B AOT'OBOP 3A 3AMSIHA

Ha JPYKECTBEHH As1]10BE cpemy aKknuu

EXCHANGE AGREEMENT

for shares ~

Hnec, 27.12.2018 r, B rpag Codus, mexy:

On this day, December 27" 2018, in S/oﬁa, between

»Buabc* AJl, EMK: 175002913, cbe cemanuiue u
anpec Ha ympasnenue: rp. Codus, I[IK 1700,
Cronnvna ofbumua, paiion ,JIozeHen, yi. bopuc
ApcoB* 3B, NpeACTaBAABAHO OT W3ITBJIHUTETHUS
mupektop Hoanne Bonakuc, rpaxaaHuH ga P.
I'bpums, posen Ha 03.02.1967, mputexaren Ha JL.K.
AK 203214, wusmanena ua 25.11.2011 oT rpwikute
BJIACTH, OT €1HA CTpAHa, U1

“Venus” JSC, UIC: 175002913, with registered seat and
management address at: 3B Boris Arsov Str., Sofia
municipality, Lozenets region, 1700 Sofia, represented
by its executive director Ioannis Bonakis, citizen of the
Greek Republic, born on February 3th 1967, holder on
an ID card AK 203214, issued on November 25% 2011
by the Greek authorities, from one side, and

Teoxopoc Koncranrunoc Ianagonynoc, rpaxaanun
Ha Peny6nvika [spuust, ponen na 13.07.1964 r., IHY
1000564020, npurexaren sa YAOCTOBEpEHHE Ha
MOCTOSHHO npebuBaBaHe No 800005538, uznaneHo Ha
20.04.2011 roanna ot MBP, or apyra CTpaHa,

Theodoros Konstantinos Papadopoulos, citizen of
Republic of Greece, born on 13.07.1964, personal
number of a foreigner 1000564020, holder of a
certificate for permanent residence No. 800005538,
issued on April 20th 2011 by Ministry of Interior, from
the other side,

CTPAHHUTE KOHCTATHPAT CJACAHOTO:

the parties stated the following:

1y ,,Bunnc* all [PUTEKABA 412 000
O0MKHOBEHH NOMMEHHH AKLIHH OT KANUTAJa Ha
»0u Tpeiin“ AL, EUK: 175321964, cbe ceJlanuile H

agpeC Ha ympaBieHue: rp. Codus, I[IK 1700,
Cronnyna obwwuHa, paiion wJloseneu®, yiu. ,.Bopuc
Apcos* 3B, cbriacHo Bpemenin yaoctBeperus No 1-
1/21.12.2010 3a 151 900 axumi, No 2-5-1/21.12.2010
32 65 100 akumu v No 3/10.08.2007 3a 195 000 aKLWH,

I. Venus JSC holds 412 000 shares from the
capital of All Trade JSC, UIC: 175321964, with
registered seat and management address at: 3B Boris
Arsov Str., Sofia municipality, Lozenets region, 1700
Sofia, according temporary certificates: No 1-
1/21.12.2010 for 151 900 shares, No 2-5-1/21.12.2010
for 65100 shares and No 3/10.08.2007 for 195 000
shares;

2. Teopopoc Hanagonyaoc e egHoIHUYEH
coberBeHHMK Ha KanuTaga ua AH BAJI* EOOMI,
EHK: 130537690, cbc ceganuie # ampec Ha
ynpasnenue: rp. Codus, paiion .OGopuue”, Gy,
»Bacun Jlepeku™ No 111, BX. 3 u cbusT npuTexasa
BCHYKHTe S0 [py:KecTBeHH AsIa OT KanuTana Ha
»AH BAJI“ EOOJI;

2. Theodoros Papadopoulos is a sole owner of the
capital of AN BAL LTD, UIC: 130537690, having its
seat and registered address at the city of Sofia,
“Oborishte” region, 111 Vasil Levski Blvd, entr. 3, and
owes the whole 50 shares from the capital of “AN
BAL” LTD;

3. [lasapnata oueHka Ha kanuTana Ha ,,On Tpe#in™
AJl, 3BbpLIEHA OT HE3aBUCHM JTHLEH3MPAH OLEHUTEN
AHToaHeTa ["aHucBa, € OLEHUTENCKa
paBocnocobHOCT 500100423/14.12.2009 3a
TbProOBCKH npeanpUsTYs u B3eMaHUs "
PaBoCnocoOHOCT 100101259/14.12.2009 3a
HENBUXKUMK IMOTH, CMIOPEA KOATO TPUTEHABAHNITE OT
»BuHbe* AJl 412 000 akuuu oT kanutana wa .On
Tpeiin™ AJl ca ouetenn na 1 483 200 nepa;

