,BUHBC” AL}/ “WVENUS” AD 2013

NOJINTUKA 3A Bb3HATPAXAEHUATA HA YIEHOBETE HA CbBETA HA
AUWPEKTOPUTE HA

,BUHDBC” AL}

Mnaea | OBLLU NMOJIOXEHUA

Ynen 1

(1) Hactoswara nonuTuka 3a Bb3HarpaXaeHusTa Ha uneHoesete Ha CbBeTa Ha AWPEKTOpUTE Ha
LBVUHBC” Al (,[MonnTtukaTa”) e nsrotBeHa B CbOTBETCTBME C M3UCKBaHUATA Ha Hapepba Ne 48 ot
20 mapt 2013 r. 3a M3MCKBaHUATA KbM Bb3HarpaxgeHusTta, msgageHa oT Komucmsata 3a
uHaHcoB Hapgsop, obH. [AB. 6p. 32 ot 2 anpun 2013 r. (,Hapenba Ne 48"), BbB Bpb3ka C
pasnopenbute Ha 3akoHa 3a Nyonn4YHOTO npeanaraHe Ha ueHHu kimka (,3MMNLK™).

(2) Uenta Ha HacTodWaTa MONMMTUKA € [a YCTaHOBWM OOEKTUBHW KpUTEpMM Npu onpedensdHe Ha
Bb3HarpaXxaeHusTa Ha uneHoBeTe Ha CbBeTa Ha gupektopute Ha ,BUHDBC” AL (,ApyxecTBoT0"),
KaTo npeasunan NpUHUMNUTE U U3UCKBAHWATA, KOMTO Ce npunaraTt npu onpegensHe u usnnawjaHe
Ha Bb3HarpaxgeHunsTa Ha uneHoseTe Ha CbBeTa Ha anpekTopuTe Ha [pyecTBoTO.

YneH 2

(1) CobBeTbT Ha aupekTopuTe Ha [pyXecTBOTO paspaboTsa nonuTukaTa, NEPUOAMYHO nognara Ha
nperneq 0CHOBHUTE M NPUHLMUMM U € OTFOBOPEH 3a HEMHOTO NpunaraHe.

(2) TlNpepnoxeHuaTa 3a nNpuMeMaHe Ha nNONUMTUKATa M M3MEHEHUS B Hes Ce BKM4YBaT KaTo
CaMOCTOsITENHA TOYKa B AHEBHUS pes Ha pefoBHOTO roamwHo O6Lwo cbbpaHne Ha akumMoHepute
Ha [pyxecTBO, 065IBEH B MOKaHaTa 3a CBMKBaAHETO MY, U ce yTBbpxaasaT ot ObLjoTo cvbpaHne
Ha aKkunoHepuTe.

YneH 3

(1) [OpyxecTBoTO paskpma Nped akUMOHEPUTE CU Ha4MHa, NO KOWTO npunara nonvtukaTa, B foknag,
KOWTO € CaMOCTOATENEH AOKYMEHT KbM rOAMLLHNA (PHAHCOB OTYET Ha [py>KeCcTBOTO.

(2) [OoknagbT no an. 1 e ¢ MMHUMAaIHO YCTaHOBEHO CbabpXKaHme no Hapenba Ne 48.

(3) [Hoknagbt no an. 1, MNonuTtukata 3a Bb3HarpaxageHusTa, npueta ot O6WOTO cbbOpaHue Ha
akuMoHepuTe, N BCHAKa nocrnefsalla MpoMsiHa B Hesl, KaKTO UM BCAKakBa Apyra MHdopmauums
OTHOCHO Bb3HarpaxaeHusiTa Ha uneHoBeTe Ha CbBeTa Ha [upekTopuTe ce OnoBecTsiBaT Ha
obLyecTBEHOCTTa B CLOTBETCTBME C HOPMATMBHMTE W3UCKBAHMSA U O00pUTE NpPakTUKM 3a
KOpropaTMBHO yMpaBreHne No SiCEH WM OOCTbMNEeH HauyuH, 6e3 ga ce paskpuBa YyBCTBUTENHA
TbproBcka UHGOPMaLMsa Unu gpyra nHopmMaums, NnpeacTasnssalla 3aWnTeHa oT 3akoHa TalHa,
nocpeacTsom nNybnunkyBaHeTO MM Ha UHTEPHET CTpaHuuaTa Ha [py>KecTBOTO WwWw.vVenus.eu.com,
KaKTO Ype3 ocTaHanuTe NPeABUAEHN OT 3aKOHa HauMHM.
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Mnasa Il Bb3HAMPAXOEHUA

