






































































































































































































 

  
  
  

Appendix № 11 
Information on Eurohold Bulgaria AD, 

under Ordinance No 2 of the Financial Supervision Commission  
about the prospectuses for public offering and admission to trading on a regulated 

market of securities, and the disclosure of information by public companies and 

other issuers of securities 

 

 
  

1. Structure of the capital of the Company, including the securities that have not 

been admitted to trading on a regulated market in Bulgaria or another EU member 

state, indicating the different classes of shares, the rights and obligations of each 

class of shares, and the portion of the total capital represented by each class. 
  
As of 31.12.2016, the capital of the Issuer amounts to BGN 127 345 000 (one hundred 

twenty seven million, and three hundred forty five thousand), divided into 127 345 000 (one 

hundred twenty seven million, and three hundred forty five thousand) shares with a nominal 

value of BGN 1 (one) each. All shares are of the same class - ordinary, registered, 

dematerialized, with voting rights. Each share gives one vote at a General Meeting of the 

Shareholders, dividend rights and liquidation quota, in proportion to its nominal value. There 

are no securities that have not been admitted to trading on a regulated market in the capital 

of the Issuer. 

 

The Management Board of Eurohold Bulgaria AD took the decision to increase the capital of 

the company at a meeting, held on 27.06.2016. 

With a decision, made on 18.11.2016, the Financial Supervision Commission accepted 

prospectus for subsequent capital increase of Eurohold Bulgaria AD through the issuance of 

84 896 666 shares from the same type and class as the existing shares issue, with nominal 

and issuing value BGN 1 each one. 

 

As of the date of preparation of company’s Management Report for 2016, 34 000 000 

shares, representing 40.05% of the issue, were recorded, which made the capital of 

Eurohold Bulgaria AD equal to BGN 161 345 000, divided into 161 345 000 ordinary, 

registered, non-privileged, dematerialized shares, with one voting right at the General 

Meeting of the Shareholders, with dividend rights and liquidation quota, with a nominal value 

of BGN 1 each one. 

 
2. Restrictions on the transfer of securities, such as restrictions on the ownership 

of securities or the need to obtain the approval of the Company or of another 

shareholder. 
  
The shares of the Issuer are freely transferable. The Articles of Association of the Company 

do not include any restrictions on the transfer of shares to third parties. Under the Law on 

the Public Offering of Securities, persons who acquire shares exceeding certain thresholds 

outlined by the Act, should be reported to the Financial Supervision Commission. 

  
3. Information on the direct and indirect ownership of 5 per cent or more of the 

voting rights in the General Meeting of the Shareholders of the Company, including 

information on the shareholders, the size of their share participation and the way 

in which the shares are owned. 



 

  
The majority shareholder Starcom Holding AD, registered with the Commerce Register at the 

Registry Agency, UIC: 121610851, with its registered office at city of Etropole, Sofia 

municipality, 191 Ruski blvd., has a direct share ownership of 63,740,885 (sixty three  

million seven hundred forty thousand, eight hundred eighty-five) shares representing 

50.05% (fifty point zero five per cent) of the capital of the Issuer as of 31.12.2016. 

 

As of the date of preparation of the current Appendix № 11 (after the conducted capital 

increase of Eurohold Bulgaria AD), Starcom Holding AD controls the voting right of 57.36% 

of the issued shares. 
  
Other shareholders holding directly or indirectly 5 per cent or more of the voting rights are 

as follows: 
  
- Dar Finance EOOD is the second main shareholder of Eurohold Bulgaria AD. As of the date 

of the current Report (after the conducted capital increase) Dar Finance EOOD controls the 

voting right of 15.03% of the issued shares (19.04% as of 31.12.2016). 

 

Dar Finance EOOD does not hold any different voting rights. 

 

- KJK Fund II Sicav-Sif Balkan Discovery is the third main shareholder of Eurohold Bulgaria 

AD. As of the date of the current Report (after the conducted capital increase) KJK Fund II 

Sicav-Sif Balkan Discovery controls the voting right of 12.69% of the issued shares (12.00% 

as of 31.12.2016). 

