MINUTES
of the meeting of the Board of Director of Enemona AD, Sofia,

held on 17.06.2013

The meeting of the Board of Directors of Enemona AD, Sofia, took place on 17.06.2013.

The following members of the Board of Directors were present: Dichko Prokopiev Prokopiev – Chairman of the Board of Directors, Bogdan Dichev Prokopiev – Vice-chairman of the Board of Directors, Emil Kirilov Manchev, Margarita Ivanova Dineva and Nikolay Filipov Filchev – members.

At the meeting was also present the Investor Relations Director – Svetla Svetlozarova Zaharieva. 

The meeting was opened by the Chairman Dichko Prokopiev, who stated that all members of the Board of Directors were accurately informed about the meeting and did not object it and that the required quorum was present. 

The meeting had the following
AGENDA:

1. Discussion and approval of a resolution for convening of a regular session of the General Meeting of the Shareholders, setting its agenda and approval of the text of the invitation;

2. Discussion and approval of particular drafts of resolutions on the agenda items at the regular session of the General Meeting of the Shareholders;

3. Election of a person to make the necessary factual and legal actions in order to implement the approved resolutions.

After discussions the Board of Directors took unanimously the following

DECISIONS:

On item 1 of the agenda: 

1.1. Convenes an Annual General Meeting of Shareholders (AGMS) on July, 25, 2013 at 14:00, at the Company's headquarters, at the following address: Sofia, Municipality Stolichna, Slatina district, Geo Milev neighbourhood, 20 Kosta Lulchev Str., 3-rd floor, Conference room. In the absence of a quorum, pursuant to art. 227 of the Commercial Act, the General Meeting will be held on August 09, 2013 at 14:00 at the same place and with the same agenda.

1.2. The General Meeting of Shareholders should have the following

AGENDA:

1. Approval of the individual annual report on activities of the Company for 2012; Draft Resolution: GMS approves the individual annual report on activities of the Company for 2012;
2. Approval of the Report on the activities of the Investor Relations Director for 2012; Draft Resolution: GMS approves the Report on the activities of the Investor Relations Director for 2012;

3. Approval of the individual annual financial statements of the Company for 2012 and the independent auditor’s report; Draft Resolution: GMS approves the individual annual financial statements of the Company for 2012 and the independent auditor’s report;

4. Approval of the consolidated annual report on activities of the Company for 2012; Draft Resolution: GMS approves the consolidated annual report on activities of the Company for 2012;
5. Approval of the consolidated annual financial statements of the Company for 2012 and the independent auditor’s report; Draft Resolution: GMS approves the consolidated annual financial statements of the Company for 2012 and the independent auditor’s report;

6. Adoption of a resolution for dividend distribution for 2011 to the shareholders, holding preferred shares, issued by the Company; Draft Resolution: GMS adopts a resolution for dividend distribution for 2011 to the shareholders, holding preferred shares, issued by the Company;

7. Adoption of a resolution for a partial dividend distribution for 2012 to the shareholders, holding preferred shares, issued by the Company; Draft Resolution: GMS adopts a resolution for a partial dividend distribution for 2012 to the shareholders, holding preferred shares, issued by the Company;

8. Adoption of a resolution on the distribution of the Company’s net profit for 2012; Draft Resolution: GMS adopts a resolution for distribution of the Company’s net profit for 2012 exclusively for dividend distribution to the shareholders, holding preferred shares, issued by the Company;

9. Adoption of a resolution to discharge from responsibility/liability the members of the Board of Directors for their activities during 2012; Draft Resolution: GMS discharges from responsibility/liability the members of the Board of Directors for their activities in 2012;

10. Specifying the remuneration and the warranties of the Executive directors for managing the Company; Draft Resolution – GMS adopts the proposal of the Board of Directors for specifying the remunerations and the warranties of the Executive directors for managing the Company;

11. Authorization of the Board of Directors and Executive Directors of the Company for a prolongation with one year of transactions under Article 114 of LPOS; Draft Resolution – GMS authorizes the Board of Directors and Executive Directors of the Company for prolongation with one year of transactions under Article 114 of LPOS;

12. Authorization of the Board of Directors and Executive Directors of the Company transactions under Article 114 of LPOS with subject granting /receiving of a limit for credit transactions for a period of one year; Draft Resolution – GMS authorizes the Board of Directors and Executive Directors of the Company for a transaction under Article 114 of LPOS with subject granting /receiving of a limit for credit transactions for a period of one year;

13. Authorization of the Board of Directors and Executive Directors of the Company for a transaction under Article 114 of LPOS with subject transferring/securitization of current and future receivables up to BGN 30 000 000 for a period of one year and for concluding supplementary agreements to it; Draft Resolution: GMS authorizes the Board of Directors and Executive Directors of the Company for a transaction under Article 114 of LPOS with subject transferring/securitization of current and future receivables up to BGN 30 000 000 for a period of one year and for concluding supplementary agreements to it;

14. Authorization of the Board of Directors and Executive Directors of the Company for a transaction under Article 114 of LPOS with subject transferring/securitization of current and future receivables up to BGN 5 000 000 for a period of one year and for concluding supplementary agreements to it; Draft Resolution: GMS authorizes the Board of Directors and Executive Directors of the Company for a transaction under Article 114 of LPOS with subject transferring/securitization of current and future receivables up to BGN 5 000 000  for a period of one year and for concluding supplementary agreements to it;

15. Authorization of the Board of Directors and Executive Directors of the Company for a transaction under Article 114 of LPOS with subject renting out office space and parking plots for a period of three years; Draft Resolution: GMS authorizes the Board of Directors and Executive Directors of the Company for a transaction under Article 114 of LPOS with subject renting out office space and parking plots for a period of three years;

