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RECORD OF DECISIONS
OF THE MANAGEMENT BOARD OF
‘TBI Bank’ EAD

Today, 15/03/2023 the Management Board of ‘TBI
Bank’ EAD, UIC 131134023, (hereinafter referred to
as ‘the MB’ and ‘the Bank’), after taking into
consideration the following:

The MB is addressed with a proposal (supported e

by ALCO with its decision dated 13/03/2023) for
issuance of bonds, which to be publicly offered,
admitted to trading on a regulated market, the
bonds to be structured to meet the requirements
for instruments of eligible liabilities within the
meaning of Chapter XIII, Section Il of Recovery
and Resolution of Credit Institutions and
Investment Firms Act ("RRCIIFI,) and with a
status of a senior non-preferred liabilities as per
art. 94, para 1, item 11 of the Bank insolvency act
("BIA") as well as

in accordance with the set for the Bank minimum
requirement for own funds and eligible liabilities
(MREL), in accordance with the Articles of
Association of the Bank, the Commerce Act (‘CA’),
the Credit Institutions Act (“CIA”), the Public
Offering of Securities Act (,POSA”), Regulation
575/2013 of the European Parliament and of the
Council of 26 June 2013 on prudential
requirements for credit institutions and amending
Regulation (EU) No 648/2012 (“Regulation
575/2013"), Regulation (EU) 2017/1129 of the
European Parliament and of the Council of 14
June 2017 on the prospectus to be published
when securities are offered to the public or
admitted to trading on a regulated market, and
repealing Directive 2003/71/EC (“Prospectus
Regulation™),

the MB took the following:

1.

DECISIONS:

The MB accepts the proposal for issuance of
bonds (the “Bonds”), which to be publicly offered,
admitted to trading on a regulated market

NPOTOKOJ1 OT PELLEHUA
HA YNPABUTEJTHUA CBBET HA
» T BU AU Bank ” EAL]

AHec, 15/03/2023 r. YnpaBUTEnHUAT cbBeT Ha ,TU
BU AN Bank® EALL, EMK 131134023, (Hapu4aHnu no-
Aoy 3a KpaTkocT cboTBeTHo ,YC” u ,baHkara”), cnep
KaTo B3e npeasui CrnenHoTo:

YC e aagpecupaH ¢ npeanoxeHue (NoaKpeneHo ot
KYAI cbrnacHo Heroso pellenue ot 13/03/2023)
3a usgasaHe Ha emwucua obnuraumu, KosiTto aa
Obde npeameT Ha nybnuyHo npegnarade, Aa
6bae ponycHaTta [0 TbProBUs Ha perynupaH
nasap, obnuraumMte OT KoATO pna Obpaar
CTPYKTYpUpaHu fa OTroBapsT Ha U3UCKBAHUATA 3a
MHCTPYMEHTN Ha MpUEeMNUBUTE 3a0bIDKEHUs! Mo
cmuckna Ha rnaea Xlll, pasgen Il ot 3akoHa 3a
Bb3CTaHOBsIBaHE U  nNpecTpykTypupaHe Ha
KPeAUTHA  MHCTUTYLMM W WMHBECTULMOHHU
nocpegHuum (,3BMKUUM*) u cbe cratyr Ha
NMbPBOCTENEHHU HENPUBUIMIUPOBaHU
3agb/keHun cbrnacHo un.94, an.1, T.11 or
3akoHa 3a 6aHkoBaTa HecbcTosATenHoct (,36H),
KaKTo n