YneH 4

(1) [OpyxectBOoTO u3nnawla Ha uneHoBete Ha CbBeTa Ha AWPEKTOPUTE CaMO MOCTOSHHO
Bb3HarpaxaeHne, KoeTo He ce popmupa Ha 6a3a nocTuraTv pesynraTtu.

(2) Pa3mepbT Ha NOCTOAHHOTO Bb3HarpaXKaeHue crieasa ga otyuTa:

- 3aAbIDKEHUSTA, CTEMeHTa Ha HaTOBAPEHOCT M aHraXupaHoCT Ha uneHoBeTe Ha CbBeTa Ha
AVPEKTOpUTE B yNpaBneHneTo Ha [pyxecTBoTo;

- Bb3MOXHOCTTa 3a noAbop ¥ 3agbpXkaHe Ha KBanuduuMpaHu 1 NosnHU YneHoBe Ha CbBeTa
Ha OUPEKTOPUTE;

- HanuuMeTo Ha CbOTBETCTBME Ha MHTEpecuTe Ha uyneHoBeTe Ha CbBeTa Ha AupekTopuTe ”
ABbAroCpoYHUTE MHTEPECH Ha [1pyKecTBOTO.

(3) PasamepbT Ha NOCTOSHHOTO Bb3HArpaXkaeHMe Ha uneHoBeTe Ha CbBeTa Ha AMpeKkTopuTe,
BKITIOYMTENHO U Ha U3MbIHUTENHNUA ANPEKTOP, ce onpeaens ¢ peweHne Ha ObwoTo cbbpaHue Ha
aKuMoHepuTe, B CbOTBETCTBME C N3UCKBAHETO Ha 3aKoHa.

YneH 5

(1) C peweHne Ha OBLWOTO CbOpaHNE Ha aKUMOHEPUTE 1N KATO Ce OTYETE (PMHAHCOBOTO CbHCTOSIHUE
Ha [pyxecTBOTO MOXe Aa ce onpeaenn ga ce usnnawia v NpoMeHNMBO Bb3HarpaxaeHue Ha
uneHoseTe Ha CbBeTa Ha AupekTopuTe. B To3m cnyyan HacToswaTta nonvtuka cnegsa ga 6bae
NU3MEeHeHa 1 JoMbIIHEHA Npu ycnosusTa 1 no peaa, onpegenexun B 3MMNUK v B Hapen6a Ne 48.

(2) He ce npepgswxaa npenocTaBsiHE Ha Bb3HarpaXaeHme Ha yneHoBeTe Ha CbBeTa Ha AnpekTopuTe
noa dopmata Ha akumm Ha [IpyXecTBOTO, ONuun BBPXY akumy Unm Apyru npasa 3a npugobreaHe
Ha akuun. He ce npepswxpgaTt v Bb3HarpaxaeHWs Ha uneHoseTe Ha CbBeTa Ha AuMpekTopuTe,
OCHOBaBalL¥ Ce Ha NPOMEHU B LieHaTa Ha akuuuTe Ha [pyXecTBoTo.

YneH 6

UneHoBeTe Ha CbBeTa Ha AMPEKTOPUTE CKMOYBAT AOrOBOPM 3a Bb3naraHe Ha yrnpasBreHWeTo C
[pyxecTBOTO CbrnacHo HopmaTuBHWUTE Wu3NckBaHuA. Knaysute Ha porosopute criegsa Aa
CbOTBETCTBAT Ha Ta3u MonuTtuka, Ha pasnopeabute Ha 3IMMLUK v Hapenba Ne 48, kato B cnyyan
Ha HeobXOo4MMOCT, LOroBOPUTE MOraT fa Ce U3MEHAT C Len NpMBEXAAHETO UM B CbOTBETCTBUE
CbC 3aKOHOBUTE U3NCKBaHWS.

