
,,Bl4HbC" AA VENUS JSC

AOKnAA

or cbBera Ha AhpeKropxre

HA,,BJ4HbC,, AA

no qr. LL4a, an.1 or 3axoxa aa ny6auqHoro
npeAnaraHe Ha qeHHh KHl4X{a

3a Llenecbo6paanocrra nYcnoBVATa Ha cAenKara

no roqKa nbpBa oT AHeBHhff peA Ha

r43BbHpeAHoro o6qo ct6panre Ha aKllhoHephre

Ha ,,BVlHbC" AA, Koero qe ce nPoBeAe Ha

2t.72.2O78 r., or 10:00..qaca, B ceAanhu{ero no

aApec Ha ynpaBneHhe Ha ,Qpyxecreoro B rp.

CoQrn, pailon .Iloaenet-1, yn. ,,Eopttc Apcoa" N9

35, ctoreerHo Ha O4.@I.2O!9 r. or cbl4hfl qac h

Ha cbr4oro Mflcro nph ycnoBl/RTa Ha un' Lt5, an'

L2 or 3axoxa aa ny6nrvHoro npegaraHe Ha

LleHHh KHhxa (3nnqK).

Crrnacxo q.n. LL4, an. 1 or 3nnllK, .rvwo
pasnope46r ca cborBerHo npilnolK14Mh KbM

4eilxocrra ua ny6anvnoro Apyxecreo ,,Bl4HbC"
A,{, aa il3BbpuBaHe Ha onpeAeneHh cAenKil or
ynpaBhrenHhre opraHil Ha ,{pyxecreoro e

neo6xo4tttvto npeABapilTenHo h3p14t{Ho

OBNACTRBAHE OT

aKLll4OHephre.

O6rqoro ct6panre Ha

Ktnn Hacront4hn MoMeHT Clgerbr Ha

AhpeKroprre Ha ,,BVlHbC" AA nnaHl4pa

h3BbpuBaHeTO Ha cAenKa, 3a KoflTo e

xeo6xo4unno oBnacrFBaHe or 06r4oro ct6panre
Ha aKl{HoHeprre cbrracHo qn. Ll4, an' l- or
3nnllK, a hMeHHo npexBbpnflHe v

npr,r4o6naaHe Ha aRrvBA HaA onpeAe.neHara a

\n. !L4, an. !, t. !, 6. ,,a" or 3nnqK ctofiHoct,
KaKro cneABa:

3aMRHa Ha 4L2 000 6P. atq,un,
npeAcraBrf,Bau{h 42,04 Yo ot xannrana xa ,,O/l
TPEilA" AA, E14K L7532L964 cpeu4y 50 6p.

ApylxecrBeHh ARnoBe, npegcraBnnBaq'h tOO %

or Kanhrara Ha ,AH 6A " EOOA, E14K

REPORT

of the Board of Directors

Of VENUS JSC

Under Art. 114a, para. 1 of the Public Offering of
' Securities Act

on the advisability and conditions of the

transaction under item 1 of the agenda of the
extraordinary General Meeting of the
Shareholders of VENUS JSC, to be held on

2LL2.2018, from 10 o'clock, at the head office of
the Company in Sofia, Lozenets District, 38, Boris

Arsov Str., respectively on O4.0L.20I9 at the same

time and place under the conditions of Art' 115,

para. !2 of the Public Offering of Securities Act

(PosA).

According to Art. !!4, Para. 1 of POSA which
pfbvisions are applicable to the activity of the
listed company VENUS JSC for the execution of
certain transactions by the management bodies of
the Company, the General Meeting of the
Shareholders is required to grant prior explicit
authorization.

At the present, the Board of Directors of VENUS

JSC plans to execute a transaction for which prior

authorization by the General Meeting of
Shareholders convene d f or 2I.L2.20L8 is required
pursuant to Art. tL4, para. 1 of POSA, namely -
transfer and acquisition of assets above the value

specified in Art. !!4, para. L, item 1, letter a) of
POSA as follows:

exchange of 4L2 000 shares representing 42.04%

of the capital of ALL TRADE AD, UIC L7532L964

against 50 company shares representingtOO% of
the capital of AN BAL EOOD, UIC 130537690.
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,,Bly'Hbc" AA VENUS JSC

130s37690.

Ctuacno v3t cRBaHnATa Ha L{.n. LL4a, an. L

3nnqK BbB Bpb3Ka c .{n. 46 or Hape46a Ns 2 or
L7.O9.20O3 r. sa npocneKrhre nph ny6nnvno
npeAnaraHe h AonycKaHe Ao TbproBhR Ha

perynhpaH na3ap Ha LleHHil KHl4)Ka h 3a

pa3KphBaHero Ha raxQopnnarlrn (Hape46a Ne 2)

npeAr o6qoro ct6panne Ha aKL{r4oHephre Aa
B3eMe peueHhe oTHocHo nocoqeHaTa cAe.nKa,

Ctserbr Ha AhpeKrophre npeAcraBfl npeA
aKqHoHephre cneAHara r nQopruaqran :

HA cA€rKa:

1. flpe4mer Ha cAenKar€:

flpe4noxexara or Cteera Ha AhpeKrophre
eAqnKa e c npeAMer. npexBbpnFHe Ha aK\nn,
co6creeHocr xa ,,Bl4HbC" AA, a hMeHHo:

4L2 OOO 6pon axqralr, npeAcraBnflBau-1h 42,04 %

or Kanilra.na na ,,O.fl TPEIA" ArQ, enrcaxo a

Trprciecxran perhcrbp KbM Arenqrnra no
BnrcBaHhnra c E14K L7532I964. Axurrre ca

o6ilxHoaeFfh, nohMeHHV, Hann'tlr, c npaBo Ha

tnac v HoMhHa.nHa crofinocr or eAhH 1 (e4un)
neB Ha aKqufl. Axqrrre, npeAMer Ha cAenKara,
ce nphrexaBar or ,,BaAHbC" AA, Karo B

cqeroBoAH14n 6aaanc na ny6nrvnoro ApyxecrBo
cbu{hTe ca oTpa3eHr KaTo ,,nHBecTvtwtfl B

acoLll,1 H paHo npe4n p rnrre".

