“C H I M I M P O R T”  A D 
SOFIA
REGULAR GENERAL MEETING OF SHAREHOLDERS
June 27, 2017
MATERIALS
AGENDA:
1. Adoption of the annual report of the Management Board for the operation and management of "Chimimport" AD for 2016. Draft decision - the General meeting adopts the annual report of the Management Board for the operation and management of "Chimimport" AD 2016.;
2. Adoption of the report of the registered auditor / specialized auditing company to audit and certify the Annual Financial Statements of the Company for 2016. Draft decision - GM adopts the report of the registered auditor / specialized audit company to audit and certify the Annual Financial Statements of the Company for 2016. 
3. Approval and adoption of the audit and certified Annual Financial Statements of "Chimimport" AD for 2016. Draft decision - the General meeting approves and adopts audited Annual financial statement of "Chimimport" AD for 2016 .;
4. Adoption of the report of the annual consolidated report of the Management Board for the operation and management of "Chimimport" AD for 2016. Draft decision - the Generl meeting adopts the annual consolidated report of the Management Board for the operation and management of "Chimimport" AD for 2016 .;
5. Adoption of the report of the registered auditor / specialized audit company for audit and certification of the Annual consolidated financial statements of "Chimimport" AD for 2016. Draft decision - the general meeting adopts the report of the registered auditor / specialized auditing company to audit and certify the Annual Consolidated Financial report of "Chimimport" AD for 2016 .;
6. Approval and adoption of the audited and certified Annual consolidated financial statements of "Chimimport" AD for 2016. Draft decision - the General meeting approves and adopts the audited and certified Annual consolidated financial statements of "Chimimport" for 2016 .;
7. Adoption of the report of the Audit Committee on its activities in 2016 Draft decision - the General meeting accepts the report of the Audit Committee on his activity in 2016 .;
8. Payment of the guaranteed dividend on preference shares issued in 2009 . Draft decision - the General meeting decides on payment from the profit for 2016 of the guaranteed dividend on preference shares issued in 2009 , in accordance with the proposal in the agenda materials;
9. Allocation of the company's profit for 2016. Draft decision - the General meeting allocates dividends to the shareholders, holding ordinary shares of "Chimimport" AD, incl. such received by acquirers as a result of the conversion of the owned preference shares into ordinary shares, in accordance with the proposal for a decision of the Management Board of the Company contained in the materials for the meeting;
10. Exempts the members of the Management Board and the Supervisory Board for their activities in 2016. Draft decision - the General Meeting exempts the members of the Management Board and Supervisory Board of the Company for their activities in 2016 .;
11. Election of a registered auditor for 2017. Draft decision - the General meeting elects the proposed by the Management Board specialized auditing company "Grant Thornton" OOD as a registered auditor of the Company for 2017 that will verify and certify the annual financial statements and the consolidated financial report of "Chimimport" AD for 2017.;
12. Amendment in the Statute. Draft decision - the Generl meeting adopts amendments to the Statute of the company, in accordance with the proposal for decision by the Management Board of the company.
13. Re-election of the members of the Audit Committee of "Chimimport" AD. Draft decision - the Generl meeting adopts a decision on re-election of the current members of the Audit Committee of the Company for another term of three years;

14. Adoption and approval of the report on remuneration policy of the members of the Supervisory Board and the Management Board of "Chimimport" AD. Draft decision - the General Meeting of Shareholders accepts and approves the report on the remuneration policy of the members of the Supervisory Board and the Management Board of "Chimimport" AD for 2016.
15. Adoption of a decision to terminate the functions of the Audit Committee elected in accordance with the requirements of the International Financial Reporting Standards (Rev.) and the election of a new Audit Committee of the Company, determining the number, mandate and remuneration of the members of the Audit Committee, in accordance with 107 by the FIA Promulgated SG No. 95 / 29.11.2016). Draft decision - The General Meeting shall terminate the functions of the Audit Committee of the Company, elected according to Art. 40g of IFA (Rev.) and elects a new Audit Committee of the company in a composition, with a mandate and remuneration of its members, in accordance with a proposal for a decision contained in the items on the agenda of the meeting.
16. Approval of  the Statutes of the Audit Committee in accordance of Art. 107, para. 7 of the IFF. Draft decision - The General Meeting, in accordance of Art. 107, para. 7 of the International Financial Reporting Standards (promulgated SG 95 / 29.11.2016), approves the Statute of the Audit Committee of the Company adopted by the Management Board of the Company and contained in the materials on the agenda of the meeting.