Mnasa Il FAPAHLUUN

Ynen7
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(1) YneHoBeTe Ha CbBeTa Ha OUPEKTOPUTE Ca OJTBXHW B 7-OHEBEH CPOK OT M3bupaHeTo MM Aa
BHecaT rapaHuusa 3a ynpasneHuWeTo cu, YMnTo pasmep ce onpepensa ot O6woTo cvbpaHue Ha
aKkunoHepuTe M He Moxe Aa 6bAae no-mManbk OT 3-MeCeYyHOoTOo MM OpYyTHO Bb3HArpaXkgeHue.
apaHuuaTa ce 6nokupa B nonsa Ha [OpyxecTBoTo no 6aHKkoBa CMEeTKa Ha NnMueTo, OTKpuTa B
nocoyeHa ot [pyxecTtBoTo OaHKka Ha TepuTopusita Ha Penybnuka bbnrapus.

(2) Tlpn HeBHacsHe Ha rapaHuUMaTa B ONpPeferieHus CPoK, CbOTBETHOTO JSiMLEe He norny4yasa
Bb3HarpaxaeHne kato 4neH Ha CbBeTa Ha AUPEKTOpPUTE A0 BHAaCAHE Ha MbIHWA pasMep Ha
rapaHuusaTa.

(3) TlapaHumsTa ce ocBoboxaaBa:

a) B Nnonsa Ha BHECNoTo A nuue - cnep ocsoboxxaasaHeTo My OT AnbXHOCT oT O6LwoTo cbbpaHue
Ha akuunoHepuTe N B Criydai, 4ye € ocBOOOAEHO OT OTFOBOPHOCT MO peweHue Ha OBbwoTo
cbOpaHne Ha akUMOHeEpUTE;

0) B nonsa Ha [pyxectBoTo - B cnydan, 4ye OOWOTO cbOpaHMe Ha akunoHepuTe € B3eno
peLleHmne 3a ToBa NpW KOHCTaTMpaHe Ha HaHeceHn Bpeau Ha [pyXecTBoTo.

(4) O6woTo cbbpaHne Ha akuMoHepuTe Moxe ga ocBoboAn OT OTFOBOPHOCT uYneH Ha CbBeTa Ha
OVPEKTOpUTE NPWU Hanuyne Ha 3aBEPEHN OT PErucTpupaH oauTop rogulleH uHaHCOB OTYET 3a
npeaxogHata roauvHa, MNpueT OT pefoBHO roauwHo O6wo cbbpaHue Ha akumMoHepuTe, U
MeXAnHeH (OUHaHCOB OTYET 3a Nepunoga OT HA4YarioTo Ha TekyLyaTa rogMHa 40 NOoCneaHNs AeH Ha
MeceLa, Npeaxoxaaly MeceLa, B KOnTo e obsiBeHa nokaHaTa 3a CBUKBaHe Ha o6LoTo cbbpaHme.

Maea IV UISUCKBAHUA KbM JIOTOBOPUTE 3A Bb3JIATAHE HA YMNPABJIEHUE, CKITFOYBAHU
C YNEHOBETE HA CbBETA HA IUPEKTOPUTE

YneH 8

(1) Tpwn npencpoyHo npekpaTaBaHe Ha [JoroBop 3a Bb3naraHe Ha ynpasfieHue ¢ M3nbrnHUTenHNs
OupekTop, o0WMAT pasmep Ha obesweTeHuaTa, ABbMKUMU Ha §UMUETO BbB Bpb3ka C
NPeACPOYHOTO MNpeKkpaTaABaHE, KakTo 1 NraljaHuATa, CBbp3aHn CbC CPOKa Ha Npeams3BecTne unm
npeaBUAEHN B KnaysaTa, 3abpaHsiBalla M3BbpLUBAHETO Ha KOHKYPEHTHa AENHOCT, He moraTt ga
HagBuWwasaT cymaTa OT M3nnaTeHUTe FOAMLUHU MOCTOSAHHU Bb3HArpaXaeHus Ha nuueTto 3a
npeaxoaHNTE ABE rOANHN.