flpexetpnnHero Ha nocoqeHilre aKLp4r4 qe ce

h3BbpurH qpe3 3aMRHa, KaTo cpeqy aKL{14ilre oT

Kanhra.na Ha ,,OA TPEIA" M ny6nnvnoro

ApylxecrBo qe npra4o6rae 50 6pon 4pyxecrBeHll
AAna, BceKil c HoMrHanna crofinocr 100 ne. il
o6qa HoMhHa.nHa croilxocr 5 000 r18.,

npeAcraBnflaaqr 100 Yo ot xannrana xa ,,AH
64/1" EOOA, BnhcaHo e Trproacxhn perhcrbp
KbM Arenqrnra no BnhcBaHhflra c E14K

130537690.

C qen ycraHoBFBaHe Ha na3apHara croilnocr na

nphrexaBaHhre or ,[pyxecraoro at\nv or
Kanhrara Ha ,OA TPEtA" AA h Ha

According to the requirements of Art. !I4a, para.
1- POSA in relation to Art. 46 of Ordinance No. 2 of
t7.09.2003 on the prospectuses for public
offering and admission to trading on a regulated
market and for the disclosure of information
(Ordinance No. 2) prior to the General Meeting of
Shareholders to take a decision on the
aforementioned transaction, the Board of
Directors shall submit to the shareholders the
following information :

l. Descii *ltt{p {.

1. Subject of the transaction:

The subject of the transaction proposed by the
Board of Directors is transfer of shares owned by

VENUS AD, as follows:

4L2OO0 shares representing42.04% of the capital
of ALL TRADE AD registered in the Commercial
Register at the Registry Agency under UIC

LV532L964. The shares are ordinary, registered,
and available,.,with voting rights and a nominal
value of one Bulgarian lev per share. The shares

that are subject of the transaction are owned by
VENUS JSC and are reflected in the balance sheet
of the public company as "an investment in an

associate".

The transfer of the above shares from the capital
of ALL TRADE AD will be executed as exchange,
whereas VENUS JSC will acquire against the shares

50 company shares, each with a nominal value of
BGN 100 and a total nominal value of BGN 5 000,
representingTO0% of the capital of AN BAL EOOD,

entered in the Commercial Register at the Registry
Agency under UIC 130537690.

In order to establish the market value of the
shares held by the Company in the capital of ALL

TRADE AD and of the company shares in the
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ApyxecTBeHhre AnnoBe oT KanhTana Ha ,,AH
EA,n" EOOA, Kor4ro Apyxecreoro qe npv'tgo6ue,
ce Bb3noxh 143Bbpr.llBaHeTo Ha na3apHh oL{eHKh

Ha ,,AcecMbHT Xayc" OOA, ApyxecrBo Ha

He3aBhchM oqeHhren no qn. 5 or 3axoHa 3a

He3aBxo4Mrre olleHhrenh (3HO), BnhcaHo B

ny6nnuavta perhcr-bp Ha He3aBhchMhre

oqeHhrenta cbrnacHo CeprrQraxar Ng

9OO2OO2L7 /28.06.20L6 r. Oqenxrre ca

143Bbpr.lJeHil Or ynpaBhrenR Ha ApylKecrBoro
14H>x. Axroanera l-aH.{eaa nilqeH3hpaH
oL{eHhren Ha HeABh}KVMV t Morr (ceprrQr,rxar

Ne 100101259/14.12.2009 r.) h Ha rbproBcKr4

npeAnpxsrhn h B3eMaHr,1fl (ceprr,rQraxar Ne

s00 100423 / L4,I2.2oo9 r.l.

2. Grofirocr Ha cAerKara:

Ctrnacno un. L74, an. 5 or 3nnqK croilxocrra xa

npngo6ueaHoro HMyr4ecrBo no qn. t!4, an. t, t.
1 oT 3nnqK e yroBopeHara' qeHa, a Ha

npexBbpnflHoro hMyr4ecrBo - LleHHh KHhxa -
no-Bl4COKaTa MexAy na3apHara My L{eHa v1

crofinocrra My cbrnacHo nocneAHVA o,gurnpaH

SrnaHcoa ortrer Ha ApylxecrBoro, xoilro e

pa3Kpr4r ny6rrvxo no peAa Ha qn. 100r or
3nnqK. B croreercrBhe c 4eSranraqu+ra Ha

3nnqK na3apHara LleHa Ha aKL{rlr4re xa,,Ofl
TPEIA" A,.{, xaxro il Ha Apy}KecrBeHrre AFnoBe
Ha ,,AH 6A,n" EOO,{ e onpeAeneHa cbrnacHo
na3apHh oqeHKh Ha He3aBrcrM oqeHHTe.n no q.n.

5 or 3axona 3a He3aBhchMhre oueHhrenh.

CtrnacHo flasapua olleHKa or M. HoeMapu 2018
f ., nprnoxeHa KbM HacToFr4hs AoKnaA,
na3apHara crofinocr xa 1 6p. aKLlhff or Kanilra.na
Ha ,pAfPEnA" Afl xtru 31.1-0.2018 r. e oqeHeHa
xa 3;60 na. (rpn neBa v uecrAecer crorrnxr),
cborBerHo croilnocrra Ha \etnfl naKer or
4I2 00O 6p. axqnr, npilrelxaBaHh or ,,BlAHbC"
AA, e 1 483 200 /rB. (e4rn MnnnoH
qerilpr4crorl4H oceMAeceT il Tp14 xvnflAn 14 ABecra
neaa).

capital of AN BAL EOOD, which the Company will
acquire, their market assessment has been
assigned to Assessment House Ltd., an

independent assessment company under Art. 5 of
the Independent Appraisers Act, entered in the
public register of independent appraisers with
Certificate Ns .900200217 /28.06.2076. The

assessments were carried out by the manager of
the company. Antoaneta Gancheva - licensed real
estate apprarser (certificate Ne

l-00101259 /14.12.2009) and licensed commercial
enterprises and receivables appraiser (certificate
Ne 500100423 / 14.L2.2009]'.