16. Approval of the Report of the audit committee for 2012; Draft Resolution: GMS approves the Report of the audit committee for 2012;

17. Changes in the audit committee of the Company; Draft Resolution - GMS dismisses Mr. Valentin Valentinov Bozhilov as a member of the audit committee;

18. Election of a registered auditor to perform an independent financial audit and certify the annual financial statements for 2013 – in accordance with the proposal of the audit committee; Draft Resolution - GMS adopts a decision for election of a registered auditor to perform an independent financial audit and certify the annual financial statements for 2013 in accordance with the proposal of the audit committee; 

19. Approval of the Remuneration Policy; Draft Resolution - GMS adopts the proposed by the Board of Directors Remuneration Policy;

20. Miscellaneous.

1.3. The Board of Directors approves the text of the invitation for convening of the General Meeting of Company’s Shareholders.

On item 2 of the agenda: 

Offers to the GMS the following draft resolutions on the agenda items:

· Offers in item 1:

GMS to approve the individual annual report on activities of the Company for 2012;

· Offers in item 2:

GMS to approve the Report on the activities of the Investor Relations Director for 2012;

· Offers in item 3: 

GMS to approve the individual annual financial statements of the Company for 2012 and the independent auditor’s report;

· Offers in item 4: 

GMS to approve the consolidated annual report on activities of the Company for 2012;

· Offers in item 5: 

GMS to approve the consolidated annual financial statements of the Company for 2012 and the independent auditor’s report;

- Offers in item 6:

GMS to adopt a resolution for dividend distribution for 2011 to the shareholders, holding preferred shares, issued by the Company, as follows:

Dividend for 2011 – in the amount of BGN 0,992 per share or a total of BGN 1 094 077,80;

- Offers in item 7:

GMS to adopt a resolution for a partial dividend distribution for 2012 to the shareholders, holding preferred shares, issued by the Company, as follows:

Dividend for 2012 – partial, in the amount of BGN 0,58164 per share, or a total of BGN 641 493,23.

- Offers in item 8:

GMS to adopt a resolution for distribution of the Company’s net profit for 2012 exclusively for dividend distribution to the shareholders, holding preferred shares, issued by the Company, as follows:

8.1. For dividend distribution for 2011 – BGN 1 094 077,80;

8.2. For dividend distribution for 2012 (partial) – BGN 641 493,23.

- Offers in item 9:

GMS to discharge from responsibility/liability the members of the Board of Directors for their activities in 2012;

- Offers in item 10:

10.1. GMS to adopt the proposal of the Board of Directors and to determine the following remunerations of the Executive Directors:

10.1.1. of the Chief Executive Officer  Dichko Prokopiev Prokopiev – gross monthly salary in the amount of BGN 5 500 (five thousand and five hundred);

10.1.2. Of the Executive Director Bogdan Dichev Prokopiev – gross monthly salary in the amount of BGN 5 000 (five thousand);

10.2. GMS to determine the warranties for the management of the Executive Directors of the Company in the amount of 3 (three) gross monthly salaries for each one of them.

- Offers in item 11:

GMS to authorize the Board of Directors and Executive Directors of the Company for prolongation with one year of transactions under Article 114 of LPOS, according to the parameters set out in the Justification Report;

- Offers in item 12:

GMS to authorize the Board of Directors and Executive Directors of the Company for a transaction under Article 114 of LPOS with subject granting /receiving of a limit for credit transactions for a period of one year, according to the parameters set out in the Justification Report;

- Offers in item 13: 

GMS to authorize the Board of Directors and Executive Directors of the Company for a transaction under Article 114 of LPOS with subject transferring/securitization of current and future receivables up to BGN 30 000 000 for a period of one year and for concluding supplementary agreements to it, according to the parameters set out in the Justification Report;

- Offers in item 14: 

GMS to authorize the Board of Directors and Executive Directors of the Company for a transaction under Article 114 of LPOS with subject transferring/securitization of current and future receivables up to BGN 5 000 000 for a period of one year and for concluding supplementary agreements to it, according to the parameters set out in the Justification Report;

- Offers in item 15: 

GMS to authorize the Board of Directors and Executive Directors of the Company for a transaction under Article 114 of LPOS with subject renting out office space and parking plots for a period of three years, according to the parameters set out in the Justification Report;

- Offers in item 16: 

GMS to approve the Report of the audit committee for 2012;

- Offers in item 17: 

GMS to dismiss Mr. Valentin Valentinov Bozhilov as a member of the audit committee. 
- Offers in item 18: 

GMS to adopt the recommendation of the Audit committee for election of the following registered auditor to perform an independent financial audit and certify the annual financial statements for 2013: 

“DELOITTE AUDIT” OOD, UIC 121145199, with seat and address of management Sofia 1301, Vuzrajdane District, 103 Alexander Stamboliisky blvd., certified auditor registered under № 33 in the Registry of Institute of Certified Public Accountants;

- Offers in item 19: 

GMS to adopt the proposed by the Board of Directors Remuneration Policy;

- Offers in item 20: Does not offer any draft resolutions.

On item 3 of the agenda: 

The Board of Directors assigns the Chief Executive Director, dipl.eng. Dichko Prokopiev, the control on the execution of the factual and legal action on the conduct of the convening of the General Meeting of Company’s Shareholders according to the decisions taken today.

Due to covering of all the items on the agenda, the meeting of the Board of Directors was closed by the Chairman.
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