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Warsaw, 10 April 2018

NEXT STEP FOR DEVELOPMENT

ACQUISITION OF CORE RAIFFEISEN BANK POLSKA S.A.

BANK BGŻ BNP PARIBAS S.A. GROUP
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• Not for release, publication or distribution, directly or indirectly, in or into the United States of America, Australia, Canada, Japan or any other jurisdiction where to do so 

would constitute a violation of the relevant laws or regulations of such jurisdiction.

• This material is for informational purposes only and under no circumstances shall constitute an offer or invitation to make an offer, or form the basis for a decision, to invest 

in the securities of Bank BGŻ BNP Paribas S.A. (the “Company” or the “Bank”). This material does not constitute marketing or advertising material within the meaning of 

Art. 53 of the Polish Act on Public Offerings, the Conditions for Introducing Financial Instruments to an Organized Trading System, and Public Companies. 

• Except for the issuance of the new registered ordinary demerger shares of the Bank to both Raiffeisen Bank International AG (“RBI”) and BNP Paribas SA (“BNPP”), as 

future shareholder of Raiffeisen Bank Polska S.A. (“RBPL”), in relation to the contemplated acquisition by BNPP from RBI of the shares representing less than 50% of the 

share capital of RBPL and demerger of RBPL in accordance with the respective provisions of the Polish Banking Law and the Polish Commercial Companies Code to be 

effected through a transfer (spin-off) of the RBPL core bank business (“RBPL Core Bank Business”) to the Bank (the “Transaction”), there will be no offer of securities of 

the Bank under the Transaction to any shareholders of the Bank or any other persons.

• This material contains certain estimates relating to RBPL Core Bank Business. The above estimates were prepared on the basis of preliminary financial data as of 31 

December 2017 regarding the RBPL Core Bank Business. These data were not the subject of the Bank’s normal procedures regarding the closing of accounting books at 

the end of each period and the process of verifying the financial data (including the corrections required for the purpose of presenting financial information) in accordance 

with IFRS. These procedures have not been performed by the Bank with respect to financial data regarding the RBPL Core Bank Business at all.

• The estimates were prepared by the Bank as of the date of their preparation, based on the assumption that the source data regarding the RBPL Core Bank Business were 

correct and reliable and that no circumstances had or would arise or occur which could materially affect these financial data after their provision to the Bank.

• Neither of the above estimates nor source data regarding the RBPL Core Bank Business were subject of an audit, a review or any other evaluation by any external auditor 

in regard to the completeness and reliability of either the adopted assumptions of the specified estimates or the accounting principles that were used to prepare them.

• Statements contained herein may constitute “forward-looking statements”. Forward-looking statements are generally identifiable by the use of the words “may”, “will”, 

“should”, “aim”, “plan”, “expect”, “anticipate”, “estimate”, “believe”, “intend”, “project”, “goal” or “target” or the negative of these words or other variations on these words or 

comparable terminology.

• Forward-looking statements involve a number of known and unknown risks, uncertainties and other factors that could cause the Company’s or its industry’s actual results, 

levels of activity, performance or achievements to be materially different from any future results, levels of activity, performance or achievements expressed or implied by 

such forward-looking statements. The Company does not undertake publicly to update or revise any forward-looking statement that may be made herein, whether as a 

result of new information, future events or otherwise.

• Neither the Company nor any of its subsidiaries, professional advisors or any other related entities shall be held accountable for any damages resulting from the use of this 

material or part thereof, or its contents or in any other manner in connection with this material.

Disclaimer
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Transaction highlights

• Purchase price amounts to PLN 3.25bn (including an up-front complement of PLN 50m for digitalization investment projects to be 

developed between signing of the transaction agreement and closing) implying 0.87x P/BV multiple based on expected pro-

forma NAV at closing or 0.95x P/TBV based on end 2017 pro-forma accounts of the RBPL Core Bank Business

• Transaction will be fully financed by BNP Paribas Group (”BNPP”)

Transaction 

perimeter

Purchase price

Transaction 

structure

Approval 

and timetable

• Bank BGŻ BNP Paribas S.A. (”BGŻ BNPP”) will acquire SME, Corporate, Retail and Private Banking business (”Core 

RBPL”) of Raiffeisen Bank Polska S.A. (”RBPL”) from Raiffeisen Bank International (“RBI”), excluding FX mortgages, wind 

farms and selected corporate exposures

• Transaction also includes RBPL subsidiaries and excludes 6 funds under liquidation managed by FinCrea until November 2017  