2. Value of the Transaction:

According to Art. 7I4, para.5 of POSA the value of
the acquired property under Art. tt4, para. 1, it. 1
of POSA is the agreed price, and the value of the
transferred property - shares - the higher value
between its market price and its value according
to the last aurdited financial statement of the
company which has been disclosed to the public
under with Art. 100t of POSA. According to the
legal definition of POSA, the market price of the
shares of ALL TRADE AD, as well as the market
price of the company shares of AN BAL EOOD has

been determined based on market assessments
performed by an independent appraiser under
Art. 5 of the Independent Appraisers Act.

According to a Market Assessment Report of
November 2018, as attached to this report, the
market value of 1 share of the capital of ALL

TRADE AD is estimated as of 31.10.2018 at BGN

3.60 (three Bulgarian lev and sixty stotinki),
respectively the value of the whole package of
4I2 O00 shares owned by VENUS JSC is BGN

1 483 200 (one million four hundred and eighty-
three thousand two hundred Bulgarian lev).

Ctrnacno flaaapna oLleHKa or M. HoeMepn 2018 According to a Market Assessment Report of
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1., nphnoxeHa KbM HacTofiU4hF AOKnaA,
na3apHara crofiHocr Ha 1 ApyxecrBeH Ann oT

Kanhra/ra Ha ,,AH 5A/1" EOOA KbM 3L.10.2OL8 r.

e oLleHeHa aa 32 875,80 na. (rpr,qecer h ABe
xAnAAVl OCeMCTOTT4H CeAeMAeCer il neT reBa h

oceMAecer crorrnxr), cborBerHo croilnocrra Ha

qenhR naKer or 50 ,qpyxecrBeHh AAna, xofiro qe
6r4e npexBbpneH, e 1 643 790 /tB. (e4rx
MLrnroH uecTcToThH qeThpilAeceT 14 Tpl,1 xKnnAvl

ceAeMcrorhH 14 AeBerAecer neea).

Oqenxrre ca n3BbprxeHh or ,,AcecnnbHT Xayc"
OOA, E14K 204090659 ApylxecrBo Ha

He3aBro4M olleHhren c per. Ns 900200277 or
28.06.2016 r., qpe3 ynpaBhrenn nnx. Anroanera
fanveaa,, - nhqeHl4paH oqeHhre/t Ha

HeABhlKr4M v1 viMorra (ceprrQnxar Ng

100101259 /L4.L2.2OO9 r.) v Ha rbproBcKh
npe4npr'nnan h B3eMaHrff (ceprr$rxar Ns

s00100423 / t4.72.2009 r.).

Crofinocrra Ha aKqrrre or Kanhtana na ,,O.fl
TPEfiA" . M cbrracHo nocneAHrr oAtlThpaH

Qrxaxcoe orqer Ha ,,B!AH\C" A,Q, xofiro e

pa3Kpr4r ny6nrvno no peAa Ha q.n. L00r or
3nnLlK, a hMeHHo roAhurHr4F Qrnaxcoa,orqer Ha

ApyxecrBoro sa 2OL7 r., e 1- 660 xvn. ne.

C orneA ropeh3noxeHoro crofinocrra Ha

npexBbpnsHoro hMyu-lecrBo e 1 660 xnn. nB.

(ctrnacno roAhueH Qnnancoe orqer Ha

ny6nuvxoro ApyxecrBo 3a 2017 r.), a

crofixocrra Ha npr4o6raanoro rMyr4ecrBo e

L 643 790 ne.

B ctorgercrBhe c BoAeHhre nperoBop14 c

Hacpeu4Hara crpaHa h pa3nopeA6ara na qn. Il4,
an. 5 or 3nnLlK, Crgerbr Ha AhpeKroprre
npeAnara Ha O6qoro cr6paxre Aa B3eMe
peuJeHhe 3a cKnloqBaHe Ha onhcaHara cAe,nKa

npr qeHa 1 660 xiln. ne.

3a pa3nhKara MexAy croilnocrra Ha

npexBbpnflHoro hMyr{ecrBo r crofinocrra Ha

npr4o6rsanoro ilMyr4ecrBo u{e 6t4e
h3BbpuJeHo naphqHo nnau-laHe B no.n3a Ha

,,BVHbC" A,{ e pasmep Ha 16 210 (uecrnaAecer

November 2018, as attached to this'report, the
market value of 1 company share of the capital of
AN BAL EOOD is estimated as of 31.10.2018 at

BGN 32 875.80 (thirty-two thousand eight
hundred and seventy-five Bulgarian lev and eighty
stotinki) respectively the value of the whole
package to be transferred of 50 shares is BGN

L643790 (one million six hundred and forty-three
thousand seven hundred and ninety Bulgarian

lev).

The assessments were carried out by Assessment
House Ltd., UIC 204090659 - an independent
assessment company with registration No.

9OO2002I7 of 28.06.2016, through the manager
Eng. Antoaneta Gancheva - licensed real estate
appraiser (certificate Ns 100101259/L4.L2.2O091
and licensed commercial enterprises and
receivables appraiser (certificate Nq

soo1oo423 / L4.L2.2OO9).

The value of the shares of the capital of ALL

TRADE AD according to the last audited financial
statement of VENUS JSC which has been disclosed

to the public under Art. 1001 of POSA, namely the
annual financial report of the company for 20!7,
is BGN L 660 000.

In view of the above, the value of the transferred
property is BGN 1 660 000 (according to the
annual financial report of the public company for
2017) and the value of the acquired property is

BGN 1 643790.

In line with the ongoing negotiations with the
counterpart and the provision of Art. LL4, para.5
of POSA, the Board of Directors proposes to the
General Meeting of Shareholders to authorize the
conclusion of the described transaction at a price

In the amount of BGN 1 660 000.

