives - acting within the petencies resulting from the provisions on
commercial representation, and in the case of #tabkshment of a joint commercial
representation, two commercial representatives@gointly.”

shall be amended to read as follows:

“commercial representatives - acting within the petencies resulting from the provisions on
commercial representation and in the case of thabkshment of a joint commercial
representation, two commercial representativesn@ciointly or one member of the
Management Board together with the commercial sspritive.”

§ 29 Section 1 first sentence of the Articles okddation of B& S.A. with the current
wording:

“The Bank's share capital amounts to PLN 56,138,{#&y-six million, one hundred and
thirty-eight thousand, seven hundred and sixty-felotys) and is divided into 56,138,764
(fifty-six million, one hundred and thirty-eight dhsand, seven hundred and sixty-four)
registered shares and bearer shares with the novailie of PLN 1 (one) each, including:

a) 15,088,100 (fifteen million, eighty-eight thousarahe hundred) series A shares, from
number 00000001 to number 15088100,

b) 7,807,300 (seven million, eight hundred and sevesugand, three hundred) series B
shares, from number 0000001 to number 7807300,



c) 247,329 (two hundred and forty-seven thousandetheendred and twenty-nine) series C
shares, from number 000001 to number 247329,

d) 3,220,932 (three million, two hundred and twentyuisand, nine hundred and thirty-two)
series D shares, from number 0000001 to numberd®220

e) 10,640,643 (ten million, six hundred and forty thand, six hundred and forty-three)
series E shares, from number 00000001 to numbel0Baa,

f) 6,132,460 (six million, one hundred and thirty-twwousand, four hundred and sixty)
series F shares, from number 0000001 to numberd&D32

g) 8,000,000 (eight million) series G shares, from bean0000001 to number 8000000, and

h) 5,002,000 (five million, two thousand) series H ralsafrom number 0000001 to number
5002000.”

shall be amended to read as follows:

“The Bank’s share capital amounts to PLN 84,238 @&lignty four million two hundred thirty
eight thousand three hundred eighteen) and isetividto 84,238,318 (eighty four million two
hundred thirty eight thousand three hundred eightesgistered shares and bearer shares with
the nominal value of PLN 1 each, including:

a) 15,088,100 (fifteen million, eighty-eight thousarahe hundred) series A shares, from
number 00000001 to number 15088100,

b) 7,807,300 (seven million, eight hundred and sevesugand, three hundred) series B
shares, from number 0000001 to number 7807300,

c) 247,329 (two hundred and forty-seven thousandethtendred and twenty-nine) series C
shares, from number 000001 to number 247329,

d) 3,220,932 (three million, two hundred and twentyukand, nine hundred and thirty-two)
series D shares, from number 0000001 to numberd®220

e) 10,640,643 (ten million, six hundred and forty thand, six hundred and forty-three)
series E shares, from number 00000001 to numbel0Ba3,

f) 6,132,460 (six million, one hundred and thirty-twwousand, four hundred and sixty)
series F shares, from number 0000001 to numberd®032

g) 8,000,000 (eight million) series G shares, from han0000001 to humber 8000000,

h) 5,002,000 (five million, two thousand) series H rglsafrom number 0000001 to number
5002000, and

1) 28,099,554 (twenty eight million ninety nine thomdafive hundred fifty four) series |
shares from number 00000001 to number 28099554.”



8 5.
Authorizations

1. BGZ S.A. shall file an application for admittance anttoduction of the Merger Shares to
trading on the regulated market operated by thes#arStock Exchange. The Management
Board of B& S.A. is authorized and obliged to undertake any alhactions necessary to
execute the provisions contained in this Section.

2. All Merger Shares will be dematerialized. The Magragnt Board of B& S.A. is authorized
and obliged to enter into an agreement with the ND&erning the registration of the Merger
Shares in the deposit of securities maintainechbyNDS as well as to undertake any and all
actions necessary to effect such dematerialization.

8 6.
Final Provisions

This resolution shall enter into force as of théedaf its adoption, provided that the Merger shall
become effective subject to obtaining all consent$ approvals related to the Merger, including:

(@)

(b)

(c)

(d)

(€)

(f)

the Financial Supervision Authority’'s permit forethMerger, pursuant to the
provisions of Article 124 Section 1 of the Bankinaw;

the Financial Supervision Authority’s permit foretamendments to the Articles of
Association of B& S.A., pursuant to the provisions of Article 34 @&t 2 in
conjunction with Article 31 Section 3 of the Bangibhaw;

the decision on non-objection of the Financial Suige®n Authority to the acquisition
by BGZ S.A. of shares in Towarzystwo Funduszy InwestypsfnBNP Paribas Polska
Spotka Akcyjna with its registered office in Warsgpursuant to the provisions of
Article 54 Section 1 of the Act of May 27, 2004 mvestment funds) or when the
statutory time period for the Financial Supervisidwthority to deliver the
abovementioned decision has lapsed;

the decision of the competent regulatory authaxithin the framework of the Single

Supervisory Mechanism on non-objection to the sgiat decision of BNP Paribas
Fortis SA/NV underlying the Merger or the lapsetlid statutory time period for the
competent regulatory authority to deliver a decigiaising objections to that strategic
decision;

the decision on the approval by the Financial Supen Authority of the information
memorandum of B& S.A. pursuant to Article 38b Section 1 in conjimctwith
Article 7 Section 7 item 1) and Article 7 Sectiohifem 1) of the Act on Public Offers
and the Conditions for Introducing Financial Ingtents to the Organized Trading
System, and on Public Companies dated July 29,;2005

the Financial Supervision Authority’s permit for B&.A. to carry out the brokerage
activity consisting in managing portfolios includione or more financial instruments,
pursuant to the provisions of Article 69 Sectioarid Section 2 item 4) of the Act of
July 29, 2005 on trading in financial instruments.