B CbOTBeTCTBME C onpegeneHoto 3a baHkata
MWHAMarnHoO M3UckBaHe 3a coOcTBeH KanuTan u
npuemnuen  3agbmxkedns  (,MUCKN3Y), B
CboTBeTCTBME C YcTaBa Ha baHkaTa, Tbprobckust
3aKoH (,13“), 3akoHa 3a KpeAUTHUTE MHCTUTYLMU
(,3KWN“), 3akoHa 3a nybnuyHOTO npepnaraHe Ha
ueHHun kHwxa (,3MNMNUK"), PernameHt (EC) Ne
575/2013 Ha EBponeiickusi napnameHT 4 Ha
CoBeta oT 26 oHM 2013 . OTHOCHO
npyAeHuuanHuTe W3UCKBaHUR 33 KpeauTHUTe
WHCTUTYLMK 1 3a u3aMeHeHUe Ha PernameHT (EC)
Ne 648/2012 (,PernameHT 575/2013“), PernameHT
(EC) 2017/1129 Ha EBponelickus napnaMeHT u Ha
CoBeta oT 14 oHM 2017 roguMHa OTHOCHO
npocnekTa, KOUTo TpsibBa Aa ce nybnukysa npu
ny6nu4yHO npeanaraHe unu JonyckaHe Ha UEeHHW
KHUXa 00 TbpProBUA Ha perynupaH nasap, U 3a
oTmsaHa Ha [upekTusa 2003/71/EO (“PernameHTa
3a npocnekTa”),

YC B3e cneghure:

PELWEHUA:

1. YC npvema npeanoxeHWeTo 3a usgaeBaHe Ha

emucust obnurauumn (“Ob6nuraumuTe”), KouTo Aa
6bpat npeameT Ha nybnuyHo npeanaraHe, Aa
6baar gonycHaTk A0 TLProBuUsi Ha perynupad
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operated by Bulgarian Stock Exchange JSC with
the following basic parameters:

¢ size: minimum size for successful issuance of
the Bonds — EUR 5 000 000 and maximum
amount — EUR 70 000 000;

e number of Bonds: up to700
maturity of the Bonds and maturity of the
principal: 4 years;

¢ currency: EUR;

e nominal value per bond: EUR 100 000;

¢ single issue price: EUR 100 000;

e type of Bonds: ordinary, interest-bearing,
dematerialized, non-convertible, senior, non-
preferred, unsecured, freely transferable
bonds structured to meet the requirements for
instruments of eligible liabilities within the
meaning of Chapter XIII, Section |l of RRCIIFI;

e interestrate — fixed interest rate for the whole
period of the Bonds, determined by the market
conditions, but not higher than 11 %:

e tap within 12 months after prospectus
approval by Financial Supervision
Commission, if the initially offered size is
below the maximum amount of the Bonds:

e Call option: after the third year of the issue of
the Bonds;

. The MB decides to propose to TBI Financial

Services B.V. in its capacity as a sole owner of the
Bank’s share capital (“the Shareholder”) to adopt
a resolution for issuance of the Bonds with basic
parameters as per p. 1 above and within following
conditions:

i. The Bonds to be offered under the conditions
of initial public offering as per the meaning of
POSA and the Prospectus Regulation, to be
subsequently admitted to trading on the
regulated market operated by Bulgarian Stock
Exchange JSC , to comply with the
requirements for eligible liabilities instruments
within the meaning of Chapter XIII, Section il
of RRCIIF.
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nasap opraHusupaH ot ,Bvnrapcka ¢oHaosa
bopca“ All, n na 6bae cbc cnegHUTE OCHOBHM
napameTpu:

® pasmep. MUHUManeH pasmep 3a YCneLlHo
usgaeaHe Ha O6nurauuute - 5 000 000 espo
1 makcumaneH pasmep — 70 000 000 eBpo;

e Gpou O6nurauuu: go 700

®

cpok Ha Obnuraummte M nNagex Ha
rnaeHuUaTa: Ao 4 roguHu;
BanyTa: eBpo;

e HOMUWHanHa cToMHocT Ha obnuraums 100 000
€Bpo;