For the difference between the value of the
property that is to be transferred and the value of
the property that is to be acquired, a cash
payment will be made in favour of VENUS JSC at
the amount of BGN t6 2\0 (sixteen thousand two
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,,BJ4HbC" AA VENUS JSC

xu|nAAuABecTahAeceT)AB,,KaKTocneABa:hundredandtenBu|garian|ev),asfol|ows:
pa3cpoqeHo nnau{aHe or 16 (u:ecrrra4ecer) deferred payment of 16 (sixteen) monthly
Mecer{HH BHocKh, or Korro nbpBrre nerHaAecer instalments, of which the first fifteen instalments

BHocKt4 B pa3Mep na 1 000 (xnnn4a) neBa, a_ amounting to BGN 1 000 (thousand Bulgarian lev)

ruecrHaAecerara BHocKa - B pa3Mep aa t 2tO and the sixteenth instalment - amounting to BGN

(xnnaga ABecra ra 4ecer) ne. Mece.{Fl4re BHocKh L 21.O (one thousand two hundred and ten
ca AbnxhMr4 Ao Kpan Ha reKyr4r4n Mecell ra Bulgarian lev). The monthly instalments are due

cneABa 4a 6t4ar h3qnno nsnnareHl B nephoAa by the end of the ongoing month and should be ,j
or01.01.2019 r.4o 3O.04.2020r. fully paid in the period from 01.01.2019 to 30.04.

2020

3. flnqa, B qrRro nor3a ce t43BbpruBa cAerKara: 3. Persons in whose favour shall the transaction
be executed:

flpep,rrox{exara cAenKa t..*rour. B t4Hrepec Ha The proposed transaction shall be concluded in

AoroBapnqhre crpaHh.'flaprvnoro nnau-laHe no the interest of both contracting parties. The cash

eAqnxara, ule 6t4e .raaetpuJeHo B no.n3a Ha payment in the transaction will be made in favour

,,Bl4HbC" A.{, of VENUS JSC.

3a crpaHhre no cAenKara He Bb3HhKBar No obligations in favour of third party shall incur

3aAb/rlKe.HhR, Kor4ro Aa 6t4ar n3nb.nHeHil e for the contracting parties.

non3a Ha Tpero nHqe.

14xQopnnarlhfl orHocHo hKoHoMt4qecKara h3roAa Information on the economic benefit of the

aa ,,B14HbC" AA or npeprnoxeHara c'4enxa e proposed traniaction for VENUS JSC is presented

npeAcraBeHa e r. lll no-Aony. in it. lll below.

4. flpyra cbu4ecrBeHa raxQoprvraq%fl BbB Bpb3xa 4. Other essential information in relation to the
c npeArox{eHara cAerxa: proposed transaction:

4.I. Ctornoulenre Ha crofinocrra Ha 4.1. Ratio of the value of the proposed transaction

npeAnoxeHara cAenKa cbc crofinocrra Ha to the value of the assets:

AKTTBUTC:

Crofixgcr Ha aKThBhre no
cr{eroBoAeH 6anaxc (e xran. na.)

/ Value of the assets according
to the balance sheet (in

thousands of BGN)

Croirnocr Ha cAenKara (a xnl.
nB.)

/ Value of the transaction (in

thousands of BGN)

O4lrrrpan cqeroBoAeH

6ananc KbM 3L.L2.2OL7
r./ Audited balance sheet

2 530 1 660

20L8 s /L2



,,BL1HbC" AA VENUS JSC

as of 3L.I2.2077

Cveroeo4ex 6ananc xtnn

30.09.2018 r./ Balance

sheet as of 30.09.201-8

2522 1 660

Cto6paano v3llcrBaHn+ra Ha q.n. LL4 ot 3nnLlK,

0614oro ct6panne Ha aKqroHepilTe Ha

,[pyxecreoro cneABa Aa oBnacrtt Ctaera Ha

AhpeKTopl4Te 3a h3BbpLuBaHeTO Ha CAerKa, B

pe3ynrar Ha Konro ,Qpyxecraoro npexBbpnn v1

npngo6uea aRrvBA na o6qa crofinocr HaA eAHa

Tpera or no-HhcKara croilxocr Ha aKThBhre

cbrnacHo nocneAHhTe ABa il3roTBeHh

cveroeofrnn 6ananca'xa ApyxecrBoro, noHe

eAhH or Kol4To e oAhrnpaH, v RovTo ca pa3Kpl4Th

iry6nravmb no peAa Ha$.n. 100r or 3nnqK.

O6r4ara crofixocr Ha aKrhBhre na ,,Bl4HbC" AA

cbrnacHo nocneAHrF oAATVpaH cqeToBoAeH

6ananc xtrvr 3l-.12.2OL7 r. e 2 530 xvn. ns., a

cbrnacHo nocneAHrfl il3roTBeH CqeTOBOAeH

6anaxc xrru 30.09.2018 r. e 2 522 xhn. neBa.

Cne4oearenno crofinocrra Ha npexatpnnnoro
l4MyqecrBo LleHHh KHhlxa cneABa Aa ce

onpeAenn cto6paano no-HhcKara croixoct na

aKThBhre, a hMeHHo 2 522 xvn. neBa

crofinocrra Ha aKTilBLtre c-brnacHo noc/teAHhR

il3rorBeH $unaxcoe orqer KbM 30.09.20L8 r.

Crofixocrra Ha npexBbpnffHrre aKrvtBV (1 660

xvn. 
^8. 

xtnn 30.09.20L8 r.) e B pa3Mep aa 65,82

%o ot ctoitaocrra Ha aKThBhre xa ,{pyxecrBoro
cbr.nacHo nocneAHrF h3rorBeH cqeroBoAeH

6anaxc xtnn 30.09.2018 r., nopaAh Koero 3a

h3BbpuBaHeTo Ha npeprnolKeHaTa .cAenKa or
Creera Ha AilpeKropure Ha ,Qpyxecraoro e

neoSxo4nnno npeABaphre.nHo oB/tacrnBaHe or
0614oro ct6panre Ha aKLU4oHeprre.

