Mpotokon

BUHBC AL

Minutes

VENUS JSC

APOTOKON
OT 3acedaHue Ha CbBeTa Ha ANPEKTOPUTE Ha
»BUHBC” ALl, rp. Codua

l. Ycnosua 3a npoBsexaaHe Ha 3acefaHUETO:;

1. flaTa u mAcTo Ha npoBexkaaHe:
14.11.2018 .

3acefaHneTo e nNpoBeAeHO Ha ajpeca Ha
ynpasneHue Ha »BUHDBC” AL
(»ApyxectBoTO”): rp. Codus, paiioH SloseHel,
yn. ,bopuc Apcos” Neo 3b.

2. Ytiacmuu,u B 3acefaHueTo:

MOAHWC METPOC BOHAKMWUC, Npeacepaten Ha
C,Cl. n MsnanMTeneH ANPEKTop;

MOAHWC FrEOPIMOC CAXUHWNC, uneH Ha Cll Ha
ApyKecTBoTO;

EMAHYUN KAZIAMUAKUC, He3aBUCUMM YneH.

3. iHeBeH pega;

1. BsemaHe Ha pelweHWe 3a CBHKBaHE Ha
n3sbHpeaHo obuo cvbpaHue Ha aKu,MOHepre
Ha ,,BUHDBC” AL;

2. PasHu.

4. Bb3paxKeHUA OTHOCHO CBUKBaHETO W
AHEBHUA peA Ha 3aceAaHUETO:

Hama Bb3pa)keHUA OTHOCHO CBMKBaHETO U

AHEBHWA pen Ha 3acenaHUeTo.

5. KoHcTatauyuu no
3acefaHUeTo:

pefoBHOCTTa  Ha

3acefaHneTro Ha CbBeTa Ha p,wp'éKTopMTe» e
GBMKAHO CbrNacHO 3aKoHa W ycTaBa Ha
ApyxecTBoTO.

B 3acenaHneTo yyactBaT BCUYKM YneHOBE Ha
CbBeta Ha aupektopute Ha ,BUHBLC” Al,
ornej Ha KOeto e Hanuue HeobxoAnMUAT
KBOPYM 3a B3€MaHe Ha peLLeHuns.

MINUTES
of a meeting of the Board of Directors of
VENUS JSC, Sofia

l. Conditions for holding of the meeting:

1. Date and place:
14.11.2018

The session of the Board of Directors was held
at the head office of VENUS JSC (‘the
Company’): Sofia, Lozenets District, 3B, Boris
Arsov Str.

2. Participants at the meeting:

IOANNIS PETROS BONAKIS, Chairman of the
Board of Directors and Executive director;

IOANNIS GEORGIOS SACHINIS, member of the
Board of Directors of the Company;

EMANUIL KALAIZAKIS, independent member;

3. Agenda:

1. Adopting a resolution to convene an
extraordinary general meeting of the
shareholders of VENUS JSC;

2. Others.

4. Objections to holding the meeting and
agenda:

There are no objections to holding the meeting
nor against the agenda.

5. Conclusions on the regularity of the
meeting:

The meeting of the Board of Directors is held
in compliance with the provisions of the law
and the By-laws of the company.

All members of the Board of Directors of
VENUS JSC participate in the meeting, thus the
necessary quorum for taking decisions is
present.
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- 7%%' .
BbB Bpb3ka ¢ HamepeHuATa Ha nybnmnunoro
Apyxectso  ,BUHBC" AL pa  usBbpwm

MPOMEHN B MHBECTULMUTE CU B acouMMpaHu
NPEANPUATUA U3NBAHUTENHUAT AMPEKTOP Ha
ApyxecTBOTO r-H boHakuc 3aMo3Ha
OCTaHanMTe  yneHose Ha  c¢bBeta ¢
U3NCKBaHMATA Ha un. 114, an. 1 ot 3aKkoHa 33
nybanyHoTO npepnaraHe Ha LEHHN KHWKa
(3NNUK) wu3BbpWwBaHeTO Ha cAenku ot
YNpaBuTeHMA OpraH Ha ny6anuHO ApyKecTBo
C aKTMBM, YWATO CTOMHOCT HaAXBLPASA
OonpeAeneHn nparose W/MAM ¢ yyacTMeTo Ha
3aUHTEPecoBaHM NULa fa cTaBa camo cnep,
oBnactABaHe oT o06woTo cbbpaHue Ha
aKkuKUoHepwTe. '