WAW 1711922v.9



SCHEDULE 2 TO THE MERGER PLAN

Draft resolution of the General Meeting of BNP Paibas Bank Polska S.A. on the Merger of BNP
Paribas Bank Polska S.A. and Bank GospodarkiZywnosciowej S.A. and consent for the
proposed amendments to the Articles of Associationf Bank Gospodarki Zywnosciowej S.A.

RESOLUTION NO [+]

OF THE EXTRAORDINARY GENERAL MEETING OF BNP PARIBAS BANK POLSKA
SPOLKA AKCYJNA WITH ITS REGISTERED OFFICE IN WARSAW

of [*]

on the Merger of BNP Paribas Bank Polska S.A. amekB5ospodarkfywnaiciowej S.A. and
consent for the proposed amendments to the Arifléssociation of Bank Gospoda#iwnaiciowej
S.A.

Acting pursuant to the provisions of Article 492 §em 1 and Article 506 of the Code of Commercial
Companies (CCC"), and having analysed the merger plan of BNPldgarBank Polska S.A.BNPP
Polska’) and Bank Gospodarkiywnosciowej S.A. (the Merger Plan”), schedules to the Merger
Plan, the report of the Management Board of BNPBKasubstantiating the merger of BNPP Polska
and Bank Gospodarkdywnaosciowej S.A. (the Merger”) as well as the opinion of the court expert
drawn up pursuant to Article 503 § 1 of the CC@, Extraordinary General Meeting of BNPP Polska
(the “General Meeting’) hereby resolves as follows:

81.
Merger

1. Pursuant to the provisions of Article 492 8elritl and Article 506 of the CCC, it is hereby
decided to effect the merger of BNPP Polska andkBaospodarkiZywnasciowej Spotka
Akcyjna, with its registered office in Warsaw at Khsprzaka 10/16, 01-211 Warsaw, Poland,
entered in the Register of Entrepreneurs of theaoNak Court Register maintained by the
District Court for the Capital City of Warsaw, 1€ommercial Division of the National Court
Register, under KRS No. 000001157BGZ S.A”), by way of transferring all property (all
assets and liabilities) of BNP Polska to BS.A. in exchange for shares to be issued by BG
S.A. pursuant to the provisions of the Merger Plan.

2. Pursuant to the provisions of Article 506 § 4tbé CCC, the General Meeting hereby
approves the Merger Plan. The Merger Plan conssitdppendix 1 hereto.

3. Pursuant to the provisions of Article 506 8 4l CCC, the General Meeting hereby grants
its consent to the amendments to the Articles ofodition of B& S.A. specified in
Schedule 3 to the Merger Plan and in § 4 below.

82.
Share Capital Increase

1. In relation to the Merger, the share capitalB6Z S.A. will be increased from PLN
56,138,764 (in words: fifty six million one hundréurty eight thousand seven hundred sixty
four zloty) to PLN 84,238,318 (in words: eighty fomillion two hundred thirty eight
thousand three hundred eighteen zloty) by way ef ifsuance of 28,099,554 (in words:
twenty eight million ninety nine thousand five hued fifty four zloty) ordinary bearer series |
shares with the nominal value of PLN 1.00 (in wordse zloty) per share, with the total



nominal value of PLN 28,099,554 (in words: twenigh¢ million ninety nine thousand five
hundred fifty four zloty) (the Merger Shares).

The General Meeting hereby approves of the slwerkeange ratio agreed by the Management
Boards of B& S.A. and BNPP Polska, which is as follows: in exue for 6 (in words: six)
shares of BNPP Polska, the shareholders of BNPBk&akill receive 5 (in words: five)
Merger Shares (theShare Exchange Ratit).

If the Merger Shares are delivered byZB&.A. to the authorized BNPP Polska shareholders
before or on the dividend day established in 20&ferred to in art. 348 § 3 of the CCC, the
Merger Shares will participate in the profit stagtifrom January 1, 2014, and if the Merger
Shares are delivered by BGS.A. to the authorized BNPP Polska shareholdeter dfie
dividend day established in 2015, referred to in 248 8§ 3 of the CCC, the Merger Shares
will participate in the profit staring from Januaky2015.

83.
Rules of allotment of shares

The Merger Shares will be allotted to the sharedrslabf BNPP Polska — i.e., to the entities
which as at the reference date (theeference Day) determined pursuant to relevant
regulations the National Depository for Securiiigee “NDS") hold BNPP Polska shares and
have them recorded on their securities accounegistered in a relevant register kept by a
brokerage house or a bank conducting brokerageitgctand with respect to collective
accounts, to the entities communicated to the yelk#ieping the collective account by its
holder as the beneficial owners, as at the Refer®ay, of the BNPP Polska shares recorded
on that account — through the NDS, based on theeSEechange Ratio in proportion to the
number of shares of BNPP Polska held on Refereage D

The Management Board of BIGS.A. shall inform the NDS of the chosen Referebey,
provided that the Reference Day in accordance thiglDetailed Rules of Activity of the NDS
must not fall earlier than the day following theyds receipt by the NDS of the documents
referred to in § 218 of th®etailed Rules of Activity of the NDhd not earlier than the
settlement date of a transaction involving the ebaf BNPP Polska concluded in organized
trading before trading in these shares is susperifitfite Management Board of BGS.A.
fails to indicate the Reference Day or indicatems ibreach of the conditions defined in the
Detailed Rules of Activity of the NDiBe Reference Day shall be the nearest busiragsthdt
meets the conditions defined in thetailed Rules of Activity of the NDS

The Management Board of BNPP Polska shall takessteprder to cause a suspension of
trading in BNPP Polska shares for a period begmnim sooner than on the day following the
date of filing an application for the registratiohthe Merger in the Register of Entrepreneurs
of the National Court Register, and ending on thg df the delisting of the BNPP Polska
shares.