4.2. Hacpeqna crpaHa no cAenKara e

Hacroflu.lhnT eAHonhi{eH co6creeFtilx Ha

Kanrra.na Ha ,AH 64./l'" EOOA Teo4oPoc

Koncra nrnnoc fl a na4onynoc.

Pursuant to the requirements of Art. 114 of the
POSA, the General Meeting of the Shareholders of
the Company should authorize the Board of
Directors to execute a transaction in which the
Company transfers and acquires assets with total
value more than one third of the lower value

between the company assets according to the last

two prepared balance sheets of the Company,

whereas at least one of them has been audited

and both have been disclosed to the public under
Art. 100t of POSA.

The total value of the assets of VENUS JSC

according to the last audited balance sheet as of
3I.L2.2017 is BGN 2 530 000 and according to the
most recent balance sheet as of 30,09.2018 it is

BGN 2 522000.

Therefore, th value of the transferred property-
shares should be determined according to the
lowervalue of the assets, namely BGN 2 522OOO-
the value of the assets according to the most
recent financial statement as of 30.09.2018. The

value of the transferred assets - BGN L 660 000 as

of 30.09.2018) amounts to 65.82 % of the
Company's assets according to the latest balance

sheet as of 30.09.2018. Therefore, for the
execution of the proposed transaction by the
Board of Directors of the Company is required
prior authorization by the General Meeting of
Shareholders.

4.2. The counterpart of the transaction is the
present sole owner of the capital of AN BAL EOOD

- Theodoros Konstantinos Papadopoulos.
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,,Bl4HbC" AA VENUS JSC

Cpeqy npexBbpnnHero Ha aRW1v,

npeAcTaBnFBar4r nHBecThr-11,1F B acoLlhhpaHo
npeAnph8rHe B pa3Mep aa 42,04 %o ot xanutana
Ha ,,Oll TPEtA" Ap,, ny6nutHoro ApyxecrBo r4e

npn4o6ne IO0 % or Kanhra.na Ha ,,AH 6An"
EOOA, ,aufato ocHoBeH npeAMer na 4efiHocr e a

cQepara Ha HHBecrh\vnre r ynpaBneHhero Ha

HeABLIX]4MV VMOrv Ll qe AOnpnHeCe 3a

pa3uilpffBaxe xa 4efinocrra Ha ApyxecrBoro,

4.3. B cnyvafi, qe 0614oro cr6panre Ha

aKqhoHeprre Ha ,,BlAHbC" A.{ oenacril Ctsera
Ha AhpeKroprre Aa r3B-bpr.rh cAenKara no r. 1.1.,

cpoKbr 3a h3BbpuJBaHero fi e 4o 31.01.20L9 r.

Against the transfer of shares rep/esenting an

investment in the associated company ALL TRADE

AD at the amount of 42.04% of its capital, the
public company will acquire LO)% of the capital of
another company - AN.BAL EOOD whose main
activity is in the field of investment and real estate
management and will contribute to the expansion
of the company's business.

4.3. Should the General Meeting of the
Shareholders authorize the Board of Directors of
VENUS JSC to execute the transaction under it.
1.1., it shall be concluded by 3L.01.2019.

'I:l*, ,ji:ir ';-i 
.'r'::1.iri.t l::r'rl !r.:i': :, . ..r

[$OUttT'' no npeArroxeilara c4enKa u
saunrepbcosaHu 

^uqa2

llpe4aoxexara cAenKa no roqKa 1.1. qe 6t4e
cK.ntor{eHa MexAy ,,BI/1H\C" AA r Teo4opoc
KoncraxTunoc flana4onynoc, rpaxAaHhH Ha

Peny6nnxa l-tpqrn, poA. Ha L3.O7.L964 r. B rp.

,{panna, f-upr4rn Hacronu-l eAHonrqeH
co6creeHtax Ha Kanhra.na Ha ,,AH EA/lj' EOOA,

xofiro qe npexBbpnv vlg\frno nphrexaBaHhre or
Hero Apyx{ecrBeHh AflnoBe or Kanhrana " Ha

ApyxecrBoro.

B onrcaxara no roqKa 1.1. c4enxa He yqacrBar
3ahHTepecoBaH14 nhL{a no cMhcbna aa un. LI4,
an.7 or 3nnUK.

''l :

:lll,.ff.isHe-Mn*qgxa nsrofia ia ,,BlAl1\C'l A41 .,' .

Axqrrre, npeAMer Ha cAe,nKara no roqKa 1.1., ca

c Ho{vlhHa.nna crofixocr l nea 3a aKur4R t4A}4

o6rqo 4I2 O0O neea. ,,BhHbC" AA e npvgo6nno
naKera aKqhh or Kanhrana Ha ,,OII TPEilA" AA
npea 201-1 r., Karo aKLlt4hre ca ocqeroBoAeHh B

6ananca na ny6nrvxoro ApyxecrBo no qeHa Ha

npr4o6naaHe B pa3Mep na L 660 xun..nB. Karo

,,vHBecTV\VR B aCOLl1414 paHO npeAn pn+rne" .

The proposed transaction under it. 1.1. will be
concluded between VENUS JSC and Theodoros
Konstantinos Papadopoulos, citizen of Greece,
born on L3.07.1964 in Drama, Greece - current
sole owner of the capital of AN BAL EOOD, who
will transfer €ntirely his own.shares of the
Company's capital.

ln the transaction under it. 1.1. are involved no

interested parties within the meaning of Art. 1L4,
para.7 of the POSA.

tll. Eccnomic benefit for \

The shares, subject of the transaction under item
l.l-., have a nominal value of BGN 1 per share or a

total value of BGN 412 000. VENUS JSC acquired
the shares of the capital of ALL TRADE AD in 2011,
and the shares are accounted in the balance sheet
of the public company at their acquisition price in
the amount of BGN 1 660 000 as "investment in

an associated company".
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Bu4xo or r43rorBeHara flasapxa oqeHKa or
He3aBilchM14F oueHhren KbM 31.10.2018 r.
crofinocrra Ha aKl{hhre or Kanhtana na ,,O11

TPEIIIA" A[ e 1 483 2OO nB. nph 3,60 ne. L{eHa Ha

eAHa aR|J|,4A, T.e. na3apHaTa LleHa Ha

nphrexaBaHrn or ,,BhHbC" AA naKer e no-
HhcKa or crofiHocrra no 6aaanc xtnn 30.09.2018
r.

