BUHBLC” A/ “VENUS” AD Mpoekt/ Draft-2013

NOJINTUKA 3A Bb3HAIPAXAEHUATA HA YNEHOBETE HA CBbBETA HA
AWPEKTOPUTE HA

»BUHDBC” Al

Inasa | OBLUM NMONOXEHUSA

Ynen 1

(1) Hacroawara nonutuka 3a BbL3HarpaxaeHunTa Ha uneHoseTe Ha CubBeTa Ha AVNPEKTOPUTE Ha
BUHBC" A {(.ITonuTukara”) e usroteexa B CbOTBETCTBUE C U3UCKBAHUATA Ha Hapepn6a Ne 48 ot
20 mapt 2013 r. 33 W3UCKBAHWMATA KbM Bb3HarpaxaeHusaTa, usgageHa ot Komucusta 3a
(hHaHCOB Hapsop, obH. [B. Bp. 32 or 2 anpun 2013 r. (.Hapen6a Ne 48"), sue BPB3ka C
pasnopeabuTe Ha 3akoHa 3a NyGAMYHOTO ApeAnaraHe Ha ueHHW kiuxa (,3MMNLKY.

(2} Uenta Ha HacToswarta nonutuka e Aa YCTaHOBU OGEKTUBHU KpuTEpUM npw onpegensHe Ha
Bb3HArpaXKgeHWATa Ha YneHoseTe Ha CbBeTa Ha Ahpexkropute Ha ,BUHBC” Afl (ApyxecteoTo™),
KaTo NpeABMAU NPUHLMNUTE M U3UCKBAHWATA, KOUTO Ce npunarar npu onpeaensHe u usnnawaqHe
Ha Bb3HarpaygeHuwaTa Ha yneHoseTe Ha CbBeTa Ha AVpeKTopuTe Ha [pyxecTsoTo.

Yren 2

(1) CueeTnT Ha anpexropute Ha [pyxecTeoTo paspaboTsa NONUTUKATa, REpPUOAMYHO NoAarara Ha
NPernen oCHOBHUTE i NPUHLMIN 1 € OTTOBOPEeH 3a HeMHOTO npunaraxe.

(2) nMpeanoxenusTa 3a npuemaHe wWa nonuTMKaTa v WM3IMEHeHUs B Hesl Ce BKTIOYBAT KaTto
CaMOCTORTENHA TOUKA B [IHEBHUS PEA Ha PEAOBHOTO rOANLIHO O6Lo cwubpanue Ha akumoHepnTe
Ha [lpyxecTso, 064BeH B nokaHaTa 3a cBUKBaHETO MY, W ce yTebpxaasar ot O6wotoe cubpanme
Ha aKkuuoHepuTe.

Ynen 3

(1) AOpyxecreoto Pa3KpWea Npeg akUMOHePUTE CY HaYMHa, No KOMTo npunara nonuTKUkaTa, B goknaga,
KOWTO @ CaMOCTOATENEH [OKYMEHT KbM FOAULIHUA hUHAHCOB OTHeT Ha [pyKecTBoTO.

(2) RoxnagbT no an. 1 e ¢ MMHUMANHO YCTaHOBEHO ChabpxaHWe no Hapenba Ne 48.

(3) HoknageT no an. 1, NonuTukata 3a Bb3HarpaxaenusTa, npuwera ot O6woTo cubpaHue Ha
aKUmMoHepUTe, u BCAKa nocrnegsalfa NpPoMsHa B HER, KaKTO M BCAKaKBa Apyra wHopmaums
OTHOCHO BbaHarpaxaeHuaTa Ha uneHosere Ha CbBETa Ha AuvpexTopute ce onosectssat hHa
obwectseHocTTa B CLOTBETCTBME C HOPMATUBHWTE u3UCKBAHUA W O0OpUTE npakTWKU 3a
KOpnopaTtuBHO ynpaBNneHWe Mo ACEH W AOCTBREH HaunH, 6e3 Aa ce pa3kpuea YyBCTBWTENHA
TBProBeKa UHOpMaLUa Unu gapyra WHOPMaUKs, NPeACTABNABALLA 3aALNTEHA OT 3aKOHa TalHa,
MOCPEACTBOM NYBIIMKYBAHETO UM Ha MHTepHEeT CTpaHuuaTa Ha [ipyecTBoTo www,venus.eu.com,
K2KTO Ypes ocTaHanuTe NpeaBuaeHU OT 3aKoHa HauMHIA.
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Mnaea [l Bb3HAMPAXOEHUA

