Marepuajau 4 npemiokeHue Ha Ynpapurteanus cbBeT Ha BAKB A/l 3a pemienne mo 1. 1 ot
AHEBHMS pell HAa N3BbHPenHoTo OO0 chOpaHue HA akUOHepHuTe HA Bbarapo-amepukancka
KpeauTHa 0anka AJl, cBukaHno 3a 25 aBrycrt 2014 r.

Materials and Draft-resolution on Agenda item 1 proposed by BACB Management Board to be
taken at the Extraordinary General Meeting of the Shareholders of the Bulgarian-American
Credit Bank, convened for August 25, 2014

1. Ipomenn B YcraBa na BAKB.

LIpeonoosicenue 3a pewenue:

Obwomo cvopanue na axyuonepume na bBAKE AJl]
npuema usmeHerus u oonvineHusi 8 Yemasa na BAKD,
KaKkmo cneosa:

§1. Ynen 14 ,,Ob6nuzauuu u opyzu 0vizoeu KHux@ca*,
Pazoen I\, ,Kanuman u axyuu. 3aemnu cpeocmea*
om Ycmaea ce uzmeHns, KAKMo cjeosa:
(1) Amenns (1) Ha uwr.l4 or VYcraBa ce H3MeHS,
KaKTO CJIe/IBa:
“Obnuzayuu u Opyzu 0v1206U YEHHU KHUICA

Ynen 14

(1) (usm. no pewenue na OCA om 16.09.20092. u
pewenue na OCA om 25.08.20142.) Tlo pemieHne Ha
O0moro cbOpaHume wWIKM 1O  pPELICHHE  HA
YnpaBuTeaHusi CbBeT B PAMKHTE Ha OBJIACTABAHETO 110
an.(2) mo-moiy (¢ omobpenne Ha Hanzopuusi chbBer),
Bbankara Moxe fa u3naBa OOJUTaIiuy, 8 Moed YUcio u
unomeuHy obaULAYUU CHEIACHO 3aKOHA 3a unomeuHume
obnueayuu, TIPA YCIOBUSITA M O pela Ha THProBCKHs
3aKOH WJIHM 4Ype3 MyONMYHO TMpeljiaraHe 1Mo peia Ha
3IIILK. bankaTa MoXe Ja W31aBa U JAPYTU THJITOBH
IICHHA KHUXKa, KAKTO M JIPYT'H 1paBa, CBbP3aHU C aKIUH,
o0nUranuM WiIW JAPYTH IBITOBH I[IEHHW KHWXKA, IO
pellleHne Ha KOMIIETEHTHHTE CBIJIACHO TO3H YCTaB
opranu Ha bankara.“

(2) Anenust (2) Ha wi.14 or YcraBa ce W3MeHS,
KaKTO CJIe/IBA:

»(2) (usm. no pewenue na OCA om 25.08.2014c.) B
NPOABIDKEHUE Ha 3 (mpu) 200unu, CYIUTAHO OT JaTaTa Ha
BITUCBAHE 8 THP20BCKUSL pecUCbp HA UBMEHEHUEmOo Ha
mo3u Ycmae no pewenue na Obwomo cvoparue Ha
axyuonepume om 25.08.20142., YNIpaBUTEJHUSAT CbBET
(c ooobpenuemo na Haozoprus cveem) MOXKE 1a B3eMe
pelieHne 3a u3aBaHe Ha OOJHUTalluU (8 M08a HUCIO
unomeyHu ooaUaAyUU) U OpyeuU Obi208U YEHHU KHUNCA C
001a HOMUHATIHA CMOUHOCM HA 8cuyKu emucuu 0o 70%
(cedemoecem npoyenma) om coOCMBeHUs KANUManl Ha
banxama Cb2IACHO nocneoHus ooumupan
unousuoyanen unancos omyem na bankama, nanuuen
KoM oamama Ha npogedxcoane na Obuwomo cvopanue Ha
akyuonepume om  25.08.20142. VYcnoBusta Ha

1. Amendments to BACB By-laws.

Proposed resolution:

The General Meeting of the Shareholders takes decision
to amend and supplement BACB By-laws, as follows:

§1. Article 14 “Bonds and other Loan Securities”,
Section Il “Registered Capital and Shares. Funding”
of the By-laws shall be amended as follows:
(1) Paragraph (1) of Article 14 of the By-laws shall
be amended as follows:
“Bonds and other Debt Securities