Thenumber of the Merger Shares to be allotted to @athe BNPP Polska shareholders will
be determined as the product of the number of BR&IBka shares held by such shareholder
on the Reference Day and the Share Exchange Raibrounding the product down to the
nearest integer (unless the product is an integer).

. A BNPP Polska shareholder who does not receivadidnal Merger Share to which it was
entitled to according to the Share Exchange Ratia eesult of the rounding referred to in § 3
Section 4 above, will be entitled to cash compeosgthe ‘Compensatiory).

The Compensation payable to the BNPP Polska shdehghall be calculated as the product
of (i) the fractional amount of the share in BG.A. which has not been issued to the BNPP
Polska shareholder and (i) PLN 80.47. The amotithe due Compensation will be rounded

off to 1 grosz (PLN 0.01), it being understood tRaiN 0.005 will be rounded up.



7. The Compensation will be paid to the BNPP Polskaediolders through the NDS within 14
business days of the Reference Day.

8. The restriction referred to in Article 492 § 2 betCCC shall apply to the Compensation. The
Compensation will be funded from the supplementaital of B& S.A. The Compensation
shall be reduced by the due amount of income taxch tax is payable on the Compensation
in accordance with the current provisions of law.

9. Within 15 business days of the Reference Day thedgament Board of BGS.A. shall take
every effort in order to cause the Merger Shares dne not allotted to the BNPP Polska
shareholders as a result of the rounding down pmisto clause § 3 item 4 above to be
allotted to a financial institution being a shareleo of BNPP Polska selected by the
Management Board of BGS.A. Such Merger Shares are to be taken up fe¥78BLN per
Merger Share.

84.
Approval of the Proposed Amendments to the Article®f Association of B& S.A.

Pursuant to the provisions of Article 506 § 4 of t6CC, the General Meeting hereby grants its
consent to the following amendments to the ArtideAssociation of B& S.A.:

1. The title of the Articles of Association of BGS.A. with the current wording:

“ARTICLES OF ASSOCIATION OF BANK GOSPODARKZYWNOSCIOWEJ SPOtKA
AKCYJNA”

shall be amended to read as follows:
“ARTICLES OF ASSOCIATION OF BANK B& BNP PARIBAS SPOLKA AKCYJNA”
2. § 1 of the Articles of Association of BGS.A. with the current wording:

“Bank GospodarkZywnoiciowej Spétka Akcyjna, hereinafter referred to #we“Bank”, is a
bank established as a result of transformationafkBGospodarkZywnosciowej carried out
pursuant to Article 29 of the Act of 24 June 19%tbe restructuring of cooperative banks
and Bank Gospodarkidywnosciowej and amending some other acts (Journal ofsUsiw. 80,
item 369), and it operates on the basis of thitugand the legal provisions in force.”

shall be amended to read as follows:

“Bank BGZ BNP Paribas Spoétka Akcyjna, hereinafter referredis “the Bank”, is a bank
established as a result of transformation of Bardsp®darki Zywnoiciowej carried out
pursuant to Article 29 of the Act of 24 June 19%9tbe restructuring of cooperative banks
and Bank Gospodarkidywnosciowej and amending some other acts (Journal ofsUsiw. 80,
item 369), and it operates on the basis of thesields of Association and the legal provisions
in force.”

3. § 2 Section 1 of the Articles of Association of BG.A. with the current wording:
,The Bank operates under the name of “Bank Gospodamwnaosciowej Spotka Akcyjna’.
The Bank may use the short names of “Bank Gospodamknosciowej S.A.”, "Bank B&
S.A." or “BGZ S.A.”, as well as a distinguishing graphic mark.”

shall be amended to read as follows:



10.

11.

“The Bank operates under the name of “Bank/BBNP Paribas Spétka Akcyjna”. The Bank
may use the short name of “Bank BBNP Paribas S.A.”, as well as a distinguishingpbia
mark.”

§ 5 Section 3 item 1) of the Articles of Associatiof BGZ S.A. with the current wording:

“receive or acquire shares and rights attachedetbershares of other legal persons and
participation units in investment funds,”

shall be amended to read as follows:

“receive or acquire shares and rights attachedetbershares of other legal persons and
participation units, participation certificates dittks in investment funds,”

In § 5 Section 3 item 8) of the Articles of Assditia of BGZ S.A. point d) shall be added to
read as follows:

“investment counselling concerning securities igshg the State Treasury or the National
Bank of Poland or other financial instruments rarméted to organized trading,”

§ 5 Section 3 item 13) of the Articles of Assoaatof BGZ S.A., with the current wording:

“intermediation in trade in investment funds papition units and titles in participation in
foreign funds,”

shall be deleted,

with the numbering of the items in § 5 Section 3haf Articles of Association of BGS.A.
remaining unchanged, and the deleted item 13) biedigated as ,(deleted)”.

At the end of § 5 Section 3 item 19), the puncaratsign ,, .” shall be replaced with the
punctuation sign ,, ,”

In § 5 Section 3 of the Articles of AssociationB&Z S.A. item 20) shall be added to read as
follows:

“provision of certification services within the rmmag of the regulations on electronic
signature, with the exception of qualified certiies used by banks in actions to which they
are a party.”