CrqeapenneHHo or npngo6ueaHero Ha aKLp4ilre

or Kanilrana Ha ,,O.fl TPEhA" AA go MoMeHra

ApyxecrBoro He e orr{hra,no nevan6a, cborBerHo
He e h3nnau_laH AhBhAeHT Ha aKqhoHephTe B

ApyxecrBoro. flopa4n roBa B To3h nepiloA,

,,BIAH\C" AA He e nonyqaBano AoxoAr4 or
npilTexaEaHhre or xerd axqnr or Kanhrana Ha

,,OnTPE/rA" Ap,, npe4Mer Ha cAenKara no rorlKa
l'.1,, -, .

Or 4pyra crpaHa, npeABhA o6cronrencrBoro, qe

,,BIAH\C" AC nprrexaBa noA 50 % ot Kanilra.na
na ,,O11 fPEilA" AA, ny6nrvxoro ApyxecrBo
HFMa"npaBoMou4l4fl Aa ynpaxHnBa BoAer4a ponF

nph onpeAenFHe Ha 6hsFtec crparerhRTa h

4efi nocrra Ha,,O!1 TPEIZA" AA.

t{pea npexabpnflHero Ha aKqhhre or Kanhrana
Ha ,pA TPEilA" Afl ny6nravHoro ApyxecrBo t4e
ce ocao6o4r or eAHa HeAoxoAoHocHa
hHBecThL[4F, KOflTO KbM MOMeHTa He ynpaB.nRBa

eQexrneHo, Karo cpeqy Hefl u{e npra4o6re
MalxopurapHo yqacrhe B ,,AH 64"/.1." EOOA -
ApyxecrBo, B KoeTo qe ynpaxHnBa KoHrpon h B

qheTo ynpaBneHile u4e e B cbcTosH14e Aa yLracTBa

aKrnBHo. flpea nocneAHhre ner foAVHn ,AH
EA.n" EOOA onephpa nph noplbpxaHe Ha

cta6nnnu AoxoAh v nono>KnreneH QuHancoe
pe3ynrar. B 4ontnxexre ocHoBHara qacr or
aKrhphre Ha ,,AH bA,n" EOOA ca 4tlrorpafixr
HeMaTepr4anHV aRTABV - HeABV>+\t Mt VMOTV,

KOeTO B nO-rO,nRMa CTeneH U_le AonprHece 3a

pa3BhTreTo Ha r4HBecTht_lhoHHaTa cTpaTeil4fi Ha

,,Bl HbC" Afl r octqecrBnBaHe ra o6rqafinara
My rbproBcKa 4eilnocr, cBbp3aHa c

npn4o6reaxe h ynpaBneHhe Ha HeABhlKt4M14

r4Mor14. Ktnn 31.12.20L7 r. cbr.nacHo roAhtuHt4R

As of 31.10.20L8, the value of the shares from the
capital of ALL TRADE AD according to the Market
Assessment Report of the independent appraiser
is BGN I483 2OO with value of a single share BGN

3.60, thus the market price of the shares owned
by VENUS JSC is lower than their accounted value
according to the balance sheet as of 30.09.2OL8.

However, since the acquisition of the shares until
present time ALL TRADE AD has not achieved
profit from its activity neither has it paid dividends
to its shareholders. Therefore, during this period
VENUS JSC has not received any income from its
own shares of the capital of ALL TRADE AD,

subject of the transaction under item 1.1.

On the other hand, considering the fact that
VENUS JSC holds less than 50% of the capital of
ALL TRADE AD, the public company cannot
exercise a leading role in defining the business
strategy and business activity of ALL TRADE AD.

l.

By transferring the shares from the capital of ALL

TRADE AD, the public company will exit from a

non-profitable investment which at the moment it
does not manage effectively and will acquire
against it a majority share in AN BAL EOOD - a

company in which VENUS JSC will exercise control
and in whose management it will be able to
participate actively. In the last five years AN BAL

EOOD has been bperating with stable incomes
and a positive financial result. In addition, the
main part of the assets of AN BAL EOOD are long-
term intangible assets - real estates, which will
better contribute to the development of the
investment strategy of VENUS JSC and to the
execution of its business activities related to the
acquisition and management of real estates. As of
3t.I2.20L7, according to the annual financial
statement of the company for 2OI7, the
accounted value of the lands and the buildings
owned by AN BAL EOOD is BGN 536 000,
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Qnnancoe orr{er Ha ApyxecrBoro 3a 2017 r.
6anaHcoeara crofixocr na nphrexaBaHhre or
,,AH 6An" EOOA 3eMV vl crpaAh e 536 xvn. nB.,

npeAcraBnnBarlh na4 99 % or aKrhBrre Ha

ApyxecrBoro.

B 4ontnnexne KbM ApyxecrBeHrre AffnoBe
,,BVIH\C" AA qe nonyqh r naphqHa cyMa B

pa3Mep xa 15 2L0 ne., n.narhMa na 16 MeceqHh
BHOCKh, KOerO u-le OCVtypV reKyu{ AoxoA A

nvlRBAAHtA CpeACTBa, KOhTO ApyXeCTBOTO MOIKe

Aa h3non3Ba B oneparhBHara cr 4efinocr.