Article 14

(1) (amended by resolution of the GM dated September
16, 2009 and by resolution of the GM dated August 25,
2014) Upon Shareholders’ resolution or a resolution
of the Management Board within the authorization
under para. (2) and para.(3) below (subject to approval
of the Supervisory Board), the Bank may issue bonds,
including mortgage bonds pursuant to the Mortgage
Bonds Act, under the terms and conditions set forth in
the Commercial Act or through public offering of
securities under the Public Offering of Securities Act.
The Bank may issue other debt securities as well as
other rights related to shares, bonds or other loan
securities as per resolution of the competent body as set
forth in these By-laws.*

(2) Paragraph (2) of Article 14 of the By-laws shall
be amended as follows:

“(2) (amended by resolution of the GM dated August
25, 2014) Within 3 (three) years of the entry date of
registration in the Commercial Register of the
amendment of these By-laws by resolution of the
General Meeting of the shareholders dated August 25,
2014, the Management Board (subject to approval of
the Supervisory Board) may take a resolution for
issuance of bonds (including mortgage bonds) and
other debt securities with total nominal value of all
issues up to 70% (seventy percent) of the Shareholders’
Equity of the Bank as per the last audited individual
financial statement of the Bank available at the date of
the General Meeting held on August 25, 2014. The
conditions of the bonds and/or the other debt securities



OOJIMTralldOHHUS 3aeM u/uiu Opyeume Obl208U UEHHU
KHUJICA CE OTIPENICNIAT B PEIICHUETO HA Y MPaBUTEHUS
ChbBET TIPU CIa3BaHE pasNope/0OUTEe Ha JCHCTBAIIOTO
3aKOHOJIaTEJICTBO U YcTapa.*

(3) Cr3naBa ce HoBa wi.(3) B un.l4 ¢bec ClIeaHOTO
ChIbpIKAHUE:

»(3) (nosa anumes no pewenue na OCA om
25.08.20142.) Pewenusma na Ynpasumeanus cvéem
no an.(2) no-eope ce npuemam ¢ eOUHOOYULUEe OM GCUUKU
YjleHO6e HA Ynpasumennus cveem u ce 0000pssam om
Haozoprus cveem c peuienue, npuemo ¢ eOuHooyuiue
om  @cuuxu  Hecosu  uneHose. Pewenusma na
Ynpasumennua cveem emzam 6 cura cned
00006pernuemo na Haozopuus cveem.*

(5) Tpenumnnara an.(3) Ha un.14 crasa an.(4)

(7) Tpenumnara an.(4) va un.14 crasa an.(5)

§2. Anunea (5) na unen 37 ,,Haozopen cwveem*,
Pazoen V ,,Opeanu na banxama“ na Ycmasa ce
U3MEHA, KAKMO C1e08a:

»(D) (usm. no pewenue na OCA om 25.08.20142.) 3a
moJiroMaraHe Ha cBosita jaeriHocT Haa3opHHAT chBeT
MOKe hit:} ch37aBa CHeIHaTU3NpaHu w/unu
KOHCYIMAMUeHYU KOMUTETH u/uiu JIPYTH TIOMOIIHU
OpTaHH, cbCcmageHu om uieHose Ha Haodzopuus cveem
u/unu Opyau uya, KOUmo omeo8apsam Ha UUCKGAHUIMA
Ha 3akoHa u Hapeobume na PHB no npunacanemo my.
Cvcmasvm, npasomowusma u npasuiama 3a paboma
Ha me3u KoMumemu u/uiu NOMOWHU OpeaHU ce
onpedensm u npuemam om Haozopnus cvgem.

§3. B mouxa 2 om anumnesn (3) Hna unen 38
wKomnemenmnocm na Haozopuusa cveem*, Pazoen N/
wOp2anu na bankama®“ om Ycmaea Oymume
»OMKpUBAHe, 3aKpueaHe U CAUGAHE HA OMOEIU 8
bankama, kakmo u npomana 6ve pynKyuume um‘ ce
3anuuaeam U mecmvm  HPUOOOUBA  C1EOHOMO
cvovpIIcanue:

»2. (usm. no pewenue na OCA om 25.08.20142.)
CBILECTBEHU BBTPEIIHO-OPraHU3ALMOHHU  IIPOMEHH,
BKIIFOYUTENTHO, HO HE Camo: MPOMEHH B MIATHOTO
pasmnucanue, TIpeABIDKIAIN 3aKpUBaHe WIM OTKPHUBaHE
Ha noBeue oT 20% oT pabOTHUTE MeCTa, ChKpAILCHNsI Ha
noBeye oT 20% ot ciayxurenute Ha bankara;*

§4. B mecma na ovncapcku e3uk Ha mouka 5 Ha

issues shall be defined by the Management Board
resolution in compliance with the provisions of the
current legislation and these By-laws.”

