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Traducere autorizatd din limba englezd in limba romind

REZOLUTIA CONSILIULUI GUVERNATORILOR

Numarul Rezolutiei: 220

Subiect: Finalizarea alocirilor cotelor subscrise de citre statele membre si Incheierea celei de-a doua

majoriri de capital a BCDMN

CONSILIUL GUVERNATORILOR,

Luand act de:

o ,,Raportul actualizat privind rezultatele subscriptiilor la majorarea capitalului BCDMN” (Raportul)
si Recomandarile Consiliului din Raport,

o articolele relevante din Acordul de infiintare a BCDMN (Acordul),

o ,Strategia privind aportul la capital si Parametrii tehnici pentru subscriptia la capital” (Strategia de
majorare a capitalului) adoptatd prin Rezolutia 204,

Si faptul ca:

o din capitalul existent autorizat, dar nesubscris al BCDMN, 710.032 actiuni cu o valoare nominala
de 1.150 € per actiune si o valoare totald de 816.536.800 €, din care 244.961.040 € capital varsat,
au fost oferite spre subscriere,

o 299.968 actiuni din capitalul autorizat cu o valoare de 344.963.200 € nu au fost oferite initial spre
subscriere,

o fiecarui stat membru i s-a acordat o preferintd echitabila de a subscrie pana la un numér maxim de
447.744 actiuni, inclusiv numarul de actiuni detinute de statul membru respectiv imediat inainte de
majorarea din aceasta runda de subscriere la capitalul social,

o Republica Albania nu a prezentat o Scrisoare de angajament', alegind sa nu participe la majorarea
de capital si sd nu subscrie pentru 14.272 actiuni,

o a fost alocat un numar de actiuni ,echivalent cu proportia capitalului sdau subscris in totalul
capitalului subscris imediat anterior majorarii de capital” cédtre noud din zece state membre
participante,

o pentru solutionarea incertitudinilor cu privire la toate aspectele legate de subscrierea Federatiei

Ruse la majorarea de capital, alocare si platd, Banca a depus o cerere de derogare la Autoritatea
relevantd a UE; aceastd derogare a fost primita la 10 ianuarie 2024.

ADOPTA URMATOAREA REZOLUTIE,

I
(1)

Procedeazi la Procesul de alocare si Incheie cea de-a doua majorare de capital

Finalizeaza procesul de alocare a actiunilor subscrise la majorarea de capital a BCDMN pe baza

alocarii a:

(1) 117.744 actiuni subscrise pro rata conform Acordului de de infiintare a BCDMN de citre
Federatia Rusa, si

(2) 14.272 actiuni oferite, dar nesubscrise de cétre Republica Albania, care astfel sunt disponibile
spre alocare catre statele membre care supra-subscriu, Roménia si Ucraina, conform termenilor
Rezolutiei 154:

! Republica Albania a transmis, prin e-mail ICPN 21779, o scrisoare oficiala ,,Cu privire la

_~dispozitiile art. 5.3 din Acordul de infiintare va alege s& nu subscrie la nicio parte din majorarea ca
/- calteriobre.™
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REZOLUTIA CONSILIULUI GUVERNATORILOR

= Federatia Rusd — 447.744 actiuni cu o valoare de 514.905.600 EUR, reprezentdnd 16,58% din
capitalul alocat al BCDMN;

= Republica Turcia - 447.744 actiuni cu o valoare de 514.905.600 EUR, reprezentdnd 16,58% din
capitalul alocat al BCDMN;

= Ucraina — 380.256 actiuni cu o valoare de 437.294.400 EUR, reprezentidnd 14,08% din capitalul
alocat al BCDMN;

II. Plata si Transferul actiunilor alocate

a) In urma finalizarii alocarii de mai sus a actiunilor subscrise si a incheierii celei de-a doua majorari a
capitalului BCDMN, transferul concomitent al actiunilor alocate si al drepturilor de vot se va efectua
la data specificata si dupa dovada plitii efectuate in forma convenita, prevazuta la litera b) de mai jos,
datd pana la care structura catuald a actionariatului si a drepturilor de vot rdman neschimbate.