Npeagua obctoatencteoto, ye MHBECTUUMATA
B acounnpanoto npeanpuatme ,On Tpeiig”
Af, ENK 175321964, npeacTaensasa 65,61 % ot
akTusute Ha ,BUHBCY A kbm 31.12.2017 .
(cvrnacHo nocnepgHus  usroTeeH OAUTUPaH
cyeToBOZEH BanaHC KbM roAULIHMA ¢burHaHcoB
otyer 3a 2017 r.), cboTBETHO 65,82 % ot
aKTUBUTE Ha nyBANYHOTO ApYKECTBO KbMm
30.09.2018 r. (cbrnacHo NocneAHNA U3roTBeH
cyeToBoZeH GanaHc 3a TpeTo TpUMeceune Ha
2018 r.), e HeobxoauMmo M3BBLPWBAHETO Ha
caenkata aa 6vae omobpeHo ot obuworo
CbOpaHMe Ha aKLMOHepUTe B CbOTBETCTBME ¢
M3NCKBaHETO Ha un. 114, an. 1, 1. 1, 6. ,a“ oT
3MNuUK.

C ornep Ha TOBa r-H BoHakuc npeasioXun Ha
41eHoBeTe Ha CbBeTa Ha aupekTopuTe aa
B3EMaT pelleHne 3a CBUKBaHe Ha M3BBLHPEAHO
o6wo cvbpanue Ha aKkumoHepwute Ha ,BUHDBC”
Al. B Ta3u Bpb3Ka npeacraBym Ha BHUMaHUWeTo
Ha 4YneHoseTe Ha CbBeTa NPOEKT Ha NokaHa 3a
CBMKBaHe Ha obuio cbbpaHue Ha
dKUMOHepUTe, KaKTO M NPOEKT Ha MNUCMEHMU
matepuanu 3a obwoto cbbpaHune no un. 1143,
an. 1 or 3NNUK u yn. 46 ot Hapen6a Ne 2 ot

o
e

With regard to the intentions of the public
company VENUS JSC to make changes in its
investments in associated companies, the
Executive Director of the Company Mr.
Bonakis informed the other members of the
Board that according to the requirements of
Art. 114, para. 1 of the Public Offering of
Securities Act (POSA) transactions with
company assets of a listed company above
certain  thresholds and/or with the
participation of interested persons shall be
concluded by the management bodies of the
company only after due authorization by the
general meeting of the shareholders.

Considering the fact that the investment in the
associated company All Trade JSC, UIC
175321964, as of 31.12.2017 represents
65.61% of the company assets of VENUS JSC
(according to the last audited balance sheet of
the annual financial report for 2017),
respectively as of 30.09.2018 represents
65.82% of the company assets (according to
the last announced balance sheet for the third
quarter of 2018), it is necessary the
transaction to be authorised by the General
Meeting of Shareholders in accordance with
the requirement of Art. 114, para. 1, it. 1,
letter a) of POSA.

The executive director of the company Mr.,
Bonakis proposed to the Board of Directors to
adopt a resolution for convocation of an
extraordinary  general meeting of the
shareholders of VENUS JSC. With regard to this
he introduced to the members of the Board a
draft invitation for convocation of the general
meeting of shareholders, as well as a draft of
the written materials under Art. 1144, para. 1
of POSA and Art. 46 of Ordinance 2 or
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17.09.2003 r. 3a npocnekTuTe npu nybnuyno
npeanaraHe M pOonyckaHe A0 Tbprosua Ha
perynupaH nasap Ha UEHHW KHMKa M 33
PasKp1BaHETO Ha MHPOpPMmaL A,

He 6sxa HanpaseHu gpyru npeanoxenue ot
OCTaHanute  4yneHoBe Ha CbBeTa  Ha
ANpeKTopuTe.