(4) A new paragraph (3) of Article 14 shall be
created with the following text:

“(3) (new para. by resolution of the GM dated August
25, 2014) The decisions of the Management Board
under para.(2) above shall be taken with unanimity of
all members of the Management Board and shall be
subject to approval by the Supervisory Board made
with unanimity of all of its members. The Management
Board decisions shall be take effect after the approval
of the Supervisory Board”.

(6) The previous paragraph (3) of Article 14 shall
become paragraph (4).

(7) The previous paragraph (4) of Article 14 shall
become paragraph (5).

§2. Paragraph (5) of Article 37 “Supervisory Board”,
Section V “Bodies of the Bank” of the By-laws shall
be amended as follows:

“(5) (amended by resolution of the GM dated August
25, 2014) For supporting of its functions the
Supervisory Board may establish specialized and/or
consultative committees and/or other auxiliary bodies,
composed of members of the Supervisory Board and/or
other persons, who meet the requirements of the
legislation and BNB'’s regulations on its application.
The members, authorities and procedures for
functioning of these committees and/or auxiliary bodies
shall be determined and approved by the Supervisory
Board.”

§3. In item 2 of Paragraph (3) of Article 38
“Competence of the Supervisory Board” , Section V
“Bodies of the Bank” of the By-laws the words
“opening, closing, merging of departments within the
Bank as well as their functions” shall be deleted and
the text shall read as follows:

“2. (amended by resolution of the GM of the
shareholders dated August 25, 2014) Any substantial
organizational changes including but not limited to:
changes in staff positions for closing or opening of more
than 20% of the employment positions, reducing by
more than 20% the number of employees of the Bank;”

§4. In the Bulgarian text of item 5 of Paragraph (3) of



anunes (3) na unen 38 ,Komnemewmunocm Ha
Haozopnus cveem®, Pazoen \V ,,Opzanu na bankama*
om Ycmaea HABCAKBbOE OyMume ,,0571060“ ce 3ameHsam
C ,Kanumanoeo“ u meKcmvm HA 0BI2APCKU e3UK
npuoodUsa ciedOHomo CvrobpICanue:

»d. (usm. no pewenue na OCA om 25.08.20142.)
ydpensBaHe, IpUI00OUBaHE WIN KANUmMai080 ydacTue Ha
bankarta B IpyXecTBa B CTpaHaTa U 4y>KOMHA, KaKTO U
pelIeHUs 3a TIPEKpaTsABaHE HAa yYacTHETO, B CIy4auTe,
KOTaTo CTOWHOCTTa Ha Kanumaioomo Y4acTHE WIIH
MpUIOOMBAaHEe HAIXBBLPISA CTOWHOCTTA, OMpEACIICHa B
[IpaBwiata 3a pabora Ha Hanm3opHus cbBeT W/Win
JIelicTBalMTE BBTPEIIHM TMpaBwia Ha baHkara.
Pemenusita 1m0 Tasm TOYKa ce ChOOpassBaT C
OTpaHHWYEHUATA U YCIOBUATA MPEIBUICHH B 3aKOHA 3a
KPEIUTHUTE HHCTUTYIUH;

Texcmovm Ha aueaulicKu e3ux He ce NPOMEHAL.

§5. Touxa 9 om anumesn (3) om unen 38
swKomnemenmnocm na Haozopnusa cveem*, Pazoen V
»Opeanu na bankama“ om Ycmaea ce uzmens, Kakmo
cneoea:

»9. (usm. no pewenue na OCA om 25.08.20142.)
U3JIaBaHe Ha OOJIMTALMU U Opyau GUO08E Obl206U YEeHHU
KHUMCa no peda u npu yciosusma Ha 4i.l4, anr.(2) om
mo3u Yemas;*

§6. Anunesn (9) na unen 39 ,,3aceoanus na Haozopnusn
cveem. Keopym. Muosuncmea*, Pazoen V ,,Opzanu na
Banxama*“ om Ycmaea ce usmens, Kakmo cieoea:

»(9) (IIlpeouwna an.8, usm. no pewenue na OCA om
25.08.20142.) Haa30pHUAT ChBET IIPUEMa BCHUKH CBOH
pemieHrs ¢ OOMKHOBEHO MHO3MHCTBO OT IJIACOBETE Ha
YIEHOBETE, Yy4yacTBallld NPH B3E€MAHETO Ha pEIICeHHE,
0ceeH peuteHuama 3a 000openue no 4in.38, an.3, m.9 om
mo3u Ycmas, 3a KOumo ce U3UCKBA eOUHoOyuiue om
ecuuku unenoge Ha Haodzopnus cveem, kakmo u 6
cayuyaume, KOraTo 3aKOHA WK TO3U Y CTaB MPEIBIKIAT
JIPYTO MHO3UHCMEBO.