b) Consiliul Guvernatorilor stabileste in mod concludent urmiitorii termeni si conditii uniforme in
ceea ce priveste plata si transferul concomitent al actiunilor alocate si al drepturilor de vot

(i) reitereaza principiul fundamental al tratamentului adecvat si echitabil al tuturor statelor membre
in ceea ce priveste toate detaliile referitoare la participarea lor efectiva la majorarea de capital, in
conformitate cu dispozitiile Acordului si ale dreptului international;

(ii) ca urmare a celor de mai sus si cu referire la modalitatile de plata utilizate la subscriptia initiala
la capitalul BCDMN la infiintarea acesteia, se acorda fiecarui stat membru posibilitatea ca plata
sd fie efectuati fie (1) in moneda nationald — in contul deschis in numele BCDMN la o banca din
statul membru care alege sa efectueze plati in moneda nationala
-cu_conditia ca riscul valutar pentru intreaga perioadd in care Banca detine o astfel de plata
valabild in moneda nationald, precum si orice comisioane de conversie in orice moment in care
Banca alege sa converteasca o astfel de platd in moneda sa functionald, vor fi suportate de catre
statul membru care opteaza sa efectueze plata(platile) valabild (valabile) si efectiva (efective) in
moneda sa nationald, fie (2) in euro intr-un cont bancar deschis in numele BCDMN, care va fi
comunicat in timp util;

(iii) dupa eliminarea contului in euro desemnat anterior in Ofertd, unul sau mai multe conturi vor fi
desemnate pentru intrarile in euro asociate aporturilor la capital;

(iv) de la data aprobdrii prezentei Rezolutii, statele membre beneficiaza de o perioada de pana la 31
decembrie 2026 pentru a finaliza procedurile interne, in conformitate cu cerintele lor legale
relevante, pentru furnizarea de plati pentru actiunile alocate fie sub forma de bilet la ordin, fie
sub forma de avans in numerar; transferul concomitent al actiunilor alocate si al drepturilor de
vot se efectueaza la primirea de cétre bancd a dovezii de platd pand la 31 decembrie 2026,
conform punctului (v) (2) care urmeaza. Pentru evitarea oricdrui dubiu, plata in numerar a
intregului aport de cétre un stat membru - in euro sau in moneda nationald - pand la 31decembrie
2026, va fi urmata de transferul concomitent al tuturor actiunilor corespunzitoare si al drepturilor
de vot la data de 1 ianuarie 2027, conform sectiunii (v)(2) de mai jos);

(v)  Se solicita Consiliului sa procedeze la urmétoarele acorduri tehnice:

(1) sa specifice contul(conturile) in euro pentru primirea intrérilor in euro legate de aporturile la
capital, precum si detalii despre conturile de plati in moneda natimeNEREERLKY statele membre
care opteazd pentru astfel de plati;

(2) sa raporteze Consiliului BCDMN incheierea sarcinilor ,~ $ni
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a. Roménia — 352 actiuni si
b. Ucraina — 13.920 actiuni

Alocarea actiunilor subscrise la majorarea de capital

Tara Actiuni Cota  de | Actiuni Oferta Alocarea | Total Procent
detinute participare | subscrise | nesubscrisd | actiunilor | dupd dupd
anterior la capital | pentru subscrise | alocare alocare
subscriptiei | anterior majorarea

subscriptiei | capitalului
A a b c d e f=ate g

Albania 40.000 2,01% - 14.272 - 40.000 1,48%

Armenia 20.000 1,01% 7.136 7.136 27.136 1,01%

Azerbaidjan 100.000 5,03% 35.680 35.680 135.680 5,03%

Bulgaria 270.000 13,57% 96.336 96.336 | 366.33 13,57%

Georgia 10.000 0,50% 3.568 3.568 13.568 0,50%

Grecia 330.000 16,58% 117.744 117.744 | 447.744 | 16,58%

Moldova 10.000 0,50% 3.568 3.568 13.568 0,50%

Roménia 280.000 14,07% 167.744 100.256 | 380.256 | 14,08%

Rusia 330.000 16,58% 117.744 117.744 | 447744 | 16,58%

Turcia 330.000 16,58% 117.744 117.744 | 447744 | 16,58%

Ucraina 270.000 13,57% 177.744 110.256 | 380.256 | 14,08%

Total 1.990.000 100,00% 845.008 14.272 | 710.032 | 2.700.032 | 100,00%

Note:

Capitalul autorizat neoferit spre subscriere si rimas nealocat — 299.968 actiuni, aprox. 10% din capitalul

total

Notd: Capitalul autorizat total este de 3 milioane de actiuni, cu o valoare nominald de 1.150 € fiecare

si
(ii) Incheie cea de-a doua runda de majorare a capitalului BCDMN, cu plata si transferul actiunilor
alocate conform II de mai jos.