(2) ObGesweTteHusaTa no un. 8, an. 1 ot Tasu lNonnMTuKa He ce AbiKaT, B Criyyail Ye NpekpaTsiBaHETO
Ha [JoroBopa Ce Ab/PKW Ha He3adoBONUTENHM pesynTatv W/unu BUMHOBHO MOBeAEeHWE Ha
N3NBIHUTENHUSA ANPEKTOP.

(3) Mpu npeacpoyHo npekpaTaBaHe Ha [loroBop 3a ynpaeneHue ¢ W3nbnHWTEnHUs AupekTop,
nopagu HapyllaBaHe knaysaTa, 3abpaHsiBalla M3BbPLUBAHETO HA KOHKYPEHTHa AEWHOCT, NMLUeTo
Abikn obeslleTeHnss kbM [pyKecTBOTO B pasMep Ha W3NnaTeHuTe TOAMLLHM MOCTOSHHM
Bb3HarpakaeHust Ha NuuUeTo 3a NpeaxoaHUTe ABe roguHM.

(4) B cnyvyan, ye OOwoTOo cbbpaHue Ha akuMoHepuTe € B3eno pelleHue Aa 6bae um3nnailaHo
NPOMEHNNBO Bb3HarpaxaeHne Ha uneHoseTe Ha CbBeTa Ha AMpeKkTopuTe, TO AOroBOpbLT 3a
Bb3NaraHe Ha YynpaBfieHWe C U3MBbIHUTENHUA OUPEKTOP, 3aAbIIKUTENHO CbAbpXa Kraysa,
JaBalla Bb3MOXHOCT Ha [pyXecTBOTO Aa MW3UCKBa BpblUaHe Ha W3NraTeHO MPOMEHIMBO
Bb3HarpaxaeHne CboTBEHO C pasnopenbute Ha Hapeaba Ne 48.
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Maea V 3AKITIOYUTENHW PA3NOPEOBU

YneH 9

HacTtosawara nonutuka e paspaboteHa oT CbBeTa Ha pgupektopute Ha ,BUHDBC” Al mn e
yTBbpAEHa OT pedoBHOTO roauwHo O6woTo cbbpaHume Ha akumoHepute Ha [pyecTBoTo,
npoeegeHo Ha 15.07.2013 r.

YNEHOBE HA CHbBETA HA OAUPEKTOPUTE:

WoaHuc BoHakunc Moanuc CaxuHuc Emanyun Kananuakuc
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REMUNERATION POLICY FOR THE MEMBERS OF THE BOARD OF DIRECTORS OF

“VENUS” AD

Chapter |
GENERAL PROVISIONS

Article 1

(1) The current remuneration policy for the members of the Board of Directors of “WVENUS” AD (the
Policy) has been prepared in accordance with the requirements of Ordinance 48 (20 March 2013)
on the remunerations, issued by the Financial Supervision Commission promulgated SG, issue. 32
dated 2 April 2013 ("Ordinance Ne 48") in connection with the provisions of the Law on the Public
Offering of Securities.

(2) The purpose of this policy is to establish objective criteria for determination of the remunerations of
the members of the Board of Directors of ,VENUS"” AD by providing principles and requirements
applicable to the determination and payment of remuneration to the members of the Board of
Directors of the Company.

Article 2

(1) The Board of Directors develops the policy and periodically reviews its basic principles. The Board
of Directors is also responsible for the implementation of the policy.

(2) Proposals for adoption of the policy and amendments to it shall be included as a separate item in
the agenda of the regular Annual General Meeting of the shareholders of the Company, published
in the invitation for its convocation and shall be approved by the General Meeting of the
shareholders.

Article 3

(1) The company shall disclose to its shareholders the manner in which the policy is carried out in a
report which is a separate document to the annual financial statements of the Company.

(2) The report under Article 1 contains the minimum information required by Ordinance Ne 48.