UYnen 4

(1) DOpyxectBoTo wannawa Ha uneHoseTe Ha CvBetTa Ha AvpeKTOpUTE caMo NOCTOSHHO
BbaHarpaxuneHwe, KoeTo He ce hopmupa Ha 6a3a nocTUraTy pesynTaTu.
(2} Pa3smepbT Ha mocToAHHOTO BbaHarpaxaeHue cneasa aa otuvTa:
T S8AbIKEHWATA, CTENeHTa Ha HAaTOBAPEHOCT U AHTAKMPAHOCT HAa YneHoBeTe Ha CueeTa Ha
AAPEKTOPUTE B YNpaBNeHUeTo Ha JpyKecTBoTo;
- BB3MOXHOCTTa 3a noabop v 3agbpxaHe Ha KBanubWUMPaHn U NOSMHI YrEHoBE Ha CteeTa
Ha gupekTopuTe;
= HANWYWETO Ha CLOTBETCTBUE Ha WHTEpecHTe Ha YneHoBeTe Ha CbBeTa Ha aupexTopute U
ABLNTOCPOYHUTE MHTEPECH Ha [pyXecTBoTo.
(3) PasmepbT Ha NOCTOSHHOTO Bb3HarpaxgeHwe Ha uneHoeeTe Ha CuBeTa Ha gupekTopure,
BKITIOYUTENHO 1 HA M3MBIHUTENHNS AUPEKTOP, Ce ONpefens ¢ peteHue Ha OBL(oTo CbbpaHue Ha
aKLMOHEDPUTE, B CLOTBETCTBUE C USUCKBAHETO Ha 3aKOHA.

UYUnen 5

(1) C pewerne Ha O6woTo cbbpanue Ha akuvoHepuTe W KaTo ce oT4erte (PMHAHCOBOTO CLETOAHME
Ha [lpyxecTsoTo Moxe Aa ce onpegeny ga ce v3nnaila v NPOMEHNUBO Bb3HarpaXaeHue Ha
uneHoeeTe Ha Cheeta Ha AvpekTopuTe. B Toan CMy4an HacToALaTa NONUTHKA criefea Aa bbae
UIMEHeHa W JoNbHEeHa NpW YCNOBWATA W No peaa, OnpeaeneHu B 3IMLK v 8 Hapen6a Ne 48.

(2) He ce npeaewxga npegocTassMe Ha Bb3harpaaeHue Ha YneHosere Ha ChBeTa Ha aupekTopuTe
noA opmaTa Ha akuum Ha [pyxecTsoTto, onuwn BBPXY aKuum unu apyry npaea 3a npugobusaHe
Ha akuwn. He ce npeganxoaT U Bb3HarpaxaeHUa Ha uneHoeeTe Ha CbeeTa Ha gupekTopure,
OCHOBABALLM CE HA NPOMEHN B LeHaTa Ha akuMUTe Ha [pyxecTBoTo.

Unen 6

UneHoeeTe Ha CbBETa Ha AWPEKTOpPUTE CKKOYBAT AOroBOPW 3a Bb3anaraHe Ha ynpasneHneTo ¢
HpyXecTeoTo CbrmacHe HOPMATUBHUTE WIUCKBAHMA, Knayautre Ha porosopute criegsa Aa
CbOTBETCTBAT Ha Ta3w MNonuTuka, Ha pasnopenbuTe Ha 3MMUK n HapepGa Ne 48, kato B cnyuail
Ha HEOGXOAWUMOCT, 4OTOBOPMTE MOraT Aa CE UBMEHST ¢ Len NPUBEXAAHETO UM B CLOTBETCTBME
Ch{ 3aKOHOBUTE U3MCKBAHWA.

Mnaea lll TAPAHUWK

Mnen 7
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(1} Ynenosere Ha Cueera Ha AWPEKTOPUTE Ca ANbXHW B 7-AHEBEH CPOK oT nabupareto um ga
BHECAT rapaHuns 3a ynpaBrieHweTo oM, YuiTo pasmep ce onpegens ot O6wWoTo cubpaHue Ha
dKUAOHEPUTE U He Moxe Aa 6bae no-manbkK oT 3-meceuHoTo UM BpyTHO Bb3HarpaxaeHue,
lapaHumMaTa ce 6nokvpa B nonsa Ha Apyxectsoto no 6aHkoBa cMeTka Ha nuUeTo, OTKpUTa B
nocoueHa ot [ipyecTBoTo BaHka Ha TepuTopusaTa Ha Peny6ruka Bunrapus.

(2) Mpw HeBHacsHe Ha fapaHuuATa B ONPEAEneHUn CPOK, CbOTBETHOTO Nvue He nonyvasa
Bb3HArpaxgeHne kato yWneH Ha CbeeTa Ha AVUPEKTOPUTE A0 BHACAHe Ha MbiHUS pasmep Ha
rapaHuuaTa.

(3) TapanuyusTa ce ocsoboxgaBa:

a) B MON3a Ha BHECNOTO 51 Mue - tnes ocsoboxgaBaHeTo My OT AMTLKHOCT OT ObuwoTo cubpanune
H@8 aKuuoHepute M B Cnyvail, ye e ocsoBogeHo oT OTrOBOPHOCT Mo peileHwe Ha OBuloTo
cuOpanute Ha akumoHepuTe;

6) 8 nonsa Ha [pyxecTeoto - B Criyqal, ye OOwoTto cubpanue Ha aKUMOHEpUTE e B3eno
PELeHNE 38 ToBa NPK KOHCTATUPAHE HA HAHECEHW Bpeaw Ha [pyxecTeoro.