In urma finalizarii de mai sus a alocérii actiunilor subscrise in a doua majorare de capital, structura
rezultantd a actiunilor alocate in capitalul BCDMN este urmatoarea:

= Republica Albania — 40.000 actiuni cu o valoare de 46.000.000 EUR, reprezentand 1,48 % din
capitalul alocat al BCDMN;

= Republica Armenia — 27.136 actiuni cu o valoare de 31.206.400 EUR, reprezentand 1,01% din
capitalul alocat al BCDMN;

= Republica Azerbaidjan — 135.680 actiuni cu o valoare de 156.032.000 EUR, reprezentand 5,03%
din capitalul alocat al BCDMN;

= Republica Bulgaria — 366.336 actiuni cu o valoare de 321.286.400 EUR, reprezentand 13,57% din
capitalul alocat al BCDMN;

= Georgia— 13.568 actiuni cu o valoare de 15.603.200 EUR, reprezenténd 0,50%
al BCDMN

in cap1talul alocat

capitalul alocat al BCDMN,
= Republica Moldova — 13.568 actiuni cu o valoare de 15.603.200 E4
capitalul alocat al BCDMN; A
* Romania — 380.256 actiuni cu o valoare de 437.294.400, reprezentdnd ".Q8%° in

'a.l «
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REZOLUTIA CONSILIULUI GUVERNATORILOR

(3) platile efective, in cazul platilor efectuate prin bilete la ordin, se vor succede in opt transe
anuale egale, cu prima transa platibila anterior sfarsitului anului 2027, platile in numerar,
pentru statele membre care aleg sa faca acest lucru in locul platii prin bilete la ordin, se vor
efectua integral pana la sfarsitul anului 2026.

III. Majorari viitoare de capital
Conform prevederilor art. 5, alin. (3), alin. (4), litera b) si alin. (5), art. 23 alin. (1) si alin. (2) litera b),
art. 54 si art. 55, alin. (2) din Acordul de infiintare a BCDMN, Consiliul Guvernatorilor va decide

termenii si conditiile specifice fiecdrei majoréri viitoare a capitalului BCDMN.

Adoptata la cea de-a optsprecezea Reuniune Speciald a Consiliului Guvernatorilor
(prin videoconferintd) la 21 mai 2024

/semndturd ilizibild/

Stampila rotunda
Banca pentru
Comert si
Dezvoltare a Marii
Negre
BCDMN
1998

Conform cu originalul in limba englezd

2+ Boni Florinela Cucu, Director general
Directia generald relatii financiare internationa
Ministerul Finantelor
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BOARD OF GOVERNORS RESOLUTION

-
Resolution Number: 220

Subject: Finalization of Allocation of Shares Subscribed by Member States and Conclusion of
the Second Increase in the Capital of BSTDB

THE BOARD OF GOVERNORS,

Taking note of:

o the “Updated Report on Results of Subscription to the Increase in the BSTDB Capital” (Report)
and of the Management Recommendations in the Report,
the relevant articles of the Agreement Establishing the BSTDB (Agreement),
the "Capital Contribution Strategy and Technical Parameters for Capital Subscription” (Capital
Increase Strategy) adopted by Resolution 204,

and that:

o from the existing authorized but unsubscribed Capital of BSTDB, 710,032 shares with a par value
per share of €1,150 and a total value of €816,536,800, of which €244 961,040 paid-in capital,
were offered for subscription,

o 299,968 shares of authorized capital with a value of €344,963,200 were not offered initially for
subscription,

o each Member State was given a fair preference to subscribe for up to a maximum number of
447 744 shares, including the number of shares the respective Member State held immediately
prior to the increase in this round of subscription to the capital stock,

o the Republic of Albania did not submit a Letter of Commitment', electing to not participate in the
capital increase and not subscribe for 14,272 shares,

o to nine of the ten subscribing Member States were allocated a number of shares “equivalent to
the proportion which its stock subscribed bears to the total subscribed capital stock immediately
prior to such increase”,

o for resolution of the uncertainties in respect of all matters relating to the Russian Federation
subscription in the capital increase, allocation and payment, the Bank filed an application to the
relevant EU Authority for derogation; such derogation was received on 10 January 2024.