C orneA ropeh3noxeHoro, Creerbr Ha

AhpexTophre Ha ,,BlAHbC" AA cqrra, qe

npeprnolKeHara cAenKa e Llenecbo6paaxa v1

npeAnara Ha O6rloro ct6panre Ha

aKLlr4oHephre Ha ocHoBaHhe un. tt4, an. L, t. t,
6. , ,d" -' 3nnqK Aa B3eMe peuJeHhe 3a

oBnacrffBaHero Ha Cteera Ha AhpeKTopilTe 3a

cK,npqBaHe Ha cAenKaTa 3a 3aMFHa Ha aKqilhTe
or Kanhra,na Ha ,,OATPE/rA" A,{, co6craeHocr Ha

Apyxiecr.eoro, cpelt-1y ApylKecrBeHh AFnoBe or
Kanhra,na na ,,AH 5A/l' EOOA, npeAcraBnnBaqa
cAenKa no eAHoBpeMeHHo npexBbpnflHe v
npngo6ueaHe Ha aKTHBh no cMr4cbna Ha un. tL4,
an. L, t. I, 6. ,,a" or 3flfll-{K, cbrnacHo ycnoBVATa,

nocoqeHil B To3t4,Qoxra4.

representing more than 99 % of the company's
assets.

In addition to the company shares, VENUS AD will
receive a cash amount of BGN !6 2LO, payable in
76 monthly instalments, which will provide
current income and liquid funds that the company
can put into use in its business activities.

In view of the above, the Board of Directors of
VENUS JSC considers the proposed transaction
advisable and proposes to the General Meeting of
the Shareholders to grant authorization to the
Board of Directors pursuant to Art. tI4, para. t,
item L, letter a) of POSA to conclude the
transaction for the exchange of the shares of the
capital of ALL TRADE AD, owned by the Company,
against the company shares of the capital of AN

BAL EOOD, which transaction represents a

simultaneous transfer and acquisition of assets
within the meaning of Art. IL4, para. 1, item 1,

letter a) of POSA under the conditions set out in
this Report.

In view of the fact that the value of the
transaction to be concluded will exceed the legally
set thresholds under Art. Lt4, para. 1, item 1,

letter a) of POSA, determined on the basis of the
value of the assets according to the latest
prepared balance sheet as of 30.09.2018, it is

necessary to adopt an explicit resolution of the
General Meeting of Shareholders under item 1 of
the agenda of the General Meeting of
Shareholders of VEN US JSC convened for
2t.t2.20L8 from l-0 o'clock.

According to the arguments set out in this report,
and on the basis of Market Assessment Reports of
the independent appraiser as of 31.10.2018 and

lV. flpoexr; Ha

nhg4{!.9-xgr{,Ha a
'n::j l

C orne4 Ha roBa, .{e crofiFtocrra Ha cAe.nKara,

KORTO qe Ce CK/ilOr{]4, l_4e HaABhUlh 3aKOHOBO

onpeAeneHnre nv'tMnrv B v'n. !74, an. t, t. t, 6.

,,a" or 3nnLlK, onpeAeneHil xa 6asa crofiHocrra
Ha aKTilBhTe CbrnacHo nocneAHhR il3roTBeH

cqeroBoAeH 6ananc xtnn 30.09.2018 r., ce Ha.nara

npheMaHero Ha n3phqHo peuleHhe or 0614oro
cu6paxre Ha aKqhoHephre no r. 1 or AHeBHhn
peA Ha cBhKaHoro sa 2LI2.2018 r. or L0:00 .{aca

0614o ct6paxre Ha aKLlhoHephre na ,,B14HbC"

M.

CtrnacHo Mon4BilTe, h3noxeHr B To3t4 AoKnaA,
KaKro 14 Bb3 ocHoBa Ha f'lasapnu olleHKil Ha

He3aBrc14Mhff oqeHilren xtnn 31.10.2018 r. v
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onpeAeneHaTa c r8x na3apHa cToilHocT Ha

npexBbpnsHhTe aKrl4Ba4 aK\nn n Ha

npvAo6n}aHhre aKrhB14 - ApylKecTBeHil AffnoBe,
Craerbr Ha Ar4peKroprre Ha ,,B1/rH\C" AA

npeAnara Ha O6qoro ct6panre Ha

aKqhoHephre Aa npheMe cneAHoro peueHhe:

0614oro ct6paxne Ha aKqiloHepilre oB.nacrffBa

Cteera Ha AhpeKrophre B cpoK Ao 31.01.2019 r.

Aa cKntoq14 cAenKa no cMhcbna Ha qn. Il4, an. L,

t. 1, 6. ,,a" or 3nnqK c npeAMer 3aMFHa Ha

aKT!4BVl - aK\vtvt oT KanhTa.na Ha acol{l4hpaHoTo

npeAnprflrhe ,,OA Tpefi4" AA cpeqy

ApyxecrBeHh AnnoBe or Kanhrana Ha

ApyxecrBo c orpaHhqeHa orroBopHocr ,,AH Ear"
EOOA, KqKro cneABa: 

r.

,,B14HbC" AA Aa npexBbp/14 Ha Teogopoc
koxcraxiuxoc flanagonynoc 4L2 OOO

(verupxcrorux h ABaHaAecer xrnn4r) 6pon
o6rxxoeexr, nohMeHHht Hanv,qHn aKqhr c

npaBo Ha raac, BcRKa c HoMhHanxa crofixocr 1

(eRuu) .neB, npeAcraBnnBal4u '42,04 % or
Kanhrana ua ,,oA TPEvlA" AA, E14K L7532L964.
Crofixocrra Ha npexBbpnf,Hr4Te aKrltBh - qeHHt4

KHhlKa e 1 660 000 ae. cbrracHo roAHtttHt4n

oAxrhpaH Qrxaxcoe orqer xa ,,BhHbC" Afl, aa

2OL7 r.

flpexeupnnHero Ha noco'{eHure aKqh}t 'Aa ce

143Bbp1|ll t{pe3 3aMnHa, KaTO Cpeqy aKq,]4rTe oT

Kanhrara Ha ,OI1 TPEhA" AA ny6auvxoro
ApyxecrBo npngo6ue or Teo4opoc
Koxcraxrvrxoc flana4onynoc co6creexhre My

50 (ner4ecer) 6pon ApyxecrBeHh ARnoBe,
BceKlr c HoMr4Ha.nxa croixocr 100 (cro) na.,
npeAcraBnnBau4lr LOO % or Kanrrara xa ,,AH
EA/f" EOOA, EUK 130537690. Crolnocrra na

npu4o6raaxrre aKrnBu ApylxecrBeHr4

4nnoee e 1 643 79O ne. cbrtacHo na3apHa

oqeHKa, h3BbpuJeHa oT nrq,eH3hpaH
He3aBrcHM oq,eHhren xum 31.10.2018 r.

