. bank

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

Today, 05/12/2023 the Management Board of ‘TBI Bank’
EAD, UIC 131134023, (hereinafter referred to as ‘the MB’
and ‘the Bank’), after taking into consideration the following:

MPOTOKON OT PELLEHUA
HA YNPABUTENHUA CHBET HA
» T BU AU Bank ” EAQl

NHec, 05/12/2023 r. YnpaeutenHusT cbeet Ha , TV BU AN
bank® EAlL, EUK 131134023, (HapuyaHu no-gony 3a
KpaTkocT cboTBeTHO ,YC® u ,BaHkara®), cnep kato Bae
npeasug CNeaHoTo:

The MB is addressed with a proposal (supported by ¢ YC e agpecupaH ¢ npegnoxeHue (nogkpeneHo oT

Assets and Liabilities Committee of the Bank (ALCO)
with its decision dated 24/11/2023) for issuance of
bonds, which to be offered under conditions, for which
no pre-issuance publication of prospectus is required,
and which are afterwards admitted to trading on a
regulated market following a publication of a listing
prospectus to be approved by the Financial Supervision
Commission (“‘FSC”), the bonds to be structured to
meet the requirements for instruments of eligible
liabilities within the meaning of Chapter XIll, Section il
of Recovery and Resolution of Credit Institutions and
Investment Firms Act ("RRCIIFI”) and with a status of a
senior non-preferred liabilities which in bank insolvency
will be satisfied before the subordinated liabilities and
will rank under item 11 of art. 94, para 1 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 are to be offered under conditions,
for which no pre-issuance publication of prospectus is
required, on the Bulgarian financial market, and which
are afterwards, following a publication of a listing
prospectus to be approved by the FSC (the

Komuteta no ynpaesneHvue Ha akTUBUTE ¥ facusute Ha
BaHkara (KYAI) cbrnacHo HEroBo pelueHue or
24/11/2023) 3a nsgaBaHe Ha emucus obnurawmm, KoaTo
Aa Obge npeaMeT Ha npeanaraHe, 3a KOETO Npeau
M3BBPLUBAHETO Ha nNpeanaraHeTd He € Hanuue
usMcksaHe 3a nybnukyeaHe Ha NpOCNEKT, cnep, KoeTo
Aa 6bae gonycHata 4o Tbprosusa Ha perynupaH nasap
cnen nybnukyBaHe Ha NPOCNEKT 3a fonyckaHe A0
TLProBUS Ha perynupaH nasap, koiWto pa 6Gvpe
opoGpeH ot Komucus 3a cdmraHcoB Hagsop ("KOH),
obnurayuute ot KoATO Aa ObAaT CTPYKTYpUpaHu aa
OTrOBapAT Ha W3NUCKBAHWATA 338 WMHCTPYMEHTU Ha
npuemMnueuTe 3agbiokeHus no cmucktna Ha rnasa XIi,
pasgen Il or 3akoHa 3a Bb3acTaHOBABaHE W
NPECTpPyKTypupaHe Ha KpeAWTHM WHCTUTYLMM 1
WHBECTULMOHHN nocpeaHuum  (,SBMKUUIM) u cbe
CTaTyT Ha NbPBOCTENEHHU HENPUBUMErMPOBaHM
3aAbIKEHUR, KOUTO B  MNPOM3BOACTBO  NO
HEeCHCTOSITENHOCT Ce  YAOBNETBOPSABAT  Npeau
NOAMMHEHUTE 3afbIMKEHUs, KaTo 3aeMar peg no 1.11
oT un.94, an1 or 3akoHa 3a OGaHkoBarta
HecwcroaTenHocT (,3BH"), kakTo n

e B CbLOTBETCTBME C onpegeneHoTo 3a baHkara

MMHMMArNHO W3UCKBAHE 3a CcOBGCTBEH Kanutan wu
npuemnuen sagbirkedus (,MACKT13Y), B cboTBETCTBUE
¢ YcraBa Ha baHkata, TbproBckusi 3akoH (,T3%),
3akoHa 3a kpeguTHUTE MHCTUTYUMK (,3KW*), 3akoHa 3a
nyGnu4HOTO NpegnaraHe Ha LeHHu kHuxka (,3MMNLK),
PernameHt (EC) Ne 575/2013 Ha EBponeiickus
napnameHT U Ha CbBeeta ot 26 10Hn 2013 r. OTHOCHO
NpyAeHUUasHUTE  USUCKBAHMA  3a  KpeauUTHUTE
MHCTUTYLUUN U 3a usMeHeHue Ha PernameHT (EC) Ne
648/2012 (,Pernament 575/2013"), Pernament (EC)
2017/1129 Ha Esponeiickus napnameHT u Ha CbBera
OT 14 IoHu 2017 roguHa OTHOCHO NPOCMEKTa, KOWUTO
Tpsi6Ba pa ce nybnukysa npu ny6nuyHo npepnaraHe
MAKW AONYCKaHE HAa LEeHHWM KHWKA A0 Tbprosusi Ha
perynupad nasap, W 3a oTMaHa Ha [upekTuea
2003/71/E0 (“PernameHTa 3a npocnekra’), \