3. The market evaluation of the capital of All Trade
JSC, made by independent licensed evaluator Antoaneta
Gancheva, with evaluation capability certificate No
500100423/14.12.2009 for companies and receivables
and evaluation capability license No
100101259/14.12.2009 for real estates, according which
the owned by Venus JSC shares are evaluated at
1 483 200 BGN;

4. [NazapHara oLeHKa Ha kanuTanta Ha ,,AH BAJT“
EOOJI, wm3Bbpluena oT HezaBHUCUM JIMUEH3Mpan
oueHuren AwToaHera [aHueBa, ¢ OLEHUTENCKA
NpaBocnocoOHOCT 500100423/14.12.2009 3a
TbProOBCKH peaAnpUATUS 4 B3EMaHus u
NpaBoCcnocoOHOCT 100101259/14.12.2009 3a
HENBMXHMW UMOTH, CTIOPES KOSTO NPUTEKABAHUTE OT
Teonopoc Tananonynoc 50 apyxecTseHu asna or
kanurtana Ha ,,AH BAJI* EOOJ] ca ouetenu Ha | 643
790 neBa;

4. The market evaluation of the capital of AN BAL
LTD, made by independent licensed evaluator Antoaneta
Gancheva, with evaluation capability certificate No
500100423/14.12.2009 for companies and receivables
and evaluation capability license No
100101259/14.12.2009 for real estates, according which
the owned by me 50 shares are evaluated at 1 643 790
BGN;

5. Ha 21.12.2018r. B rpaa Codus e NPOBEACHO
06110 cubpanue na aKUMoHepuTe Ha ,,Bunbc® AJl, na
KOETO € B3€TO pelleHHe 3a CKJIOUBAHE Ha CJieika 3a

5. The General meeting of the shareholders, taken
place on Dec 21%t 2018, in the city of Sofia, took a
decision for concluding the deal for exchange of the
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[3amsna ma liputexasannte 412 000 akumm or
kanurana Ha ,,On Tpein“ AJ] 3a nputexasanute or
Teonopoc Ilanaponynoc 50 LPYXECTBEHN Jasa OT
kanntaga Ha ,,AH BAJI“ EOOJI, kato Ha ToBa
cwOpaHne e osnacten Moanmnc  Bonakuc -
USOBITHUTENCH  AMpekTop Ha ,Buwbnc* AJl 3a
CKJIOYBAHE  Ha  clefikata, B W3MbAHEHUE Ha
H3HCKBaHMATa Ha un. 114 an. 1 1. 16. ,,a% or 3K,

| owed 412 000 shares from the capital of All Trade JSC

and 50 shares of the capital of AN BAL LTD and
assigned loannis Bonakis, an executive director of
“Venus” JSC, in accordance with the requirements of art.
114 par. 1 p. 1 1. “a” from the Public Offering of
Securities Act, :

&

Karo B3exa OpenBua ropHuTe KOHCTarauuuy, CTpaHuTe
peuirxa na ckarouar HacToAI U AOTOBOp 3a 3aMsHa,
KaKTO cjeaBa.

Taking all of the mentioned above under consideration,
the parties decided to conclude the current contract for
exchange of shares.

IMPEAMET

SUBJECT

Yna. 1. ,Buwbc“ AJl, EMK 175002913 pexsbpas /
AxkupocBa B nonsa Ha Teomopoc KowmcranTuhoc
[lanagonynoc, rpaxmanun na Penybanka [Mbpuus,
poneH Ha 13.07.1964r. npuresasannte or Bunbc®
AJl omucauuTe B KOHCTATHBHATA yacT BPEMEHHH
YOCTOBEpeHUs, Marepuanuznpaniu 412 000
MOMMEHHH AKIHH OT KanmuTaja Ha ,,Oa Tpeiia“
A, EUK: 175321964, cue cepanuviie ¥ aapec Ha
ynpaiaenue: rp. Codua, I[TK 1700, Cronuuna
obuimna, paiton . Jlozenel”, yi. ,,bopuc Apcos™ 35.