® eMWUCUOHHA CTOMHOCT Ha obnuraums 100 000
eBpo;

e Buj Ha O6nurayuure: 0OUKHOBEHM,
TNIMXBOHOCHM, 6e3HanunyHu,
HEKOHBEpPTUPYEMU, NMbPBOCTENEHHMU,
HEeNMpUBUAUIUPOBAHHU, HeobBe3neyeHu,
ceobogHo npexsbpnaemim obnurauun,
CTPYKTYpUpaHu na OTroBapsAT Ha
WU3NCKBaAHUATA 3a WHCTPYMEHTU Ha

npueMnueuTE 3adbiKEHUA MO CMUCBAA Ha
aea Xlll, paspen Il ot 3BMNKUAUIM:

e nNUXBEH MNPOLIEHT dukcupaH nuxeeH
NpouUeHT 3a Lenusa nepuog Ha Obnurauuure,
onpegeneH Ha 6asa nasapHUTe ycrioBus, HO
B pasmMep He noBeye oT 11%;

® BDb3MOXHOCT 3a AOMbIHUTENHO U3gaBaHe 40
12 Mecela oT gatata Ha NOTBbPXAEHUE Ha
npocnekra ot KoMucusi 3a hHaHCOB HafA3op,
aKko MbpBOHAYarnHo NPesnoXeHus pasMep e
nop makcumarnHusi pasmep Ha ObnurayuuTe;

® Bb3MOXHOCT 3a 06paTHO U3KynyeaHe: cnef,
TpeTtata rogvHa OT uWU3fgaBaHe  Ha
O6nurayuure:

YC pewaBa aa npegnoxu Ha “TU BU AW
daitHeHwbn Coupeucuc” B.B. B kKa4ecTBOTO My Ha
eaHonuyeH cobCcTBeHMK Ha kanuTana Ha baHkata
(-AkuMoHepa“) fa B3eMe pelueHWe 3a U3gaBaHe
Ha Ob6nurauuute C OCHOBHM napameTpu
CbrmacHo T.1 no-rope, KakTto U Npu cnegHwuTe
YCINOBUS:

i. O6nuraumute pa 6baaT npeanoxeHu npu
ycnosusta Ha NMbpPBUYHO ny6nuyHo
npegnarade no cmucbna Ha 3MMUK u
PernameHTa 3a npocnekra, nocnefeawo Aa

6bnat ponycHaTM 40 TBLProBusi  Ha
perynupaHusi nasap, opraHusupaH OT
.bbnrapcka ¢goHgosa 6Gopca“ All, pa

OTrOBapAT Ha U3UCKBAHUATA 33 MHCTPYMEHTU
Ha NpueMnuBUTE 3a4bIDKEHUS MO CMUCHLAA
Ha rnaea Xlll, paspgen Il ot 3BMKUAWM.
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ii. The net proceeds from the sale of the Bonds
to be used at the level of the Bank (including
its subsidiaries) for strengthening of the
capital structure of the Bank and covering the
respective MREL, as well as to achieve further
development and expansion of the Bank’s
business activities;

iii. To delegate to the MB, to determine the final
parameters of the Bonds, including to be
determined all other conditions, which have to
be specified in the Prospectus for initial public
offering and admission to trading on a
regulated market of the Bonds (the
‘Prospectus’) in relation to their issuance. MB
respectively to inform the Supervisory Board
of the Bank (the ‘SB') about the approved final
parameters and conditions;

iv. To assign to the MB of the Bank, to organize
the preparation of the Prospectus and
respectively its adoption, as well as to provide
all declarations in relation to the content of the
Prospectus, which are necessary under the
applicable legislation;

. The MB approves CAPMAN AD, UIC 121273188
— as a lead manager and listing agent of the
Bonds and CAPMAN CONSULT EOOD, UIC
201618311, to be proposed in the Prospectus as
a representative of the bondholders together with
the relevant costs for these activities, which
should not exceed the amount of EUR 140,000
(excluding VAT)

. The decisions under points 1 and 2 above are

subject to the SB approval.