At the end of § 6 item 8), the punctuation sigfi shall be replaced with the punctuation sign

In § 6 of the Articles of Association of BGS.A. item 9) shall be added to read as follows:
“act as a bondholders’ agent within the meaninthefAct of 29 June 1995 on bonds.”

§ 12 Section 3 of the Articles of Association of BG.A. with the current wording:

“Purchase or sale of real property, share in reapgrty, or the right of perpetual usufruct
shall require a resolution of the General Meetihtheir value equals or exceeds 1/4 (one
fourth) of the Bank’s share capital, and the opemnais not related to satisfying the Bank's

claims against a debtor or securing the Bank’s dielins.”

shall be amended to read as follows:



12.

13.

14.

15.

“Purchase or sale of real property, share in reapgrty, or the right of perpetual usufruct
shall not require a resolution of the General Megti

§ 16 Section 1 of the Articles of Association of BG.A. with the current wording:

“The Bank Supervisory Board shall be composedwef fo nine members appointed for a joint
three-year term of office by the General Meetinge humber of members of the Supervisory
Board of the particular term of office shall beatetined by the General Meeting. At least half
of the members of the Bank Supervisory Board shbake good knowledge of the banking
market in Poland, i.e. they should permanentlydeesih Poland, have a good command of
Polish and have gained the required experiench@Paolish market.”

shall be amended to read as follows:

“The Bank Supervisory Board shall be composed\a# fo twelve members appointed for a
joint three-year term of office by the General Megt The number of members of the
Supervisory Board of the particular term of offateall be determined by the General Meeting.
At least half of the members of the Bank Superyiddoard should have good knowledge of
the banking market in Poland, i.e. they should hawgood command of Polish and have
gained the required experience on the Polish mérket

§ 20 Section 1 item 1) point d) of the ArticlesAgsociation of B& S.A. with the current
wording:

“expression of consent to the acquisition or digpas real estate, a share in real estate or
perpetual usufruct if their value is lower than (dde fourth) and higher than 1/ 10 (one tenth)
of the share capital, and moreover it is not reldte the satisfaction of the Bank’s claims
against its debtor or securing the Bank’s receasbl

shall be amended to read as follows:

“expression of consent to the acquisition or digpas real estate, a share in real estate or
perpetual usufruct, if their value amounts at least,000,000 (five million) zlotys, and
moreover it is not related to the satisfaction leé Bank's claims against its debtor, the
granting of financing in the form of leasing or sgag the Bank’s receivables,”

§ 20 Section 1 item 1) point f) of the Articles A§sociation of B& S.A. with the current
wording:

“adoption of regulations for granting credits, lsabank guarantees or sureties to members of
governing bodies of BGZ S.A., persons in managgriaitions and entities related to them
organizationally and in terms of capital,”

shall be amended to read as follows:

“adoption of regulations for granting credits, lsabank guarantees or sureties to members of
governing bodies of the Bank, persons in managenaltions and entities related to them
organizationally and in terms of capital,”

§ 20 Section 5 of the Articles of Association of BG.A. with the current wording:

“The Supervisory Board creates internal commissi@esnposed of members of the
Supervisory Board, in particular with regard to B&nk’s internal audit. The organisation,
competencies and scope of the responsibilitiebefriternal commissions are specified in the
By-laws of the Supervisory Board. The duties of lifiernal Audit Commission of the Bank
include in particular the supervision over the agtiens of the Internal Audit Department.”



16.

17.

18.

19.

shall be amended to read as follows:

“The Supervisory Board creates internal committaaaposed of members of the Supervisory
Board, in particular with regard to the Bank's mi@ audit. The organisation, competencies
and scope of the responsibilities of the intermshmittees are specified in the By-laws of the
Supervisory Board. The duties of the Internal Au@immittee of the Bank include in
particular the supervision over the operationdefihternal Audit Department.”

§ 20 Section 6 of the Articles of Association of BG.A. with the current wording:

“The Internal Audit Commission of the Bank is corapd of at least one independent member
of the Bank Supervisory Board mentioned in Sectliéh paragraph 4 of the Articles of
Association with qualifications and experience ée@unting and finance.”

shall be amended to read as follows:

“The Internal Audit Committee of the Bank is compd<f at least one independent member
of the Bank Supervisory Board mentioned in Sectién paragraph 4 of the Articles of
Association with qualifications and experience ée@unting and finance.”

§ 20 Section 7 of the Articles of Association of BG.A. with the current wording:

“The Internal Audit Commission of the Bank shaltlude at least one member of Supervisory
Board of the Bank, who shall fulfil conditions eidependence stipulated in the Act of Law on
the statutory auditors and their self-governingtities authorized to audit the financial
statements and on public supervision and who hakfigations on the field of accountancy
and audit.”

shall be amended to read as follows:

“The Internal Audit Committee of the Bank shalllumbe at least one member of Supervisory
Board of the Bank, who shall fulfil conditions eidependence stipulated in the Act of Law on
the statutory auditors and their self-governingtities authorized to audit the financial
statements and on public supervision and who hakfigations on the field of accountancy
and audit.”

§ 21 Section 1 of the Articles of Association of BG.A. with the current wording:

“The Bank Management Board consists of four tortembers, appointed for a common term
of three years.”

shall be amended to read as follows:

“The Bank Management Board consists of four to weehembers, and from January 1, 2018
— of four to nine members. The members of the Mamemt Board are appointed for
a common term of three years.”