Art. 1 Venus JSC, UIC: 175002913, does endorse /
transfer to Theodoros Konstantinos Papadopoulos,
citizen of the Republic of Greece, born on 13.07.1964,
the owed by the company 412000 voting shares,
according to temporary certificates mentioned above,
from the capital of All Trade ISC, UIC: 175321964, with
registered. seat and management address at: 3B Boris
Arsov Str., Sofia municipality, Lozenets region, 1700
Sofia.

Un. 2. B 3aMsua Ha ARHPOCaHHTE OT ,,.BUHBC All,
EMK | 175002913,  Bpemenuu YAOCTOBEpeHUH,
Matepuanusupain 412 000 nowmeHHu akuuup oT
kanutala Ha ,,On Tpetin“ AJl, EUK 175321964,
Teonopoc Koncrantunoc Managonyaoc, rpaxnannn
Ha PenyOnuka [I'bpuus, popeH wHa 13.07.1964r.
npexBbpas Ha ,Buubc® AJl, EWMK 175002913
COOCTBEHOCTTAa BBLPXY BCHUYKHTE NpUTEKABAHW OT
HEro 50 IpyxecTBeHM Aama OT Kanutana Ha »AH

Art. 2 In exchange of the endorsed by Venus JSC, UIC:
175002913, temporary certificates subscribing 412 000
voting shares from the capital of All Trade JCS, UIC:
17531964, Theodoros Konstantinos Papadopoulos,
citizen of the Republic of Greece, born on 13.07.1964,
transfers to Venus JSC, UIC: 175002913, the
ownership of the whole owed by him 50 shares from the
capital of AN BAL LTD, UIC: 130537690, having its
seat and registered address at the city of Sofia,

BAJI* EOOJ], EUK: 130537690, cve cepanuine u “Oborishte™ region, 111 Vasil Levski Blvd, entr. 3.
ajipec Ha ynpaenenue: rp. Codus, paiion ,»O0opHie®,
Oyn. ,,Bacun Jlescknu* No | 11, Bx. 3. :

LIEHA PRICE

Yn. 3 (1) .Bunnc* A, EUK 175002913 JKupocsa /
NpexBbpasi B nonsa Ha Teonopoc KoOHCTanTHHOC
[Tanaponynoc, rpaxnanun wHa PenyGnuka [bpuus,
poaeH Ha 13.07.1964r., nputesxasanute or »BHHBC*
AJl onMcaHWTe B KOHCTATHBHATA yacT BPEMEHHH
YIOCTOBEpEHUs, Marepuanusupaiu 412 000
NOHMEHHH AKUHH OT Kanmurajga Ha ,,0a Tpeiig*
All, EUK: 175321964 3a cymara ot 1 660 000 /enun
MUJIHOH  LUECTCTOTHH M LueCTAeCeT Xuasan/ Jesa,
KOATO CTOHHOCT € Mmo-BHCOKATA Mexay OanancoBarta
CTOHHOCT Ha UHBECTHUMSATA W nasapHara oLeHKa Ha
Chlliata, CbriacHo pasnopenbure Ha ui. 114 an. 1 T.
ot 3[ILK.

Art. 3 (1) Venus JSC, UIC: 175002913, does endorse /
transfer 1o Theodoros Konstantinos Papadopoulos,
citizen of the Republic of Greece, born on 13.07.1964.
the owed by Venus JSC and described above temporary
certificates subscribing 412 000 voting shares from the
capital of All Trade JSC, UIC: 175321964, for 1 660 000
BGN /one million six hundred and sixty thousand leva/,
which amount is the higher one between the balance
value and the market value of the investment, in
accordance with the requirements of art. 114 par. 4 p. 1
from Public Offering Securities Act.

(2) Teonopoc  Koucrautuuoce [Mananonynoc,
Fpaxknannd  Ha  PenyGnuka [D'bpumsa, pomen ua
13.07.1964r. npexsupas ua . Bunpc" All, EHMK
175002913 cobeTenocTTa Ha BeHYKUTE npUTeIKaBaH K
OT Hero 50 apyxkecTBeny aana or kanurtana Ha AH
BAJI* EOOJ, EMK 130537690 3a cymata ot 1643
790 /enuH MMIMOH LIECTCTOTHH HeTHPHIECET M TpH
XHJIAAN CEAEMCTOTHH W jeBeTAeceT/ [eBa ChbIJIACHO
M3ucKkBaHvATa Ha usi. 114 an. 5 3IMIILK.