(4) Ob6woro cubpaHue Ha akunoHepuTe moxe ga ocsobogu ot OTrOBOPHOCT YneH Ha CbBeTa Ha
APEKTOPUTE NpU Hanuuve Ha 3aBepeHn oT PerncTpypaH oanTop rogullieH PUHaHCOB OTUYET 3a
NpeaxonHata roAwHa, MNpUMET OT PEAOBHO rOLWLLHO Obuwo cvbpaHune Ha aKUunoHepuTe, w©
MEXAWHEH (hMHAHCOB OTUET 33 Nepuoaa OT HA4aNo0To Ha TeKyL|aTa roauHa [0 NoCnegHns geH Ha
meceua, npeaxoxgall] meceya, B Koiito e 06sBeHa NoKaHaTa 33 cBMkBaHe Ha 0bWoTo cLbpaHue.

Fnaea IV USUCKBAHUA KbM JOrOBOPUTE 3A BBb3MATAHE HA YNPABNEHUE, CKNIOYBAHU
C YIEHOBETE HA CBLBETA HA [IMPEKTOPUTE

YneH 8

(1) Mpwu npeacpouHo npekpaTABaHe Ha foroBop 3a sbanarave Ha ynpaerneHue ¢ UsnbnHuTEeNHMA
AvpeKTop, obwusT pasMep Ha obeaweTeHuara, ABIKUMKU  Ha TNUUETO BLB Bpb3ka ¢
MPEACPOUHOTO NpekpaTsBaHe, KaKTo U NMNALAHUATA, CBBP3aHN Che CpOKa Ha NpegniBecTne Unu
NpenBhiaeHn B knaysata, sabpaHsBalla M3BLPLUBAHETO Ha KOHKYPEHTHa LeWHOCT, He MmoraT aa
HaaBAWABAT cymaTa OT W3NNaTeHUTE FOAUIUHW ROCTOSHHY Bb3HarpaxaeHwa Ha nuueto 3a
NMPEOXOAHUTE ABE roamnHU,

(2) COb6esweTeruaTa no un. 8, an. 1 o1 Taau MonuTuka He ce AbIDKaT, B Cnyvan |e npekpaTasaHeTo
Ha A0roBOpa Ce Ab/DKM HAa HE33R0BOMUTENTHW PeaynTaT WM BUHOBHO NOBEAEHWE Ha
M3NBAHUTENHWA OUPeKTOop.

(3) Mpn npeacpouHo npekpatseaHe Ha Horosop 3a ynpaenexue ¢ WUsnbnHwrensus AupexTop,
nopaau Hapyllasave knaysarva, sabpansiBala W3BBLPLUBAHETO Ha KOHKYpeHTHa gefHocT, nuueTo
Avmin obesweTtenna kem [pyxecTsoto a pasmMep Ha u3nnateHuTe roAuilHKU NOCTORHHM
BbIHarpaxaeHun Ha nMUEeTO 3a NPeaXOgHNTE OBE roguHN.

(4) B cnyvail, ye OBwoTto cubpaHue Ha aKLnoHepute e B3eno peluenne ga Obae Wannawaqo
NPOMEHNNBO BBL3HArpaXaeHWe Ha dneHoBeTe Ha CbBeTa Ha AUpPeKTopuTe, TO JOreBOPbLT 3a
Bb3NAraHe Ha ynpaBnNeHWe C U3MLAHUTENHUS AMPEKTOP, 3adbMKUTENHO CbAbpXa Knayaa,
AaBalla BBLIMOXHOCT Ha [lpyXecTBoTo Aa Manckea BpblyaHe Ha W3niaTeHo nNpoMeHnuBo
Bb3HarpaxaeHne CLoTBEHO ¢ pasnopeabuTte Ha Hapeaba Ne 48.
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Mmasa V 3AKNIOMUTENHU PA3MOPEABH

Ynex 9

HacToswara nonutuka e paspaboteHa ot Cb
YTBbpAeHa OT pedoBHOTO roguwHo O6
npoBeaeHo Ha .2013r.
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MoaHue Caxunng Emanyun Kanatiuakuc
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BUHBLC" ALl “VENUS” AD Mpoext/ Draft-2013

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 “VENUS” 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 jts 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 shail 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 pubiicized by means provided by the law and published
on the web site of the Company www.venus.eu.com

Chapter i)
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 peirformance.
{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} f taking into account the financial condition of the Company the General Meeting of the
shareholders decides to do $0, 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 Palicy, 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 )
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

(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

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 2013,

MEMBERS OF THE BOARD OF DIRECTORS:

—
- C’__,.--"" , ,
_. S o _ |
R T R
( I[f \"". . }:__ B , (.
N~ -~
C ‘loannis Petros Bonakis loannis Georgios Sachinis  Emanuil Kalaitzakis
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