§ 22 Section 2 item 11) of the Articles of Assdciatof BGZ S.A. with the current wording:
“making decisions on purchasing and selling resdtesand the perpetual usufruct right, if
their value does not exceed 1/10 of the sharealapithis is not related to the satisfaction of

the claims of the Bank against its debtors or seguhe receivables of the Bank, regardless of
the value of the real estate or the interest irélaéestate or the perpetual usufruct right;”

shall be amended to read as follows:



20.

21.

22.

23.

“making decisions on purchasing or selling reahtesbr the perpetual usufruct right, if their
value is lower than 5,000,000 (five million) zlotysmless purchasing or selling real estate or
the perpetual usufruct right is related to theséattion of the claims of the Bank against its
debtors, securing the receivables of the Bank ranting of financing in the form of leasing,
regardless of the value of the real estate or mbkerdst in the real estate or the perpetual
usufruct right;”

§ 24 Section 2 of the Articles of Association of BG.A. with the current wording:

“The power of attorney are granted by two membéth® Management Board acting jointly,
one member of the Management Board acting withcttramercial representative, or two
commercial representatives acting jointly (in tlzese of joint commercial representation) as
well as proxies within the powers of attorney geahto them.”

shall be amended to read as follows:

“The power of attorney are granted by two membéth® Management Board acting jointly,
one member of the Management Board acting withcttramercial representative, or two
commercial representatives acting jointly as wallpaoxies within the powers of attorney
granted to them.”

§ 25 Section 2 of the Articles of Association of BG.A. with the current wording:

“Vice-President of the Management Board appointednuapproval of the Polish Financial
Supervision Authority is responsible for systenk nsanagement, including internal system of
setting limits and risk management procedures.”

shall be amended to read as follows:

“The basic duties of the Management Board membppiafed upon consent of the Polish
Financial Supervision Authority include the manageirof risk, including credit risk.”

§ 26 Section 1 item 2) of the Articles of Asso@atof BGZ S.A. with the current wording:

“commercial representatives - acting within the petencies resulting from the provisions on
commercial representation, and in the case of #tablishment of a joint commercial
representation, two commercial representativesggointly.”

shall be amended to read as follows:

“commercial representatives - acting within the petencies resulting from the provisions on
commercial representation and in the case of thebkshment of a joint commercial
representation, two commercial representativesn@cipintly or one member of the
Management Board together with the commercial sspritive.”

§ 29 Section 1 first sentence of the Articles okd@ation of B& S.A. with the current
wording:

“The Bank’s share capital amounts to PLN 56,138, @4y-six million, one hundred and
thirty-eight thousand, seven hundred and sixty-folotys) and is divided into 56,138,764
(fifty-six million, one hundred and thirty-eight ahsand, seven hundred and sixty-four)
registered shares and bearer shares with the nbwailieg of PLN 1 (one) each, including:

a) 15,088,100 (fifteen million, eighty-eight thousarahe hundred) series A shares, from
number 00000001 to number 15088100,



b) 7,807,300 (seven million, eight hundred and seVeugand, three hundred) series B
shares, from number 0000001 to number 7807300,

c) 247,329 (two hundred and forty-seven thousandethtedred and twenty-nine) series C
shares, from number 000001 to number 247329,

d) 3,220,932 (three million, two hundred and twentyukand, nine hundred and thirty-two)
series D shares, from number 0000001 to numbera®220

e) 10,640,643 (ten million, six hundred and forty thand, six hundred and forty-three)
series E shares, from number 00000001 to numbet0Ba3,

f) 6,132,460 (six million, one hundred and thirty-twwousand, four hundred and sixty)
series F shares, from number 0000001 to numberd®032

g) 8,000,000 (eight million) series G shares, from han0000001 to number 8000000, and

h) 5,002,000 (five million, two thousand) series H ralsafrom number 0000001 to number
5002000.”

shall be amended to read as follows:
“The Bank’s share capital amounts to PLN 84,238 @li@nty four million two hundred thirty
eight thousand three hundred eighteen) and isetividto 84,238,318 (eighty four million two

hundred thirty eight thousand three hundred eightesgistered shares and bearer shares with
the nominal value of PLN 1 each, including:

a) 15,088,100 (fifteen million, eighty-eight thousarahe hundred) series A shares, from
number 00000001 to number 15088100,

b) 7,807,300 (seven million, eight hundred and seVeugand, three hundred) series B
shares, from number 0000001 to number 7807300,

c) 247,329 (two hundred and forty-seven thousandetheendred and twenty-nine) series C
shares, from number 000001 to number 247329,

d) 3,220,932 (three million, two hundred and twentyuikand, nine hundred and thirty-two)
series D shares, from humber 0000001 to numberg®220

e) 10,640,643 (ten million, six hundred and forty thand, six hundred and forty-three)
series E shares, from number 00000001 to numbe0Ba3,

f) 6,132,460 (six million, one hundred and thirty-twwousand, four hundred and sixty)
series F shares, from number 0000001 to numberd&6D32

g) 8,000,000 (eight million) series G shares, from hen0000001 to number 8000000,

h) 5,002,000 (five million, two thousand) series H ralsafrom number 0000001 to number
5002000, and

i) 28,099,554 (twenty eight million ninety nine thoodafive hundred fifty four) series |
shares from number 00000001 to number 28099554.”