Cnea nposegeHu ob6cHRaaHus:

CbBETbT HA AUPEKTOPUTE
PEWIU EAUHOAYLUHO:

Ha ocHosaHue un. 115, an. 1, u3p. nvpso oOT
3MNMUK BbB Bpb3Ka € un. 223, an. 1, uspeyenune
nbpso ot T3 u usf 28, an. 1 oT YcTaea Ha
ApyxectBoTo, cBMKBaA U3BbHpeaHo o0buwo
cbbpaHue Ha akuunoHepure Ha ,,BUHBC” AQ Ha
121.12.2018 r. or 10:00 vaca, B rp. Codus,
pavioH ,/lozeHew”, yn. »bopuc Apcos” Ne 3p, a
Npu nunca Ha KBopym obwoto cvbpaHue Ha
akUuoHepuTe Uie ce nposege NOHe 14 AHM no-
KbCHO, @ UMeHHO Ha 04.01.2019 r., or 10:00 .,
Ha CbLUOTO MACTO, NPU CbLMUA AHEBEH pes U
MPOEKTN 3@ pelWweHna u npu  cbwmte
M3UCKBaHMA W npouenypa 3a pefwchau,mn.
Peructpauusata Ha aKuMoOHepuTe wn nKuaTa,
YNbAHOMOLWEH N JiF] npegcrasnssar
aKunoHepuTe, 3anoysBa B 9:30 yaca B:AeHA u
Ha MACTOTO Ha nposexaaHe Ha o06LwWoT0
cbbpaHue.

M3BbHpegHoTO obuo cvbpanHue Ha
aKkUuMoHepuTe LWe ce nposefe NPW CAefHMA
AHeBeH pep;:

»TOUKa nbpea: OsnactABaHe Ha CbBeTa Ha
AVpPeKTopuUTe Ha [lpy}KecTBOTO 3a CKAIOYBAHe
Ha CAgenka no cMucbna Ha yn. 114, an. 1, 1. 1,
6. ,a” ot 3MNLK ¢ npeameT 3amsHa Ha akTUBM
— @KuMu OT KanuTana Ha acouuMpaHoTo
npeanpuatve  ,On  Tpeig“ A cpewy
APYXKeCcTBeHW fAAanoBe OT KanuTana Ha
APYXECTBO C OrpaHuyeHa OTrOBOPHOCT ,AH
ban“ EOOJ;

17.09.2003 for prospectuses for public offering
and admission to trading on a regulated
market and for the disclosure of information.

No other proposals were made from the other
members of the'Board of Directors.

After discussions:

THE BOARD OF DIRECTORS
RESOLVED UNANIMOUSLY:

In accordance with Art. 115, para. 1 of POSA in
relation with Art. 223, para. 1, first sentence
from Commercial Act and Art. 28, para. 1 from
the By-laws of the Company convenes
extraordinary general meeting of the
shareholders of VENUS JSC 'to be held on
21.12.2018 from 10 o’clock in city of Sofia,
Lozenets District, 3B, Boris Arsov Str., and in
the absence of a quorum, the general meeting
of the shareholders shall be held at least 14
days later, namely on 04.01.2019 at 10 o’clock,
at the same place, with the same agenda and
draft resolutions and under the same
requirements and registration procedure. The
registration of the shareholders and their
authorized representatives starts at 9:30
o’clock on the day and at the place of the
general meeting.

The General Meeting of the Shareholders shall
be held under the following agenda:

“Item one: Authorising the Board of Directors
of the Company to conclude a transaction
under Art. 114, 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 EQOOD;
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Npoekr 3a pewenne: O6woTo cbbpaHue Ha
aKkuMoHepuTe 0oBNacTABa CoeeTa Ha
ANPEKTOPUTE Aa CKAIOYM CAENKA NO CMMUCBAA
Ha un. 114, an. 1, 1. 1, 6. ,a” ot 3NNUK ¢
NPeAMET 3amMAHA Ha aKkTUBM — MpeanpuATHe
»On Tpena” ALl cpewly apyxecTBeHu gsnose
OT KanuTana Ha APYXeCTBO C OorpaHuyeHa
oTrosopHoct ,AH Ban“ EOO[ npu ycnosus,
OMUCaHW B [OKNAL Ha CbBETA HA AUPEKTOPUTE
noun. 114a, an. 1 ot 3NMUK;

Touka sropa: PasHu.”