TO




THE GENERAL MEETING OF SHAREHOLDERS 




OF “CHIMIMPORT” AD,





SOFIA




PROPOSALS
                    


 OF THE MANAGEMENT BOARD




 “CHIMIMPORT” AD
FOR DISCUSSION AND ADOPTION OF DECISIONS ON POINTS OF THE AGENDA OF THE REGULAR GENERAL MEETING OF SHAREHOLDERS CONVENED ON JUNE 27, 2016
On item one of the Agenda:  
The Management Board proposes to the General Meeting of Shareholders to adopt the the Management Board Annual Report of for the operation and management of "Chimimport" AD for 2016.
On item two of the Agenda:  
The Management Board proposes to the General Meeting of Shareholders to adopt the Auditor / Audit Company Report to audit and certify the Annual Financial Statements of the Company for 2016.

On item three of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to approve and adopt the audited and certified Annual financial statement of "Chimimport" AD for 2016.
On item four of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to adopt the annual Consolidation report of the Management Board for the operation and management of "Chimimport" AD for 2016.
On item five of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to adopt the report of the registered auditor / specialized auditing company to audit and certify the Annual consolidated financial statements of "Chimimport" AD for 2016.

On item six of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to approve and adopt the audited and certified Annual consolidated financial statements of "Chimimport" for 2016.

On item seven of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to adopt the report of the Audit Committee on its activities in 2016.

On item eight of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to adopt the following decision for payment of the guaranteed dividend on preference shares issued in 2009  :

    1. The General Meeting decides to pay a guaranteed dividend on preference shares issued in 2009 with 9% guaranteed dividend and guaranteed liquidation share and no voting right, mandatory convertible into ordinary shares ("Preference shares") payable under the terms of Preference shares contained in the prospectus for public offering and admission to trading of Preference shares, approved by decision № 374-E of 22 April 2009 of Financial Supervision Commission as follows: 

     
/а/ The Company shall pay a guaranteed dividend to the holders of preferred shares as of the date of mandatory conversion in compliance with the prospectus of the issue in 2009 or to the acquirers of preferred shares as of 15.06.2016 (the last date for settlement of the preferred shares), payable for the period 01.01.2016 to 15.06.2016
        /b/ The guaranteed dividend, accruing to a Preference share for 2016 amounts to 0.0921 lev (nineteen and ninety-eight stotinkas), the total amount of guaranteed dividend for 2016 on Preference shares under " a " above amounts to 8 175 778.80 lev (seventeen million seven hundred and thirty-six thousand three hundred eighty lev);
         /c/ The guaranteed dividend is payable within 3 months from the date of this General Meeting, as required by the regulations and rules of the Central Depository. Shareholders having client accounts at investment intermediaries will receive a guaranteed dividend by the relevant investment intermediary, and for shareholders without accounts at investment intermediaries - by the "Central Cooperative Bank" AD branches in the country.

 2. The General Meeting authorizes the executive directors of the Company to take all necessary legal and factual actions to implement the decision in the previous item 1.

On item nine of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to adopt the following resolution to distribute the profit of the company for 2016 :

1. General Shareholders Meeting to distribute dividends to shareholders holding ordinary shares of "Chimimport" AD.
       General Shareholders Meeting adopts a resolution to pay a dividend to shareholders on the issued ordinary shares of the Company, including received by acquirers as a result of the conversion of owned preference shares into ordinary shares, distributed as part of the profit for 2016 of gross dividend of 0.054 lev (five and a four stotinkas) for one ordinary share, the total amount of the dividend for 2016 amounts to 12 940 898 lev (Twelve million nine hundred and forty thousand eight hundred and ninety-eight lev). Right to dividend are holders of ordinary of shares as at 14th day after the date of the general meeting.

The conditions of payment of dividends on ordinary shares of the company are the same as the conditions under paragraph 8.1., point "c"


2. The remaining balance of the net profit of the Company for 2016, amounting to 33 747 554.87  lev (Thirty-three million seven hundred and forty-seven thousand five hundred and fifty-four leva and eighty-seven cents), according to the Annual Financial Statements of the Company for 2016 after deduction of the amount due for payment of the guaranteed dividend for the period 01.01.2016 to 15.06.2016 on Preference shares of the Company, as decided by the the General Meeting in item eighth of the agenda, and after deduction of the amount due for payment of the dividend on ordinary shares of the Company to be referred as undistributed positive financial result (profit).
On item ten of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to adopt a decision on whether to exempt the members of the Management Board and the Supervisory Board of the Company for their activities in 2016, according to the shareholders' proposal .
On item eleven of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to elect the specialized auditing company "Grant Thornton" LTD as a registered auditor of the Company for 2017 that will verify and certify the annual financial statements and consolidated financial statements of "Chimimport" AD for 2017.