YC B3e cnegHuTe:
PELLUEHUS:

1. YC nprema npeanoxeHveTo 3a n3gasaHe Ha eMucus
obnurayum  ("O6nuraymute”), kouto pa Gvgar
npeaMeT Ha npeanaraHe Ha 6bnrapckua UHaHCoB
nasap, 3a KoeTo Npeau U3BbLPLIBAHE Ha NpenaraHeTo
He e Hanuue usncksaHe 3a nybnukysaHe Ha npocnexT,
KOUTO B nocneacTaue cneg nybnukysaHe Ha npocnexT
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“Prospectus”), admitted to trading on a regulated
market operated by Bulgarian stock exchange (“BSE")
with the following basic parameters:

e size: minimum size for successful issuance of the
Bonds - EUR 5 000 000 and maximum amount —
EUR 50 000 000;
number of Bonds: up to 500
tenor of the Bonds: up to 3 years;

currency: EUR;
nominal value per Bond: EUR 100 000;

e single issue price: EUR 100 000;

o 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 Il of RRCIIFI;

e interest rate — fixed interest rate determined in
accordance with the market conditions, but not
higher than 10,5%;

o Call option: one year before the maturity of the
Bonds;

e applicable law — Bulgarian law.

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 general parameters as per
p. 1 above and within following conditions:

i. The Bonds to be offered under the conditions, for
which no publication of prospectus is required, on
the Bulgarian financial market, to be subsequently,
within six months after the date of the placement,
admitted to trading on the regulated market
operated by BSE, following the approval and
publication of the prospectus by FSC, to comply
with the requirements for eligible liabilities
instruments within the meaning of Chapter X!,
Section Il of RRCHF.

ii. The net proceeds from the sale of the Bonds to be
used at the level of the Bank (including its
subsidiaries) for covering the respective MREL, as
well as to achieve further development and
expansion of the Bank’s business activities;

ili. To delegate to the MB, to determine the final
parameters of the Bonds, including to be
determined all other conditions, which have to be

3a ponyckaHe OO TLProBMR Ha perynupaH nasap,
KoWTO ga O6bae ogobpeH ot KOH (,Mpocnekra’), aa
6baar aonycHaTv A0 THLProBUA Ha perynupaH nasap,
opraHuaupax ot benrapcka oHgosa 6opca (,BPB"),
u fa 6vge cbC CneAHnTE OCHOBHU NapameTpu:

e pasMep. MuHMManeH pasMep 3a YChNewHo
usgasaHe Ha OGnurayuute - 5 000 000 eBpo u
MakcumaneH pasmep — 50 000 000 espo;
6pou O6nuraumu: go 500
cpok Ha O6nurauuuTe U Nagex Ha rmaesHuuaTa: 4o
3 rogvHu;

BanyTa: eBpo;
HOMUHaANHa CTOWHOCT Ha obnurauyus 100 000
€Bpo;

e EeMUCUOHHa CcToiHOoCcT Ha obnurauus: —100 000
€Bpo;

e BuAa Ha O6nurauuute: OBUKHOBEHU, NUXBOHOCHY,
6e3HannYHn, HEKOHBEPTUPYEMU, MbPBOCTENEHHMU,
HenpueuUneruposaHyu, HeobesneueHu, ceobogHO
npexsbpnsemMu obnurauuu, CTPYKTYpuUpaHu Aa
OTrOBapAT Ha M3UCKBaAHMATA 32 WHCTPYMEHTU Ha
npueMnuBUTE 3agbIMKEHNs NO cMUCHNA Ha Maea
Xlll, pasaen Il ot 3BAKAAM,;

e NUXBEH NPOLEHT — (hMKCUpPaH, onpeaereH Ha 6asa
nasapHuTe ycnoeus, Ho He noee4e oT 10,5%;

e Bb3MOXHOCT 3a o6paTHO u3kynyBaHe. efgHa
roguHa npeav nagexa Ha O6nurayunte;

e NPUNOXMMO NPaBo — 6BLArapcKoTo Npaso.