3a pa3rhKara Mex(Ay crofixocrra Ha

npexBbpnnHoro r4MyrqecrBo u crofixocrra Ha

nprgo6raeaHoro r,rMyr4ecrBo ,,BVIHbC" AA ga
nonyqh naphqHo nnar4aHe B pa3Mep Ha

the market value of the transferred assets -
shares and of the acquired assets - company
shares as defined therein, the Board of Directors
of VENUS JSC offers to the General Meeting of
Shareholders to adopt the following resolution:

The General Meeting of Shareholders authorizes
the Board of Directors until 31.01.2019 to
conclude a transaction under Art. L14, para. 1, it.
1, letter a) of POSA, with subject: exchange of
assets - shares in the capital of the associated

company All Trade JSC against shares in the
capital of a limited liability company An Bal EOOD,

as follows:

VENUS JSC shall transfer to Theodoros
Konstantinos Papadopoulos 4L2 000 (four
hundred and twelve thoUsand) ordinary,
registered, and available shares with voting
rights and a nominal value of BGN 1 (one) per

share, which shares .represent 42,04% of the
capitaf of ALL TRADE AD, UIC t75321964. The

vaiue of transferred assets - securities - is BGN 1

650 000 according to the audited annualfinancial
statem€nts of vENUS JSC for 20L7.

The transfer of the above shares shall be

executed via exchange, whereas against the
shares of ALL TRADE AD the listed company shall
acquire from Theodoros Konstantinos
Papadopoulos his own 50 (fifty) company shares,

with a nominal value of BGN 100 (one hundred)
per company share, which company shares
represent L0O% of the capital of AN BAL EOOD,

UIC 130537690. The value of the acquired assets

- company shares is BGN t 643 790 according to
a market assessment performed by a certified
independent appraiser as of 31.10.2018.

For the difference between the value of the
property that is to be transferred and the value
of the property that is to be acquired, VENUS JSC

shall receive a cash payment amounting to BGN
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L6 zLO (u.recrxa4ecer xun+An ABecra ra gecer)
rB., KaKTO CneABa: pa3CpOt{eHO nnar4aHe or 16

(urecrxa4ecer) Mece''rHr,r BHocKh, or Kor4To

nbpBxTe neTHaAeceT BHocKh B pa3Mep Ha

1 000 (xr,rnn4a) ,reBa, a urecrHaAecerara BHocKa

- B pa3Mep na L 2LO (xunaAa ABecra r 4ecer)
ae. Meceqxr,tre BHocKr,r ce Ab4xar Ao Kpan Ha

reKyu4hn Meceq h cre4Ba 4a 6u4ar h3qeno
r43lrrfareHr,r B nepr4oAa or 01.0L.2OL9 r. Ao
30.04.2020 r.

L6 2L0 (sixteen thousand two hundred and ten
Bulgarian lev) as follows: deferred payment of 15
(sixteen) monthly instalments, of which the first
fifteen instalments amounting to BGN 1 000
(thousand Bulgarian lev) each and the sixteenth
instalment amounting to BGN

L 21O (one thousand two hundred and ten
Bulgarian lev). The monthly instalments are due
by the end of the ongoing month and should be
fulfy paid in the period from 01.01.2OL9 to 30.04.
2020.

1) fladapna oLleHKa ia ,,O/l TPEIA" M or nn.

HoeMBp14 2018 r., r43B-bpueHa or
' , ,,AcecMbHT Xayc'j OOA;

2l flasapxa oqeHKa Ha ,,AH 5A.l'1" EOOfl or vr.

HoeMBph 2Ot8 r., h3BbpueHa or
,,AcecMbHT Xayc" OO,Q;

3) 'CeprraQraxarn 
Ng gOOzOOzt7l28.o6.2OL6 r.

Ha,,AcecMbnr Xayc" OOfl;

4) CeprraQraxar Ns 1001OI259/L4.L2.2009 r.

3a oL{eHhrencKa npaBocnoco6nocr Ha HH>x.

Anroanera [anveea;

5) Ceprra$raxar Ns 500100423/t4.t2.29O9 r.

3a oqeHHTencKa npaBocnoco6nocr Ha rHx.
Anroanera l-aHqesa.

Market Assessment Report of ALL TRADE AD

of November 2OL8 as performed by

Assessment House OOD;

Market Assesgment Report of AN BAL EOOD

of November 2018 as performed by

Assessment House OOD;

Certificate No. }OO}OO}L7/28.06.20LG of
Assessment House OOD;

certificatei No. 100101259 /L4.t2.2009 for
appraisal capacity of Eng. Antoaneta
Gancheva;

Certificate No. 500100423 /L4.L2.2009 for
appraisal capacity of Eng. Antoaneta
Gancheva.

2l

3)

4)

s)

Aara / dated: I4.7L.2OL8

HA A]4PEKTOP]4TE / BOARD OF DTRECTORS

iloannc flerpoc F,onaxvtcf loannis Petros Bonakis

20t8 17/72



,,Bl4HbC" AA VENUS JSC

hoanuc l-eop rr oc Cdxunuc/ | oa n n is Geo rgios Sach i n is
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Enna nyrn Kanailr-1axnc/ Eman uil Kalaitzakis
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