. The MB assigns the overall organization and the
control of the execution of the project to the
Director of Funding Division and Treasury and
Financial market department, including to lead the
process of issuance and public trading of the
Bonds.

ii. Habpanute cpepcrea ot O6nurauuute aa
6baaT M3non3BaHM Ha HUMBOTO Ha BaHkata
(BKnOYUTENHO HeiHuTe AbLUEpHHU
ApyXecTBa) usuano 3a nogobpsisaHe Ha
KanuTanoeaTta W CTPyKTypa U MOKpUBaHe Ha
cwoTBeTHUTe MUCKII3, cblwio Taka ¢ uen
paswupsiBaHe U pasBUTUE Ha TbprosckaTta
AeiHocT Ha baHkaTa;

iii. la penermpa Ha YC, pga onpepenu
ocTaHanute yCHoBusi BKIMIOYUTENHO
OKOHYaTenHuTe napameTtpu Ha
Ob6nurauuute, B T.4. ga 6bAAT onpeaeneHu
BCUMKW APYTA YCINOBUSA, KOUTO noanexar Ha
nocoysaHe B [lpocnekta 3a MbpPBUYHO
nyénu4yHo npegnaraHe W AonyckaHe Ao
TbProOBUA Ha  perynMpaH nasap Ha
O6nurauuute (,MpocnekTa‘) BLB Bpb3ka C
TAXHOTO Mu3naBaHe. YC CbOTBETHO Ja
uHpopmupa HapasopHua cueer (HC) Ha
BaHkata 3a ogoOpeHuTe OKOHYaTENHM
napamMeTpu 1 YCIOBUS;

iv. la Bb3noxu Ha VYC, pa opraHusupa
M3roTeAHeTO Ha [lpocnekta U CLOTBETHO
npuemMaHeTo My, BKMOYUTENHO  Ja
npegocrasu HeobxoauMuTe no cunara Ha
NPUNOXUMOTO 3aKoHoOAATENCTBO
AeKnapauMm OTHOCHO CbabpXallaTta ce B
Mpocnekra uHopMauus;

3. YC opo6bpsea ,KAMMAH* Al, ELX 121273188 —
KaTo BoAeLl MEHUAXbP U areHT No NUCTBaHeTo Ha
O6nurauuute, kakto u B lMpocnekta fa Gbae
nocovyeHa KaHaupatypata Ha ,KAMNMAH
KOHCYNT" EOOH, EWK 201618311, 3a
npeacTasuTen Ha o6nurauMoHepuTe, 3aefHO ChC
CbOTBETHUTE pasxoAu 3a Te3n OeWHOCTH, KOUTO
He cneasBa Aa ca NO-BUCOKA OT pasmepa Ha
140 000 eBpo (6e3 OAC).

4. PeweHunTa no Touku 1 1 2 no-rope nognexar Ha
onobpenue ot HC.

5. YC Bb3nara UuanocTHata opraHusauusita wu
KOHTpONa Ha M3NbLMHEHUETO Ha NpoeKTa Ha
Oupexkrop, Oupekums PuHaHcupaHe u oTgen
Tpexbpu u GuHaHCOBU Nas3apu, BKIIOYUTENHO ga
BOAK npoueca noO u3fasaHe U ny6nuyHo
TbpryBaHe Ha O6nurauyuuTe.

This Record was prepared as per art. 239 of the [lpomokombm ce cbcmasu Ha OCHO8aHue yil. 239 om
Commerce Act and art. 26, para. 3 of the AoA of the Twpaoeckus 3akoH u 4n. 26, an. 3 om Ycmaea Ha
Bank in Bulgarian and English languages and was bBaHkama Ha 6bneapcku U aHenulicku e3uK u ce
electronically signed thought DocuSign platform,
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according to the Rules of procedures for the operation nodnuca €NIeKMPOHHO  4Ype3  nnamdpopMama
of the MB. DocuSign, cranacHo lNMpasunama 3a paboma Ha YC.

SIGNATURES: noanucu:

Lukas Tursa [Jlykac Typ

EnexTpoHHO moanucaH ToKyMeHT OT : Valentin Angelov Galabov
Hara : 23/04/11 11:00:47+0300
B cvoTBercTBUEe C eIDAS.

Enexrponno nopnucan goxyment ot : ALEXANDER TCHAVDAROV DIMITROV

Iara : 23/04/11 10:58:21+0300
B crorBercTBue ¢ elDAS.
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