85.
Final Provisions

This resolution shall enter into force as of theéedaf its adoption, provided that the Merger shall
become effective subject to obtaining all consent$ approvals related to the Merger, including:

(@)

(b)

(c)

(d)

(€)

(f)

the Financial Supervision Authority’'s permit forethMerger, pursuant to the
provisions of Article 124 Section 1 of the Bankiraw;

the Financial Supervision Authority’s permit foretamendments to the Articles of
Association of B& S.A., pursuant to the provisions of Article 34 @&t 2 in
conjunction with Article 31 Section 3 of the Bangibhaw;

the decision on non-objection of the Financial Suige®n Authority to the acquisition
by BGZ S.A. of shares in Towarzystwo Funduszy InwestypsinBNP Paribas Polska
Spotka Akcyjna with its registered office in Warsgpursuant to the provisions of
Article 54 Section 1 of the Act of May 27, 2004 mvestment funds) or when the
statutory time period for the Financial Supervisidwthority to deliver the
abovementioned decision has lapsed;

the decision of the competent regulatory authaxithin the framework of the Single

Supervisory Mechanism on non-objection to the sgiat decision of BNP Paribas
Fortis SA/NV underlying the Merger or the lapsetlid statutory time period for the
competent regulatory authority to deliver a decigiaising objections to that strategic
decision;

the decision on the approval by the Financial Supen Authority of the information
memorandum of B& S.A. pursuant to Article 38b Section 1 in conjimctwith
Article 7 Section 7 item 1) and Article 7 Sectiohifem 1) of the Act on Public Offers
and the Conditions for Introducing Financial Ingtents to the Organized Trading
System, and on Public Companies dated July 29,;2005

the Financial Supervision Authority’s permit for B&.A. to carry out the brokerage
activity consisting in managing portfolios includione or more financial instruments,
pursuant to the provisions of Article 69 Sectioarid Section 2 item 4) of the Act of
July 29, 2005 on trading in financial instruments.

WAW 1712199v.10



SCHEDULE 3 TO THE MERGER PLAN

Draft amendments to the Articles of Association oBGZ S.A.

In relation to the planned merger of Bank Gospad#gkwnoiciowej S.A. (BGZ S.A”) and BNP
Paribas Bank Polska S.A. carried out pursuantegtlvisions of Article 492 § 1 item 1 of the Code
of Commercial Companies, the following amendmeatthe Articles of Association of BGS.A. are
proposed:

1.

The title of the Articles of Association of BGS.A. with the current wording:

“ARTICLES OF ASSOCIATION OF BANK GOSPODARKZYWNOSCIOWEJ SPOtKA
AKCYJNA”

shall be amended to read as follows:
“ARTICLES OF ASSOCIATION OF BANK B& BNP PARIBAS SPOLKA AKCYJNA”
§ 1 of the Articles of Association of BGS.A. with the current wording:

“Bank GospodarkZywnoiciowej Spétka Akcyjna, hereinafter referred to #we“Bank”, is a
bank established as a result of transformationafkBGospodarkZywnosciowej carried out
pursuant to Article 29 of the Act of 24 June 19%tbe restructuring of cooperative banks
and Bank Gospodarkidywnosciowej and amending some other acts (Journal ofsUsiw. 80,
item 369), and it operates on the basis of thitugand the legal provisions in force.”

shall be amended to read as follows:

“Bank BGZ BNP Paribas Spoétka Akcyjna, hereinafter referreds “the Bank”, is a bank
established as a result of transformation of Bardsp®darkiZywnosciowej carried out
pursuant to Article 29 of the Act of 24 June 19%9tbe restructuring of cooperative banks
and Bank Gospodarkidywnosciowej and amending some other acts (Journal ofsUsiw. 80,
item 369), and it operates on the basis of thesields of Association and the legal provisions
in force.”

§ 2 Section 1 of the Articles of Association of BG.A. with the current wording:

,The Bank operates under the name of “Bank Gospodamwnaosciowej Spotka Akcyjna’.
The Bank may use the short names of “Bank Gospodasknoiciowej S.A.”, "Bank B&
S.A." or “BGZ S.A.”, as well as a distinguishing graphic mark.”

shall be amended to read as follows:

“The Bank operates under the name of “Bank/BBNP Paribas Spdtka Akcyjna”. The Bank
may use the short name of “Bank BBNP Paribas S.A.”, as well as a distinguishingpbia
mark.”

§ 5 Section 3 item 1) of the Articles of Associatiof BGZ S.A. with the current wording:

“receive or acquire shares and rights attachedetbershares of other legal persons and
participation units in investment funds,”

shall be amended to read as follows:



10.

11.

12.

“receive or acquire shares and rights attachedetbershares of other legal persons and
participation units, participation certificates dittks in investment funds,”

In 8 5 Section 3 item 8) of the Articles of Assditia of BGZ S.A. point d) shall be added to
read as follows:

“investment counselling concerning securities igsbg the State Treasury or the National
Bank of Poland or other financial instruments rarméted to organized trading,”

§ 5 Section 3 item 13) of the Articles of Assoaatof BGZ S.A., with the current wording:

“intermediation in trade in investment funds papition units and titles in participation in
foreign funds,”

shall be deleted,

with the numbering of the items in § 5 Section 3haf Articles of Association of BGS.A.
remaining unchanged, and the deleted item 13) biedigated as ,(deleted)”.

At the end of § 5 Section 3 item 19), the puncarasign , .” shall be replaced with the
punctuation sign ,, ,”

In § 5 Section 3 of the Articles of AssociationB&Z S.A. item 20) shall be added to read as
follows:

“provision of certification services within the rmmeag of the regulations on electronic
signature, with the exception of qualified certiies used by banks in actions to which they
are a party.”