(3) The report under Article 1, the remuneration policy accepted by the General Meeting of the
shareholders, any subsequent changes, and any other information on the remuneration of the
members of the Board of Directors shall be disclosed to the public in accordance with the legal
requirements and best practices for corporate governance in a clear and accessible way, without
revealing sensitive commercial information or any other information that is legally protected by the
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law. The aforementioned information will be publicized by means provided by the law and published
on the web site of the Company www.venus.eu.com

Chapter Il
REMUNERATION

Article 4

(1) The Company shall pay to the members of the Board of Directors only a permanent remuneration,
not influenced by the current performance.

(2) The amount of the fixed remuneration should take into account:

- the obligations, the workload and commitment of the members of the Board of Directors in
the management of the Company;

- the ability to select and retain qualified and loyal members of the Board of Directors;

- the extent to which the interests of the members of the Board of Directors and that of the
Company are connected.

(3) The amount of the fixed remuneration of the members of the Board of Directors, including the
Executive Director, shall be determined by the General Meeting of the shareholders in accordance
with the requirements of the law.

Article 5

(1) If taking into account the financial condition of the Company the General Meeting of the
shareholders decides to do so, a variable remuneration plan can be adopted for the members of the
Board of Directors. In this case, this policy should be amended to the terms and conditions laid
down in the Law on the Public Offering of Securities and Ordinance Ne 48.

(2) The members of the Board of Directors cannot be compensated in the form of shares, share options
or other rights to acquire shares from the capital of the Company. The remuneration of the members
of the Board of Directors cannot depend on the stock price of the Company.

Article 6

The members of the Board of Directors should have management contracts, set in accordance with the
regulatory requirements. The contracts should be consistent with this Policy, the Law on the Public
Offering of Securities, and Ordinance Ne 48. In case of necessity, the contracts may be amended to
bring them in line with the legal requirements.

Chapter 11l
GUARANTEES
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Article 7

(1) The members of the Board of Directors shall, within 7 days of their election, deposit a guarantee for
their management, the amount of which is determined by the General Meeting of the shareholders
and may not be less than 3-month gross salary. The guarantee shall be blocked in favor of the
Company in a bank account on the name of the respective member. The bank account shall be
opened in a bank in the Republic of Bulgaria, specified by the Company.

(2) In case of non-payment of the guarantee within the specified period, the respective person shall not
receive compensation as a member of the Board of Directors until depositing the full amount of the
guarantee.

(3) Guarantee waiver:

a) in favor of the depositor - after his release from duty by the General Meeting of the
shareholders and, if it is released from liability by the General Meeting of the shareholders;

b) in favor of the Company - in the event that the General Meeting of the shareholders decides
upon detection of damages to the Company.

(4) The General Meeting of the shareholders may release from responsibility a member of the Board of
Directors in case there is an audited annual financial statements for the previous year, adopted by
the Annual General Meeting of the shareholders and there is an interim financial report for the
period from the beginning of the current year to the last day of the month preceding the month in
which it is declared convocation of the General Meeting.

Chapter IV
MANAGEMENT CONTRACT REQUIREMENTS

Article 8

(1) Upon early termination of the Management contract with the Executive Director, the total amount of
the compensation payable to the person in connection with the early termination, as well as
payments related to the period of notice, or referred to in the clause prohibiting the conduction of
competitive activity, cannot exceed the sum of the annual fixed remuneration paid to the person for
the preceding two years.

(2) The compensation under Article 8, Paragraph 1 of this Policy shall not be due if the contract is
terminated due to unsatisfactory performance and/or fault of the Executive Director.

(3) Upon early termination of the Management contract with the Executive Director for violating the
clause prohibiting engagement in competitive activity, the person owes compensation to the
Company in the amount of the paid annual permanent salaries to the person for the preceding two
years.

(4) In the event that the General Meeting of the shareholders decides to pay variable remuneration to
the members of the Board of Directors, the Management contract with the Executive Director, shall
obligatory contain a clause allowing the Company to reclaim paid variable remuneration in
compliance with the provisions of Ordinance Ne 48.
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Chapter V
FINAL PROVISIONS

Article 9

This policy has been developed by the Board of Directors of ,VENUS” AD and was approved by the
Annual General Meeting of the shareholders held on 15.07.2013.

MEMBERS OF THE BOARD OF DIRECTORS:

loannis Petros Bonakis loannis Georgios Sachinis  Emanuil Kalaitzakis
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