2. Opobpsasa npeanoxKeHus oT
U3NbAHMTENHUA AMPEKTOP NPOEKT Ha MokaHa
33 CBMKBaHE Ha M3BbHpPeAHO 06Lwo chbpaHue
Ha aKUMOHepwuTe, KakTO W nNpemnoxeHus
MPOEKT 3a MMCMeHM maTepuanu 3a O6woTo
* cvbpaHue.
i

e

PELUMN EAMHOAYLLUHO:

1. OsnactABa  U3nbaHUTENHMA " AMpeKTop
Moanuc  BoHakmc 43  U3BbPWKM  BCUYKM
HeobXxoAMMM NPaBHU U PaKTUUYECKU pencrens
38 CBWMKBAHETO Ha W3BbHPeAHOTO, 06O
cbbpaHue Ha akumoHepute Ha ,BUHBHC” Ad, B
ToBa 4ncno obsABaBaHe Ha nokaHaTa B
TbprosckMa perncTbp M npepocTassHe Ha

NOKaHaTa M maTepunanute 3a OCA Ha
3aMeCTHUK-npeaceaaTens Ha K®H,
PbKoBOAeW,  ynpasneHwe  ,Hapgsop  Ha

WHBECTUUWMOHHATa AeliHocT”, Ha ,LleHTpaneH
Aenosutap” Al M Ha perynupaHmna nasap
~bbArapcka poHgosa 6opca ” Afl.

2. 3aabmkasa  U3nbaHUTeNnHUA Auvpektop
Moanuc Bonakuc Aa OCUTYypU nUcMeHuTe
marepuanu, CBbP3aHM C JAHEBHMA pepn Ha
Obwoto cvbpanue, aa 6bvaar npeaocTaseHu
Ha pa3nonoxeHne Ha akUMOHepUTe Ha agpeca
Ha ynpasneHue Ha ,BUHDBC" Al kbm paTaTa Ha
obsABABaHe Ha MOKaHaTa 3a CBUMKBAHe Ha

7’

Draft resolution: The General Meeting of
Shareholders authorized the Board of
Directors to conclude a transaction under Art.
114, 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 under the
conditions described in report by the Board of
Directors under Art. 114a, para. 1 of POSA;

Item two: Others.”

2. Approves the draft invitation for
convocation of an extraordinary general
meeting of the shareholders as proposed by
the Executive Director, as well as the
proposed draft of written materials for the
general meeting. :

THE BOARD OF DIRECTORS
RESOLVED UNANIMOUSLY:

3
1. Authorises the Executive Director loannis
Bonakis to perform all legal and factual actions
for the convocation of the extraordinary
general meeting of the shareholders of VENUS
JSC, including to announce of the invitation in
the Commercial Register and to present the
invitation and the written materials thereto to
the vice-chairman, governing the Supervision
of the Investment Activity Division at the
Financial Supervision Commission, to Central
Depositary AD and to the regulated market
Bulgarian Stock Exchange AD.

2. The Executive Director loannis Bonakis is
obliged to ensure that the written materials,
related to the agenda of the General Meeting,
are at the shareholders’ disposal in the
Company’s head office as well as published in
the Company’s webpage
https://venus.eu.com/ from the date of
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0bwoTto cbbpaHue B CbOTBETCTBME C uf. 224, announcing the invitation for conli(bcation of
an. 1 ot T3, KaKkTO U Ha MHTepHeT CTpaHuuata the General Meeting under Art. 224, Para. 1
Ha [lpyxectsoTo https://venus.eu.com/. from Commercial Act.

Tosn npotokon e cbcTaBeH B Asa These Minutes are drawn up in two copies
eaHoobpasHM eksemnnapa, BCekw eAnH Ha each in Bulgarian and in English language.
6BArapcku U Ha aHTAUIACKK e3UK. )

lIl. Yyacreanu B 3aceganmnero Avua lll. Participants at the meeting
YneHose Ha CbBeTa Ha AupekTopUTE: Members of the Board of Directors:
- ' CbBET HA ANPEKTOPUTE / BOARD OF DIRECTORS

e i

> [ . - )
WoaHwnc F'eopruoc Caxunuc/ loannis Georgios. Sachinis

EmaHyun Kanaiuakuc/ Emanuil Kalaitzakis
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