RESOLVES TO:
. Proceed with the Allocation Process and Conclude the Second Capital increase

(i) finalize the allocation process of subscribed shares to the increase in the capital of BSTDB on the
basis of allocation of:
(1) the 117,744 shares subscribed pro rata as per the Establishment Agreement of BSTDB by the
Russian Federation, and
(2) the 14,272 shares offered to, but not subscribed by, the Republic of Albania, which are thus
available for allocation to the oversubscribing Member States, Romania and Ukraine, as per the
terms of Resolution 154:

! The Republic of Albania sent, via email ICPN 21779, an official letter “On the Adoption of the Capital Contribution Strategy
and Technical Parameters for Capital Subscription” dated September 28, 2021 signed by the Governor of the Republic of Albania
to the BSTDB, stating inter alia “However, | wish to inform you that the Republic of Albania availing of the provisions of Article
5.3 of the Establishing Agreement shall elect not to subscribe to any part of an increase in capital stock and subsequent
contributions.”

1

N\ 2
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BOARD OF GOVERNORS RESOLUTION

L

and

a. Romania — 352 shares, and
b. Ukraine — 13,920 shares

Allocation of Subscribed shares to the Increase in Capital

Shares Held St'fare of Shargs Alceason Percentage
Country Before Capital Held Subscnped Offer r\ot of_ Total after altur
o before for Capital |subscribed|Subscribed| Allocation .
Subscription .. Allocation
Subscription| Increase Shares
A a b ¢ d e f=a+e g

Albania 40,000 2.01% - 14,272 - 40,000 1.48%
Armenia 20,000 1.01% 7,136 7,136 27,136 1.01%
Azerbaijan 100,000 5.03%| 35,680 35,680 135,680 5.03%
Bulgaria 270,000 13.57%| 96,336 96,336 366,336 13.57%
Georgia 10,000 0.50% 3,568 3,568 13,568 0.50%
Greece 330,000 16.58%| 117,744 117,744 447,744 16.58%
Moldova 10,000 0.50% 3,568 3,568 13,568 0.50%
Romania 280,000 14.07%| 167,744 100,256 380,256 14.08%
Russia 330,000 16.58%| 117,744 117,744 447,744 16.58%
Turkiye 330,000 16.58%| 117,744 117,744 447,744 16.58%
Ukraine 270,000 13.57%] 177,744 110,256 380,256 14.08%
Total 1,990,000 100.00%; 845,008 14,272 | 710,032 | 2,700,032 | 100.00%
Notes:
Authorized Capttal not offered for subscription and remaining unallocated - 299,968 shares, app 10% of total capital
Note:  Total authorized capital is 3 million shares, with  each share having a par value of € 1,150

(ii) conclude the second round of increase in the capital of BSTDB, with payment and transfer of
allocated shares to occur as per |l below.

Following finalization as above of allocation of the subscribed shares in the second Capital Increase, the
resulting structure of allocated shares in the capital of BSTDB is as follows:

Republic of Albania — 40,000 shares with a value of EUR 46,000,000, representing 1.48% of the
BSTDB allocated capital;

Republic of Armenia — 27,136 shares with a value of EUR 31,206,400, representing 1.01% of the
BSTDB allocated capital;

Republic of Azerbaijan — 135,680 shares with a value of EUR 156,032,000, representing 5.03% of
the BSTDB allocated capital;

Republic of Bulgaria — 366,336 shares with a value of EUR 321,286,400, representing 13.57 % of the
BSTDB allocated capital;

Georgia — 13,568 shares with a value of EUR 15,603,200, representing 0.50% of the BSTDB
allocated capital;