At the end of § 6 item 8), the punctuation sigh shall be replaced with the punctuation sign

”
”

In § 6 of the Articles of Association of BGS.A. item 9) shall be added to read as follows:
“act as a bondholders’ agent within the meaninthefAct of 29 June 1995 on bonds.”
§ 12 Section 3 of the Articles of Association of BG.A. with the current wording:

“Purchase or sale of real property, share in reapgrty, or the right of perpetual usufruct
shall require a resolution of the General Meetihtheir value equals or exceeds 1/4 (one
fourth) of the Bank’s share capital, and the opemnais not related to satisfying the Bank's
claims against a debtor or securing the Bank’s dielins.”

shall be amended to read as follows:

“Purchase or sale of real property, share in reapgrty, or the right of perpetual usufruct
shall not require a resolution of the General Megti

§ 16 Section 1 of the Articles of Association of BG.A. with the current wording:

“The Bank Supervisory Board shall be composedwef fo nine members appointed for a joint
three-year term of office by the General Meetinlge humber of members of the Supervisory
Board of the particular term of office shall beatatined by the General Meeting. At least half
of the members of the Bank Supervisory Board shbalkk good knowledge of the banking
market in Poland, i.e. they should permanentlydeesn Poland, have a good command of
Polish and have gained the required experience@®Rolish market.”



13.

14.

15.

shall be amended to read as follows:

“The Bank Supervisory Board shall be composed\a# fo twelve members appointed for a
joint three-year term of office by the General Megt The number of members of the
Supervisory Board of the particular term of offateall be determined by the General Meeting.
At least half of the members of the Bank Superyiddoard should have good knowledge of
the banking market in Poland, i.e. they should havgood command of Polish and have
gained the required experience on the Polish mérket

§ 20 Section 1 item 1) point d) of the ArticlesAdsociation of B& S.A. with the current
wording:

“expression of consent to the acquisition or digpas real estate, a share in real estate or
perpetual usufruct if their value is lower than (@de fourth) and higher than 1/ 10 (one tenth)
of the share capital, and moreover it is not reldte the satisfaction of the Bank's claims
against its debtor or securing the Bank’s receesbl

shall be amended to read as follows:

“expression of consent to the acquisition or digpas real estate, a share in real estate or
perpetual usufruct, if their value amounts at lgast,000,000 (five million) zlotys, and
moreover it is not related to the satisfaction ¢ Bank’s claims against its debtor, the
granting of financing in the form of leasing or sgag the Bank’s receivables,”

§ 20 Section 1 item 1) point f) of the Articles Asociation of B& S.A. with the current
wording:

“adoption of regulations for granting credits, lsabank guarantees or sureties to members of
governing bodies of BGZ S.A., persons in managgragitions and entities related to them
organizationally and in terms of capital,”

shall be amended to read as follows:

“adoption of regulations for granting credits, lsabank guarantees or sureties to members of
governing bodies of the Bank, persons in manageaaltions and entities related to them
organizationally and in terms of capital,”

§ 20 Section 5 of the Articles of Association of BG.A. with the current wording:

“The Supervisory Board creates internal commissi@asnposed of members of the
Supervisory Board, in particular with regard to 8&nk’s internal audit. The organisation,
competencies and scope of the responsibilitiebefriternal commissions are specified in the
By-laws of the Supervisory Board. The duties of lifternal Audit Commission of the Bank
include in particular the supervision over the agiens of the Internal Audit Department.”

shall be amended to read as follows:

“The Supervisory Board creates internal committaaaposed of members of the Supervisory
Board, in particular with regard to the Bank’s immi@l audit. The organisation, competencies
and scope of the responsibilities of the intermshmittees are specified in the By-laws of the
Supervisory Board. The duties of the Internal Audbmmittee of the Bank include in
particular the supervision over the operationdeflhternal Audit Department.”



16.

17.

18.

19.

§ 20 Section 6 of the Articles of Association of BG.A. with the current wording:

“The Internal Audit Commission of the Bank is corapd of at least one independent member
of the Bank Supervisory Board mentioned in Sectién paragraph 4 of the Articles of
Association with qualifications and experience ée@unting and finance.”

shall be amended to read as follows:

“The Internal Audit Committee of the Bank is compdof at least one independent member
of the Bank Supervisory Board mentioned in Sectién paragraph 4 of the Articles of
Association with qualifications and experience ége@unting and finance.”

§ 20 Section 7 of the Articles of Association of BG.A. with the current wording:

“The Internal Audit Commission of the Bank shaltlide at least one member of Supervisory
Board of the Bank, who shall fulfil conditions ofdependence stipulated in the Act of Law on
the statutory auditors and their self-governingtities authorized to audit the financial
statements and on public supervision and who habsfigations on the field of accountancy
and audit.”

shall be amended to read as follows:

“The Internal Audit Committee of the Bank shall lumbe at least one member of Supervisory
Board of the Bank, who shall fulfil conditions eidependence stipulated in the Act of Law on
the statutory auditors and their self-governingtities authorized to audit the financial
statements and on public supervision and who hakfigations on the field of accountancy
and audit.”

§ 21 Section 1 of the Articles of Association of BG.A. with the current wording:

“The Bank Management Board consists of four tortembers, appointed for a common term
of three years.”

shall be amended to read as follows:

“The Bank Management Board consists of four to w@ehembers, and from January 1, 2018
— of four to nine members. The members of the Mamemt Board are appointed for
a common term of three years.”

§ 22 Section 2 item 11) of the Articles of Assoiciatof BGZ S.A. with the current wording:

“making decisions on purchasing and selling resdtesand the perpetual usufruct right, if
their value does not exceed 1/10 of the shareatapithis is not related to the satisfaction of
the claims of the Bank against its debtors or seguhe receivables of the Bank, regardless of
the value of the real estate or the interest irrg¢lagestate or the perpetual usufruct right;”

shall be amended to read as follows:

“making decisions on purchasing or selling reahtesbr the perpetual usufruct right, if their
value is lower than 5,000,000 (five million) zlotysmless purchasing or selling real estate or
the perpetual usufruct right is related to thes$atition of the claims of the Bank against its
debtors, securing the receivables of the Bank ranting of financing in the form of leasing,
regardless of the value of the real estate or miterast in the real estate or the perpetual
usufruct right;”



20.