• Core RBPL had PLN 19.0bn gross customer loans, PLN 34.4bn deposits as of December 31, 2017

• Core RBPL to be transferred to BGŻ BNPP with guaranteed CET1 capital of PLN 3.4bn at closing (demerger effective date)

• Core RBPL to be demerged from RBPL and transferred to BGŻ BNPP

• Initially, BNPP to acquire minority stake in RBPL from RBI, currently estimated at ca. 45%

• Subsequently, BGŻ BNPP to issue ca. 49.6m* demerger shares to both BNPP and RBI as shareholders of RBPL

• Following demerger, BNPP shares in RBPL will cease to exist while RBI will receive 9.8% stake in BGŻ BNPP to be acquired 

by BNPP or third parties

• Following receipt of regulatory approvals, the transaction is expected to be closed in Q4 2018

* Based PLN 65.56 per BGŻ BNPP share being the arithmetic average of the daily volume weighted average prices of shares of the Bank traded on the Warsaw Stock Exchange during the period 
of 30 days starting 8 March 2018 and ending 6 April 2018. Subject to dilution factor from BGŻ BNPP capital increase to meet its own regulatory requirements.
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Transaction rationale
Next step for BGŻ BNPP in building a critical mass, consolidating market position and improving profitability

Critical mass and 

reinforcing 

franchise quality 

SME & Corporate 

Banking 

Portfolio 

rebalancing

Strengthening

network in 

larger cities

Strengthening market position and leveraging on 

expertise in SME & Mid-Cap and wide-range of capital 

markets solutions

Retail & 

Private Banking

Leading private banking franchise

Attractive affluent client base

New distribution channels 

(brokers and franchise)

Further dilution of FX mortgage exposure

Developing non-Agro business in Micro 

and SME

Complementary 

distribution network in 

larger urban areas

Complementarity and 

efficiency gains 

RBPL – highly reputable institution 

with very experienced staff

Achieving scale effect and 

leverage on complementary 

expertise and business model
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SME & 
Corporate

64%

PLN 
mortgages

13%

Consumer
23%

Retail
50%

Corporate
33%

SME
9%

Micro
8%

Gross loans

Core RBPL at glance
Leading mid-market bank focused on larger cities with strong products offering

PLN 39.8bnAssets

PLN 3.8bn

PLN 19.0bn

PLN 34.4bn

Loans*

Deposits

Net asset 

value

Key financials 2017

* Gross loans

Deposits

Core RBPL - 228 branches vs. BGŻ BNPP branch network

PLN

19.0bn

PLN

34.4bn
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Core RBPL sizeable and value adding contribution to BGŻ BNPP

SME and Corporate, Corporate & Investment Banking
• Strong distribution network

• Long-standing expertise in SME and Mid-Cap franchise

• Top position in factoring and trade finance

• Strong fees generating business model especially in FX business

PLN 6.9bn

PLN 20.0bn

Loans*

Deposits

780k
# Retail

clients

5k
# PB

Clients**

Retail and Private Banking (‘PB’)
• Complementary distribution network in large cities

• Expertise in investment products offer

• Top 3 position in Private Banking 

Value-adding Digital Capital

Market Solutions 
(online FX trading and exchange 

platforms)

PLN 12.1bn

PLN 14.5bn

Loans*

Deposits

8k
# SME 

clients

7k
# Corporate

clients

* gross loans
** with invested assets of >PLN 1m

KPIs 2017 KPIs 2017
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Transaction would allow BGŻ BNPP to become a Tier 1 market player
Strengthen as #6 bank and challenge top 5 with well over PLN 100 bn total assets 

* gross loans excl. Buy Sell Back, revers repo
** deposits excl. Sell Buy Back, repo, loans granted, debt securities, liabilities as collateral (if possible); banking sector data – WEBIS data  

31.9

54.0

54.4

56.7

86.3

88.8

102.9

107.1

145.2

214.0

Citi Handlowy

Alior

Millennium

mBank

ING

BZ WBK

Pekao

PKO BP

Gross loans (PLN bn, 2017)* Deposits (PLN bn, 2017)**Assets (PLN bn, 2017)