Hellenic Republic — 447,774 shares with a value of EUR 514,905,600, representing 16.58% of the
BSTDB allocated capital;

Republic of Moldova — 13,568 shares with a value of EUR 15,603,200, representing 0.50% of the
BSTDB allocated capital;

Romania — 380,256 shares with a value of EUR 437,294,400, representing 14.08% of the BSTDB
allocated capital;
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Russian Federation — 447,744 shares with a value of EUR 514,905,600, representing 16.58% of the
BSTDB allocated capital;

Republic of Turkiye — 447,744 shares with a value of EUR 514,905,600, representing 16.58% of the
BSTDB allocated capital,

Ukraine — 380.256 shares with a value of EUR 437,294,400, representing 14.08% of the BSTDB
allocated capital.

Payment and Transfer of Allocated Shares

Consequent to the finalization of allocation as above of subscribed shares and conclusion of the
second increase in the capital of BSTDB, transfer of allocated shares and concomitant voting rights
shall be made on the specified date, and upon proof of payment made in the agreed form, prescribed
pursuant to paragraph b) below, until which date the current shareholding structure and voting rights
remain unchanged.

The BoG establishes conclusively the following uniform terms and conditions in respect of
payment for and transfer of shares and concomitant voting rights

(i) it reiterates the fundamental principle of proper and fair treatment of all Member States in terms
of all particulars regarding their effective participation in the capital increase, in keeping with the
provisions of the Agreement and international law;

(ii) consequent to the above and with reference to the modalities for payment used in the initial
subscription to the capital of BSTDB at its inception, the possibility is granted to each Member
State for payment to be made either (1) in their national currency — in an account on the name of
BSTDB opened with a bank in the Member State choosing to make payments in national currency
- provided that the exchange rate risk for the entire period the Bank holds such valid payment in
national currency, as well as any conversion charges at any point the Bank chooses to convert
such payment to its functional currency, shall be borne by the Member State opting to make the
valid and effective payment(s) in their national currency, or (2) in Euro in a bank account opened
in the name of BSTDB, to be communicated in due course;

(iii) following the removal of the Euro account designated previously in the Offering, one or more
accounts shall be designated for Euro inflows related to capital contributions;

(iv)from the date of approval of the present Resolution, Member States benefit from a period up to
31t of December 2026 to complete internal procedures, as per their relevant legal requirements,
for provision of payment for allocated shares either in the form of promissory note or upfront cash
payment; transfer of the allocated shares and concomitant voting rights shall be made upon
receipt by the Bank of proof of payment by 315t of December 2026, as per (v) (2) hereafter. For
the avoidance of doubt, the payment in cash of the entire contribution by a Member State - in
Euro or national currency - up to 31%t December 2026, shall be followed by the concomitant
transfer of all corresponding shares and voting rights on the 1% of January 2027, as per section
(v)(2) below);

(v) Management is hereby instructed to procced with the following technical arrangements:

(1) specify the Euro account(s) for receipt of Euro inflows related to capital contributions, as well
as particulars about national currency payment accounts for the Member States that opt for such
payments;

(2) report to the Boards of BSTDB the conclusion of the above mandated technical tasks, not later
than end-June 2025, and indicate to the BoG the commencement of the period for provision of
promissory notes or cash payments, with the deadline for completion the 31! of December 2026,
followed by the transfer of shares and concomitant voting rights on the 1! of January 2027.

&
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o

(3) actual payments, in case of payment made by promissory notes, will follow in eight equal
annual installments, with first instaliment to be paid before the end of 2027; cash payments, for
Member States choosing to do so in lieu of payment by promissory notes, shall be made in full
before the end of 2026.

. Future capital increases

According to the provisions of Art. 5, Par. 3, Par.4 (b) and Par. 5, Art. 23 Par.1 and Par. 2 (b), Art. 54
and Art. 55 Par. 2 of the Agreement Establishing the BSTDB, the BoG shall decide the terms and
conditions specific to each future increase in the capital of BSTDB.

/

Conform cu originalul in limba engleza

Boni Florinela Cucu, Director general
Directia generald relatii financiare internationale

Ministerul Finantelor
-
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