On item twelve of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to decide on supplementing the scope of the company's activity with the expression "acquisition, management and sale of bonds", and the company will have the following subject of activity:
"Import, export, re-export and other commercial operations with petroleum, chemical, petroleum and petrochemical products and any other goods not prohibited by law; Commission, forwarding and warehousing, commercial representation and mediation; Sale of own-produced goods; Acquisition, management and sale of participations in Bulgarian and foreign companies; Acquisition, management and sale of bonds; Financing of companies in which the company participates; Tourist activity - hotel, restaurant, tour operator, tourist agency and provision of additional tourist services. "

On item thirteen of the Agenda:
The Management Board proposes to General to accept the following amendments and supplements to the Articles of Association of the Company:
1. Art. 5, para. 1 is supplemented by the expression "acquisition, management and sale of bonds", as a result of which Art. 5, para. 1 reads as follows:

  "Art. 5. / 1 / The Company has as its subject of activity:
- import, export, re-export and other commercial operations with petroleum, chemical, petroleum and petrochemical products and any other goods not prohibited by law;

- commission, forwarding and warehousing, trade representation and mediation;

- sale of own production goods;

- acquisition, management and sale of interests in Bulgarian and foreign companies;

- acquisition, management and sale of bonds;

- financing of companies in which the company participates;

- tourist activity - hotel, restaurant, tour operator, tourist agency and provision of additional tourist services. "
2. In Art. 21, item 5 and item 6 are amended as follows:

"Art. 21. The General Meeting: (...)

  5. appoint and dismiss the registered auditor (s);

  6. approves the annual financial statement after endorsement by the appointed auditor (s), decides on the distribution of the profits, the filling of the reserve fund and the payment of the dividend; ";
3. In Art. 22, para. 3 the expression "promulgated in the State Gazette" shall be replaced with "declared in the Commercial Register", as para. 3 of Art. 22 reads as follows:
"(3) The convening of the shareholders at a General Meeting shall be done through an invitation announced in the Commercial Register at least 30 days before the date of the meeting. The invitation shall indicate the day, the time, the place of the meeting and the agenda. ";
4. In para. 4 of Art. 34 the expression "auditors" is replaced by "registered auditor (s)", para. 4 of art. 34 reads as follows:
"(4) The Management Board shall submit to the Supervisory Board the annual accounts, the activity report and the report of the registered auditor (s) as well as the profit distribution proposal to be made to the general meeting of the shareholders.”

5. The current text of Art. 45 becomes par. 1 of the same and is amended as follows:

"Art. 45. / 1 / Annually within 90 days from the end of the financial year, the Managing Board shall draw up for the past calendar year an individual annual financial report and a report on its activities and submit them to the auditor / s appointed by the General Meeting. ;
6. In Art. 45 new para. 2 as follows:

"(2) Annually, within 120 days after the end of the financial year, the Managing Board shall prepare for the past calendar year a consolidated annual financial report and a report on its activity and submit them to the selected by the General Meeting auditor / registered.”
7. In Art. 47, para. 1, letter "B" the word "Social" is replaced by the phrase "Other reserves", and letter "C" is deleted entirely, as para. 1 of Art. 47 reads as follows:

"Art. 47. / 1 / The Company creates funds by decision of the General Meeting of Shareholders. The funds created are:

(A) "Reserve";

(B) 'Other reserves'.
On item fourteen of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to adopt and approve the report on the remuneration policy of the members of the SupervisoryBoard and the Management Board of "Chimimport" AD.
On item fifteen of the Agenda:
The Management Board proposes to the General Meeting of Shareholders to vote a decision for termination of the Audit Committee’s functions, which is elected according to Art. 40g from the Independent Audit Firm (Rev.) and to elect a new Audit Committee consisting of three people with a mandate of 3 (three) years on the grounds of Art. 107 of the FIA (promulgated SG 95 from 29.11.2016)
The Management Board proposes to the General Meeting of Shareholders to adopt a decision for re-election for a new term of 3 (three) years of the current members of the Audit Committee of Chimimport AD, namely:
1. Petar Krasimirov Terziev,  IDN 8304036624 – Chairman

2. Veselina Petrova Stefanova IDN 8702078754,

3. Elena Milcheva Karakasheva IDN 7308079073 
Information on persons proposed for members of the Audit Committee:

Petar Krasimirov Terziev graduated in Accounting and Control at the University of National and World Economy in 2005 and holds a Master's Degree. Since 2005 he has been working as an accountant in various companies and has over 12 years of experience in accounting.
Veselina Petrova Stefanova graduated from Varna University of Economics and holds a Master's degree in Sales Management and has the necessary experience 
Elena Milcheva Karakasheva graduated from Varna University of Economics and holds a Master's degree in Accounting and Control and has the necessary experience
The General Meeting of Shareholders empowers the Management Board to determine the amount of the remuneration of the members of the Audit Committee

On item sixteen of the Agenda:
The Management Board proposes to the General Meeting of Shareholders, on the grounds of Art. 107, para. 7 of the FIFG (promulgated SG No. 95 of 29.11.2016) to approve the Statute of the Audit Committee of the Company adopted by the Managing Board of the Company on 11.05.2017.