Core  RBPL 
+

Core  RBPL 
+

+55% +34% +63%

Core  RBPL 
+

43.0

69.5

71.1

72.7

112.6

126.0

131.4

152.7

185.5

296.9

Citi Handlowy

Alior

Millennium

ING

mBank

BZ WBK

Pekao

PKO BP

20.4

48.9

54.7

55.8

74.8

87.3

92.8

112.7

137.8

212.6

Citi Handlowy

Millennium

Alior

mBank

ING Bank

BZ WBK

Pekao

PKO BP
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SME & 
Corporate

64%

PLN 
mortgages

13%

Consumer
23%

SME & 
Corporate

33%

Agro
29%

PLN 
mortgages

15%

FX mortgages
10%

Consumer
13%

SME & 
Corporate

41%

Agro
22%

PLN 
mortgages

14%

FX mortgages
7%

Consumer
16%

PLN

19.0bn

PLN

55.8bn

PLN

74.8bn

Portfolio rebalancing
Dilution of FX mortgage exposure, strengthening SME and Corporate portfolio and reducing weight of Agro 

Core RBPL

+

Core RBPL +

Gross loans split by products*

* based on FY17
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2019-2021 cumulative In 2021recurring from 2021 2015 2016 2017

Significant synergy potential
Leveraging on complementary business models and expertise 

Revenue and funding synergies
• Additional cross-selling with the combined network and 

other BNP Paribas subsidiaries operating in Poland 

(BNP Paribas Securities services, Arval, Cardif, BGZ 

BNP Paribas Factoring, BNP Paribas Leasing Services) 

in line with the Group integrated model

• Sharing of fee generating best practices 

• Optimisation of excess liquidity

Indicative cost synergies and Integration costs
• Fully phased costs synergies represent 13%* of combined cost 

base

• Total pre-tax cost synergies of PLN 500m spread over 

2019-2021

• Total pre-tax restructuring costs of PLN 500m (excluding  

write-offs)

Successful Integration track record
• Gradual decrease in Cost Income Ratio** over the last 

years as a result of the Integration Program

74.2%
64.6% 61.0%

500

350

Cost synergies (in PLNm)

* based on 2017 figures excluding Banking Tax and Integration costs

** cost income ratio excluding Banking Tax and Integration costs

BGŻ BNP Paribas CIR (in %)
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Transaction structure and timeline
Core RBPL would be demerged to BGŻ BNPP

Q3 2018 Q4 2018Today ... ...

 Current BGŻ BNPP 
shareholding structure

free

float

1

Core RBPL

 BGŻ BNPP issues shares to RBI and BNPP for 
an amount corresponding to the transaction price

 Core RBPL is demerged into BGŻ BNPP and 
shares held by BNPP in RBPL are cancelled, 
while RBI receives shares in BGŻ BNPP

free

float
RBI

9.8%

 BNPP acquires a minority 
stake in RBPL

free

float

RBPL

c.45%

2

 BNPP (or third party) acquires 
the remaining stake in BGZ 
BNPP held by RBI

free

float

43

Q3 2018: 
Expected regulatory 

and competition 

approvals

By July 2018:
BGŻ BNPP own funds 

increase of PLN 800m 

April 10, 2018: 
Transaction 

signing

By end of April 2018: 
Signing of a demerger 

plan by BGŻ BNPP and 

RBPL

2019: 
Operational 

merger

Q4 2018:
Expected demerger 

and closing
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Key takeaways
BGŻ BNPP proven track record in business integration

Complementary 

business

• Reaching top position in key Business Lines: 1 or 2 for SME and Top 3 for Corporate/CIB

• Prominent SME franchise, with strong distribution network, innovative products platform and modern central 

customer service

• Retail: sales network with stronger presence in large cities and development potential in affluent customer base

• Private Banking would triple in size and become one of the leaders in this segment

• Credit Risk diversification: decrease in share in portfolio of farmers & Agro processors' and FX exposures 

• Willingness to be an active player in market consolidation hereby realised

• Opportunity to on board complementary skills and competencies

• Boost motivation and strive for success in competitive market

• A larger set-up allowing us to grow in all our client segments (Individuals, Private Banking, Micro, Agro, SME, 

Corporate, Financial Institutions)  

Shifting 

gears

• Positive track record in term of integration (BGŻ, BNP Paribas Bank Polska, Sygma Bank Polska) 

• Significant synergies expected to improve the cost income ratio

• Accelerated digitalization of the Bank thanks to IT teams located both in Warsaw and Krakow 

Efficiency 

gains