(2) Theodoros Konstantinos Papadopoulos, citizen of the
Republic of Greece, born on 13.07.1964. transfers to
Venus ISC, UIC: 175002913, the ownership of the
whole 50 shares of the capital of “AN BAL” LTD. UIC:
130537690, for the amount of 1643 790 BGN /one
million six hundred forty three thousand seven hundred
and ninety Bulgarian leva/, in accordance with the
requirements of art. 114 POSA.

(3). 3a ypaBusiBane Ha cTOHHOCTUTE Ha 3aMEHSHUTe

MOMMEHHM aKLHMM  CPeuly JpyKecTBEHH Aasnose, | shares, Theodoros Konstantinos Papadopou

(3) In order to equalize the amounts of tl;gexchanges

5 is obliged
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Teonopoc Koncrantunoc [Nanagonynoc ce 3aabmkasa
ha sanmaty Ha ,Buubc® AJ] cymara or 16210
MWwecTHaneceT xuasaM aBecta W fecer/ feBa, B
nepvoza 01.01.2019r. — 30.12.2020r., ta 16 meceunn
BHOCKH, kato 15 ot Tsix no 1000 nesa u eqna B pasmep
Ha 1210 neBa. Besika BHOCKA cliensa na ce npesexaa
no 6aHkoBaTa cMeTka Ha ..Buube™ AJl no 10 yucno Ha
CbOTBETHHA MECEL, 3a KOWTO Ce AbIKH,

| to pay to Venus JSC the difference of 16210 BGN

/sixteen thousand two hundred and ten Bulgarian leva/ in
the period between Jan 1 2019 and April 30t 2020, in
16 instalments, 15 out of which in the amount of 1000
BGN and one in the amount of* 1210 BGN. Each
instalment is payable in the bank account of Venus JSC
up to 10" of each month it is made for,

s

YCJIOBHA U CPOKOBE

TERMS AND CONDITIONS

Yn. 4 (1) ,Bunbc* AJl npunobuea JpY>XECTBEHUTE
Aanoee Ha ,,AH BAJI“ EOOJ] ¢ moamicBadeTo Ha
HacTOALLMS JOrOBOP M BMHCBAHETO HA MPOMEHHTE,
KOUTO ChIMAT nopaxcaa B TPPHOJIHL] kbm AB.

Art. 4 (1) Venus JSC acquires the shares from the capital
of AN BAL LTD by signing the current agreement and
subscribing the changes it brings in the Commercial
register toward the Registry Agency.

(2) ,,.Bunnc” AJl ce 3aabkasa na IDKHApoca B NoN13a Ha
Teonopoc KoHcTtaHTHHOC [Tanaponynoc
ropeonucaHuTe BPEMEHHH YAOCTOBEpEH U,
Matepuanusupaly 412 000 noumeHHM akuuu OT
kanuTana Ha ,,On Tpeiia™ AJl B neHs Ha noanvceane
Ha HACTOALLUS JOTOBOP.

(2) Venus JCS is obliged to endorse the temporary
certificates mentioned above, subscribing 412 000 voting
shares from the capital of All Trade JSC, in favor of
Theodoros Konstantinos Papadopoulos on the day of
signing the current agreement.

(3) ..Bunnc* AJl ce 3agmbirkasa na yseaomu ,,0n
Tpeiin™ AJl 3a wu3BbplLeHOTO NPEeXBbLPJSHE Ha
aKLHUTE.

(3) Venus JSC is obliged to inform All Trade JSC for the
endorsement of its shares.

(4) .Bunbc® AJl ce ‘3am,n>1<aBa ha cwAeicTBa Ha
Teopopoc KoncranTuHoe TNanagonynoc 3a Bnuceaue
Ha TIpEXBbPJISHETO Ha aKLUMHWTE B KHWrara Ha
‘aKIIMOHepUTe Ha »Om Tpeia AJL.

(4) Venus JSC is obliged to support and assist to
Theodoros Konstantinos Papadopoulos for subscription
the transfer of the shares in the shareholders’ book of All
Trade JSC. \

(5) Besaka ot cTpanure mo HACTOSILUSA JIOTOBOp Ce
3a/biiZaBa 1a OTpa3sd M3BLPLICHMTE C HACTOSIINS
ZI0rOBOp  onepalun B  CbOTBETHUTE CYETOBOAHU

PErucTpH.

(5) The two parties over the current agreement are
obliged to subscribe in their accounting records the
changed made with the current contract.