§7. Touxa 10 om anunea (4) om wunen 42
wKomnemenmnocm na Ynpasumennusa cveem*,
Pazoen NV ,,Opzanu na banxama“ om Ycmaea ce
U3MeHs, KaKmo cedsa:

»10. (usm. no pewenue na OCA om 25.08.20142.) B3ema
pelleHHsT 3a MOJI3BaHe Ha 3a6MU M 00€3[eYaBaHeTO UM,
KaKTO U 32 MPEJI0CTaBsIHE HA TapaHIUy U 00e3NeUeHUs B
MoJi3a Ha TPETH JUIa M MOSMaHe Ha MEHUTCITHUYHU
3aBIDKCHUS], NpU YCIOGUAMA U 6 CbOMBEmCmaue ¢
Oeticmeawume NpasuIa U  BbMPEUHO-HOPMATHUBHU

Article 38 “Competence of the Supervisory Board”,
Section V “Bodies of the Bank” of the By-laws the
words “share participation” shall be replaced with
“equity participation” and the Bulgarian text shall
read as follows:

“5. (amended by resolution of the GM of the
shareholders dated August 25, 2014) Establishing,
acquisition or equity participation of the Bank in other
companies in the country and abroad, as well as
termination of such equity participation, in case the
value of the equity participation or the acquisition
exceeds the amount determined in the Supervisory
Board Rules and Procedures /Charter/ and/or the
current internal regulations of the Bank. The resolutions
under this paragraph shall be taken in accordance with
the limitations and the terms and conditions provided
for in the Credit Institutions Act;”

The text in English shall not be amended.

§5. Item 9 of Paragraph (3) of Article 38 “Competence
of the Supervisory Board” , Section V “Bodies of the
Bank” of the By-laws shall be amended as follows:

“9. (amended by resolution of the GM of the
shareholders dated August 25, 2014) issue of bonds and
other debt securities pursuant the procedure and under
the terms of article 14, para. (2) of these By-laws;”

§6. Paragraph (9) of Article 39 “Meetings of the
Supervisory Board. Quorum. Majority”, Section V
“Bodies of the Bank” shall be amended as follows:

“(9) (Previous para. 8, amended by resolution of the
GM of the shareholders dated August 25, 2014) The
Supervisory Board shall take all its resolutions by
simple majority of the votes of the members
participating in the decision making, except for the
approval decisions under article 38, para.(3), item 9 of
these By-laws which shall be taken with unanimity of all
members of the Supervisory Board, as well as in cases
when the law or these By-laws require other majority.”

§7. Item 10 of Paragraph (4) of Article 42
“Competence of the Management Board” , Section V
“Bodies of the Bank” shall be amended as follows:

10. (amended by resolution of the GM of the
shareholders dated August 25, 2014) resolve on taking
loans and providing security for them, as well as on
providing guarantees and security in favor of third
parties and undertaking obligations under bills of
exchange under the conditions and in compliance with



akxmoge na bankama, BbB BCUYKH CIy4ad, KOTaTo
CHINIACHO 3aKOHA WM TO3W YCTaB TE3W pEIICHHS HE ca
OT KOMIIETEHTHOCTTa Ha O0110TO chLOpaHue;*

§8. Touxka 12 om anunesn (4) na unen 42
wKomnemenmnocm na Ynpasumennusa cveem*,
Pazoen V ,,Opzanu na banukama“ om Ycmasa ce
U3MeHs1, KAKMO Ccl1edsa:

»12. (usm. no pewenue na OCA om 25.08.2014e.) 6e3
rmocJieIBamo perieHne Ha O610TO chLOpaHue, Ho cied
0006penue na Haozopuusa cveem, B3eMa pelieHHe 32
U3JIaBaHe Ha OOJIUTAIMH U OpYeU ObA208U YEHHU KHUICA
MpH ycioBusATa Ha wi. 14, an.2 ot To3u Ycras;*