. YC pewasa ga npegnoxu Ha , TV BU A/ daitHeHwbn

Crvpeucuc* B.B. B KavecTBOTO My Ha egHOnNUueH
cob6cTBeHUK Ha kanuTana Ha BaHkaTta (,AKunoHepa“)
fa B3eme pelueHue 3a usnasaHe Ha Obnurauuute ¢
OCHOBHW NapameTpyu CbIMacHo T.1 no-rope, Kakro u
npu cnegHute ycnoBus:

i. O6nurayuute p[a 6bAAT nNpPeanoXeHW Ha
6bnrapckus dmHaHCOB Nasap npu ycnoBuATa Ha
npegnaraHe, 3a KOETO He e Hanuue
HeoGxoAuMOCT OT NyGnuKyBaHe Ha MPOCheKT U
KOMTO BNOCNEACTBUE U B CPOK JO LLUECT Mecela oT
Aatara Ha npeanaraHeto Aa 6baar gonycHatu go
TbpProBUSA Ha perynupaHuns nasap opraHu3upaH oT
B®b, cnesy opobperne u nybnukyBaHe Ha
npocnekT oT KOH, na otrosapar Ha nsucksaHusTa
33 MIHCTPYMEHTY Ha NPUEMANBUTE 3aQbIDKeHUA Mo
cmucona Ha rnaea X, pazaen Il or 3BNKAWN.

ii. Habpanute cpepactea ot O6nurauunte ga 6vaaT
W3NON3BaHU Ha HUBOTO Ha baHkaTta (BknvUTEenHO
HefiHUTe pAbliepHU ApyKecTsa) wususano 3a
nokpueaHe Ha cboTBeTHUuTe MUCKI3, cblyo Taka
C Len pasiuMpsBaHe U pasBUTME Ha TbproecKara
[eirHocT Ha baHkaTa;

iii. [la penerupa Ha YC, ga oripegenu ocraHanure
ycnoswus, BKITIOYUTESNHO OKOHYaTenHuTe
napameTtpu Ha Ob6nuraumure, B T.M. Aa 6baar
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specified in relation to their issuance including in
the offering circular for offering of the Bonds (the
‘Memorandum’), the Prospectus for admission to
trading on a regulated market of the Bonds, and
any other document, to which the Bank is to be a
party (jointly to be referred to as the “Documents”).

iv. To assign to the MB of the Bank, to organize the
preparation, to approve, the signing and to accept
the Documents and transactions necessary or
desirable in connection with the issuance,
affiliation placement and subsequent admission to
trading on a regulated market of the Bonds.

The decisions under points 1 and 2 above are subject
to the Supervisory Board approval.

The MB assigns the overall organization and the
control of the execution of the project and the
Documents to the Executive director responsible for
Group Treasury, Markets and Funding, including to
lead the process of issuance, placement and
admission to trading on a regulated market of the
Bonds.

onpepeneHn  BCUMKA ApYrM YCMOBWS, KOUTO
noanexar Ha nocoysaHe BbB BPb3Ka € TAXHOTO
u3naeaHe, BKNIOYUTENTHO M B AOKyMeHTa 3a
npennaraHe Ha O6nurayuute (-Memopangyma®),
Mpocnekta 3a ponyckaHe A0 Thprosus Ha
perynupaH nasap Ha Obnurauyuute, u Bceku apyr
ACKYMEHT, no koiito BaHkata moxe aa 6bge
CTpaHa (3aegHo HapuyaHu ~JOKYMEHTUTE") .

iv. [la Bb3noxu Ha YC ga OpraHuaupa UsroTBsHeTo,
OA0GpEeHUeTo, NOANNUCBAHETO U NPUEMaHeTO Ha
RokymeHTute U  TpaHsakuuute, KouTo ca
HeoOXOAMMM WnM nonesHM BLB Bpb3ka C
usnasaneto Ha O6nuraummTe, peructpaymsaTa um
¥ MOCnesawjoto UM AonyckaHe Ha perynupad
nasap.

. Pewenusta no Touku 1 n 2 no-rope nognexar Ha

opobpenmne ot HagsopHus cueer.

. YC Bbanara usanocTHarta opraHusayma v KOHTpoOna Ha

M3NBbITHEHMETO Ha npoekra Ha WanbnHuTenHus
AVpeKTOp ¢ pecop , Tpexbpu, nasapu U uHaHcupaHe
Ha lpynara’, BKniouMTenHo ga BoAW npoueca no
u3faBaHe, nnacupaHe ¥ ponyckaHe [0 TLProsus Ha
perynupaH nasap Ha O6nurauuute.

This Record was prepared and signed as perart. 239 ofthe  [pomokomsm ce cbcmaeu u nodnuca Ha OCHOgaHue yji.
Commercial Act and art. 26, para. 3 of the AoA of the Bank 239 om Twpzosckus 3akoH u yni. 26, an. 3 om Ycmaea Ha
in Bulgarian and English languages. Barkama Ha 6bnzapeku u aHznulicku e3uk.

SIGNATURES: noanucu:

Lukas Tursa Ilykac Typta

Pa{/é.lé.éilodo Maeenc MNinogo