21.

22.

23.

§ 24 Section 2 of the Articles of Association of BG.A. with the current wording:

“The power of attorney are granted by two membéth® Management Board acting jointly,
one member of the Management Board acting withcttramercial representative, or two
commercial representatives acting jointly (in tlzese of joint commercial representation) as
well as proxies within the powers of attorney geahto them.”

shall be amended to read as follows:

“The power of attorney are granted by two membéth® Management Board acting jointly,
one member of the Management Board acting withcttramercial representative, or two
commercial representatives acting jointly as wallpaoxies within the powers of attorney
granted to them.”

§ 25 Section 2 of the Articles of Association of BG.A. with the current wording:

“Vice-President of the Management Board appointednuapproval of the Polish Financial
Supervision Authority is responsible for systenk nsanagement, including internal system of
setting limits and risk management procedures.”

shall be amended to read as follows:

“The basic duties of the Management Board membppiafed upon consent of the Polish
Financial Supervision Authority include the manageiof risk, including credit risk.”

§ 26 Section 1 item 2) of the Articles of Assoaatof BGZ S.A. with the current wording:

“commercial representatives - acting within the petencies resulting from the provisions on
commercial representation, and in the case of #tabkshment of a joint commercial
representation, two commercial representativesggointly.”

shall be amended to read as follows:

“commercial representatives - acting within the petencies resulting from the provisions on
commercial representation and in the case of thebkshment of a joint commercial
representation, two commercial representativesn@ciointly or one member of the
Management Board together with the commercial sspritive.”

§ 29 Section 1 first sentence of the Articles okd@ation of B& S.A. with the current
wording:

“The Bank’s share capital amounts to PLN 56,138, @4y-six million, one hundred and
thirty-eight thousand, seven hundred and sixty-felotys) and is divided into 56,138,764
(fifty-six million, one hundred and thirty-eight ahsand, seven hundred and sixty-four)
registered shares and bearer shares with the novailie of PLN 1 (one) each, including:

a) 15,088,100 (fifteen million, eighty-eight thousarahe hundred) series A shares, from
number 00000001 to number 15088100,

b) 7,807,300 (seven million, eight hundred and seVeugand, three hundred) series B
shares, from number 0000001 to number 7807300,

c) 247,329 (two hundred and forty-seven thousandetheendred and twenty-nine) series C
shares, from number 000001 to number 247329,



d) 3,220,932 (three million, two hundred and twentyusand, nine hundred and thirty-two)
series D shares, from humber 0000001 to numberg®220

e) 10,640,643 (ten million, six hundred and forty thand, six hundred and forty-three)
series E shares, from number 00000001 to numbet0Ba3,

f) 6,132,460 (six million, one hundred and thirty-twwousand, four hundred and sixty)
series F shares, from number 0000001 to numberd&D32

g) 8,000,000 (eight million) series G shares, from bean0000001 to number 8000000, and

h) 5,002,000 (five million, two thousand) series H ralsafrom number 0000001 to number
5002000.”

shall be amended to read as follows:

“The Bank’s share capital amounts to PLN 84,238 @&i@nty four million two hundred thirty
eight thousand three hundred eighteen) and isetividto 84,238,318 (eighty four million two
hundred thirty eight thousand three hundred eightesgistered shares and bearer shares with
the nominal value of PLN 1 each, including:

a) 15,088,100 (fifteen million, eighty-eight thousarahe hundred) series A shares, from
number 00000001 to number 15088100,

b) 7,807,300 (seven million, eight hundred and sevesugand, three hundred) series B
shares, from number 0000001 to number 7807300,

c) 247,329 (two hundred and forty-seven thousandetheendred and twenty-nine) series C
shares, from number 000001 to number 247329,

d) 3,220,932 (three million, two hundred and twentyukand, nine hundred and thirty-two)
series D shares, from number 0000001 to numberd®220

e) 10,640,643 (ten million, six hundred and forty thand, six hundred and forty-three)
series E shares, from number 00000001 to numbef0Ba3,

f) 6,132,460 (six million, one hundred and thirty-twmousand, four hundred and sixty)
series F shares, from number 0000001 to numberd&D32

g) 8,000,000 (eight million) series G shares, from bean0000001 to number 8000000,

h) 5,002,000 (five million, two thousand) series H rgisafrom number 0000001 to number
5002000, and

i) 28,099,554 (twenty eight million ninety nine thondafive hundred fifty four) series |
shares from number 00000001 to number 28099554.”
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SCHEDULE NO. 4 TO THE MERGER PLAN

Document specifying the value of assets of BNP Phas Bank Polska S.A. as at
September 30, 2014

The Management Board of BNP Paribas Bank Polska &a8 determined the net asset
value of BNP Paribas Bank Polska S.A. as at Seper@d, 2014, based on unaudited
balance sheet, at PLN 2,092,703,940.

PLN
Assets 22,258,584,760
Liabilities 20,165,880,820
Net assets 2,092,703,94(




Schedule No. 5
Document specifying the value of assets of Bank BAS.A. as at September 30, 2014

The Management Board of Bank BGS.A. has determined the net asset value of Bank
BGZ S.A. as at September 30, 2014, based on unauditéahce sheet, at PLN
4,166,302,573.

PLN
Assets 40,191,244,093
Liabilities 36,024,941,520
Net assets 4,166,302,573