§9. Anumea (7) na unen 43 ,3acedanus Ha
Ynpasumennua cveem*, Pazden N ,,Opzanu Ha
Banxama*“ om Ycmaea ce usmens, Kakmo cneosa:

w(7) (usm. no pewenue na OCA om 25.08.20142.)
Pemenusata no uwn.l4, an2 (cvomeemmno un42, an4,
m.12), 4n.16, 4n. 42, an.4. 1. 6 (korato pemeHmueTo BoIu
o (GOpMHpaHETO HA TONSIMA EKCIO3HIHUSA, KOSTO
HaAXBBPIs 15 Ha cTO OT COOCTBEHHS KamWTajd Ha
Bankara) u wi1.42, an.4, 1.7 ot mo3u Ycmas, ce B3emMat
¢ eAUHOayIInE.

§10. Pazoen V16 ,I'nasen oupexmop Puck® ce
ommens uzyao.

§11. Anunea (6) mna wunen 56 ,Kpeoumnu
ocpanuvenua”, Pazoen |X , Ocobenu npasuna,
cevp3anu ¢ Oankoeama Oeininocm. baukoea maiina.
Paszkpueane Ha  Kouaukm  Ha  uHmMepecu.
Hoeepumennocm* om Ycmaea ce uzmeHs, KaKkmo
creoea:

»(6) (usm. no pewenue na OCA om 25.08.20142.)
OOmara excrno3unus Ha baHkara xbM juie 1o an.l,
Koemo He e  KPeOUmHA  UHCIMUumyyuss Ui
UHBECMUYUOHEH NOCPEeOHUK, He MOJice 0d HAO08UUIABA
mecer Ha cro (10%) or coOCTBeHHMS KamuTal Ha
Bankara. OOmusaT pasmep Ha BCHYKH (HOpMHpaHU
ekcrio3ui Ha BbaHkaTa KbM JHIIaTAa 1O U3peueHue
nBPEo HE MOXKE Jla HAAXBBPIA ABajgeceT Ha cto (20%)
OT coOCTBeHMs KanuTan Ha bankara.*

§12. OCA osracmasa u eév3naza ma HMznvanumennume
OUpeKmopuy, TUYHO UMU YPE3 YNBAHOMOWEHU OMm MAX
auya, 0a U3GbPUIAM BCUYKU HEO0OX00UMU NPAGHU U
gaxmuuecku Oeticmeusi Ho 00006pssane Ha NPOMEHUME 8
Yemaea om BHB u enuceanemo um 6 mMbpeO8CKUsL
peaucmup.

the current internal regulations and procedures of the
Bank, in all cases when by law or the By-laws these
resolutions are not of the sole competence of the
General Meeting;”

§8. Item 12 of Paragraph (4) of Article 42
“Competence of the Management Board”, Section V
“Bodies of the Bank” shall be amended as follows:

“12. (amended by resolution of the GM of the
shareholders dated August 25, 2014) without any
follow-up resolution of the General Meeting, but
subject to the approval of the Supervisory Board,
resolve on the issuance of bonds and other debt
securities pursuant to art. 14, para. (2) of these By-
laws;”

§9. Paragraph (7) of Article 43 “Meetings of the
Management Board”, Section V “Bodies of the Bank”
of the By-laws shall be amended as follows:

“(7) (amended by resolution of the GM of shareholders
dated August 25, 2014) All decisions under article 14,
para.(2) (respectively article 42, para.4, item 12),
art.16, art. 42, par. 4, item 6 (when the decision results
in forming a large exposure which exceeds 15% of the
Bank’s capital base) and article 42, para.(4), item 7 of
these By-laws shall require a unanimous vote.”

§10. Section VIb “Chief Risk Officer” shall be
revoked/deleted entirely.

§11. Paragraph (6) of Article 56 “Loan Restrictions”,
Section IX “Special Rules Related to the Activity of the
Bank. Bank Secrets. Disclosure of Conflict of
Interest” of the By-laws shall be amended as follows:

“(@6) (amended by resolution of the GM of the
shareholders dated August 25, 2014) The total exposure
of the Bank to a person referred to in para. (1) of this
article, which does not qualify as credit institution or
investment intermediary, shall not exceed ten per cent
(10%) of the capital base of the Bank. The total amount
of all exposures of the Bank to persons referred to in
the previous sentence shall not exceed twenty per cent
(20%) of the capital base of the Bank.”

§12. General Meeting of the Shareholders authorizes
and assigns to the Executive Directors, in person or
through authorized representatives, to take any and all
necessary actions in relation with the approval of the
amendments to the By-laws by BNB and their
registration in the Commercial Register.
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