(6) Beska oT cTpanute 1o HacTosLIns IOroBop ce
3albjkaBa Aa NpeanpueMe BCHYKM  HEOOXOAHMM
OPaBHM M  (aKTH4eCKW AEHCTBMS BbB Bpb3ka c
U3ITBJIHEHHE HA 3aAbIKEHUATA CU NO  HACTOSALUMS
AOTOBOpA.  BKJIFOUMTENIHO W Te3W  Kacaelu
IPAXIAHCKOTO, TbProBCKOTO M . 1aHbBYHO
33KOH0AaTe ICTBO Ha bbarapus.

(6) The two parties over the current agreement are
obliged to take all the legal actions in relation to
execution of each obligation over the current contract,
including the ones related to the civil, commercial and
tax legislation applicable in the Republic of Bulgaria.

(7) Crpaunte pgeknapupar, Bceku MOOTACIHO, Ye
Cpellly 3aMeHSHWTe aKUWU M JAPYXKECTBEHH JIAJIOBE
HiMa HUKAKBH MPETEHUMH MO OTHOLIeHWe Ha ,,On
Tpeiia”™ Al wnu ,,AH BAJI* EOO/J] 3a xaxsuTo u na
Ouno mpasa Ha NPEXBBPIUTENINTE, KaKTO W ue ,,On
Tpebin® Al wmn ,AH BAJI¢ EOOO wuamar
HEU3MBIHEHH CIPAMO NPEXBLPIIUTENNUTE 3aXbIIKEHIS.

(7) The two sides declare, each of them separately, that
the exchanged shares are free of charges, there are no
claims against them, no such on All Trade JSC’s shares,
not AN BAL LTD’s ones, for any rights on the endorsed
partied, as well as the companies All Trade and AN BAL
do not have any uncovered obligations towards the
transferring parties.

APYTU

MISCELLENIOQUS

Yn, 5. Crpanure ce 3amb/kaBaT, ako Bb3HUKHAT
CIIOPOBE 1 pasHOTNACKs N0 MOBOA Ha TO3M JIOFOBOP, Te
Aa  Ce pewlaBaT 4pe3 [IPEroBOPH MeKay TAX.
[locTurHarure cnopasymenus ce 0(opMAT B NHCMEHA
(bopma u cTasar HepaszenHa yacT ot To3u norosop, B
Cilydal Ha HeMmOCTHraHe Ha CbhryacHe No NPeaXoaHHs
Pel, BCHYKM CNOpoBe, CBbP3aHK C IeHCTBUTEHOCTTA,
ACHCTBHETO,  ThIIKYBaHETO, U3OLJAHEHUETO U
HCU3ITBIHCHHETO HA TO3M JAOroBOp, WiEe ObaaT
peliasaHk 1o peaa Ha aeiictramoro 8 PEMTYBJIUKA
BBJITAPUS marepuanno u NpolecyanHo npaBo ot
KOMMETEHTHUSI ChJI.

Art. 5 The parties are obliged to solve any arguments or
disputes over the current contract via direct
communication and deliberations. The achieved
agreements shall put in writing and enclosed to the
current agreement. In case of dispute that can not be
solved between the parties, all arguments on the
authentity, the understanding, the execution or non
execution of the contract, the same ones shall be taken to
the competent court of law and being solved under the
applicable legislation of the REPUBLIC OF
BULGARIA, its material and procedural law.

Yn. 6. 3a Heypemenute ¢ TO3M [OroBOp BBLOPOCH

Art. 6 For issues not defined in the current agreement,

/
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CTPaHHTe Ce 3ab/KaBaT Aa Npuiarar aeficTeamute 8 | the parties are obliged to follow the applicable in
PEITYBJIMKA BBJITAPUS HopmaTuBH#N akToBE. REPUBLIC OF BULGARIA legislation.

Hactosmusat nokyment e chcraBen Ha Obirapeku w | The current document is si

TIPUOPUTCTEH CJICABA [1a C€ CYUTa ObIrapckuaT TekcT. | Bulgarian text.

gned in Bulgarian and English
aHIIMACKA e3uk. B ciyyali Ha npotuBopeune, 3a language. In case of doubtpriority shall be
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given to the

CD &S~
—TMoanuc Bonakuc / loannis Bonakis Teopepoc |
Hsmbnnvtenen aupextop / Executive director Heodoros

Ha ,,Bunnc ANl / of Venus JSC
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