 

KJK Fund II Sicav-Sif Balkan Discovery does not hold any different voting rights. 

   
As of 31.12.2016, other legal entities own a total amount of 18 280 985 (eighteen million, 

two hundred and eighty thousand, nine hundred and eighty-five) shares, representing 

14.36% (fourteen point thirty-six per cent) of the capital of the Issuer. 

 

As of the date of preparation of the Management Report for 2016, other legal entities own a 

total amount of 18 152 662 (eighteen million, one hundred and fifty-two thousand, six 

hundred and sixty-two) shares, representing 11.25% (eleven point twenty-five per cent) of 

the capital of the Issuer. 
  
As of 31.12.2016, other individuals hold a total amount of 5 795 032 (five million, seven 

hundred and ninety-five thousand and thirty-two) shares, representing 4.55% (four point 

fifty-five per cent) of the capital of the Issuer.  

 

As of the date of preparation of the Management Report for 2016, other individuals hold a 

total amount of 5 923 467 (five million, nine hundred and twenty-three thousand, four 

hundred and sixty-seven) shares, representing 3.67% (three point sixty-seven per cent) of 

the capital of the Issuer. 

 

 
4. Information about shareholders with special control rights and a description of 
those rights. 
  
There are no shareholders with special controlling rights. 

 
  



 

5. The control system over the right to excersise a vote when an employee of the 

Company is also a shareholder and when the control is not exercised directly by 

them. 
  
The governing body of the General Meeting of the Shareholders applies standard measures 

for verification of identification of the respective shareholder, the number of shares owned 

by the latter, the content of the authorization document (if any), the presence or absence of 

legal hindrances to vote as well as all other specific legal requirements are verified when 

voting rights are exercised by employees of the company who are its shareholders as well.  

 
  
6. Restrictions on the right to vote, such as limitations on the right to vote of the 

shareholders which own a certain percentage or number of votes, deadlines for 

exercising the rights to vote, or systems in which the financial rights attached to 

the shares are separated from the actual ownership of the shares. 
  
There are no restrictions on the voting rights neither systems where the financial rights 

pertaining to the shares are separated from the actual ownership of the shares. There are no 

explicit restrictions on the deadline for exercising the voting rights. The deadline for exercise 

of a voting right by a shareholder is specified in the invitation for convening the General 

Meeting of the Shareholders of the Company. 

 
  
7. Agreements among shareholders of which the Company is aware and which may 

lead to restrictions on the transfer of shares or voting rights. 
  
The Company is not aware of any agreements that could lead to restrictions in the transfer 

of shares and voting rights. 

 
  
8. Provisions concerning the appointment and dismissal of board members of the 

Company and the changes and additions to the Articles of Association of the 

Company. 
  
The following provisions in the Articles of Association of the Issuer are applicable for 

appointment and dismissal of members of the governing bodies of the Company:  
  

Article 33 (1) The supervisory board supervises the work of the management board. 

It may not take part in the company’s management.  

  (2) The members of the supervisory board are appointed by the general meeting of 

shareholders for a period of 5 (five) years. The first supervisory board is appointed for a 

period of 3 (three) years.  

  (3) The Supervisory Board may consist of 3 (three) to 7 (seven) members. They 

must be capable natural persons or legal entities. In the last case, the legal entity nominates 

its representative in relation to the performance of its obligations. 

  (4) The members of the Supervisory Board may be re-elected without restrictions.  

  (5) Any person under article 234, paragraph 2 of the Commerce Law or under article 

116a, paragraph 1 of the Law for Public Offering of Securities may not be a member of the 

Supervisory Board.  

  (6) The members of the Supervisory Board should meet the following additional 

requirements:  

   a) they should not be convicted for wilful crime of common nature;  



 

  b) they should not be declared insolvent or are subject to procedure of 

insolvency as a sole trader;  

c) they should not be deprived from the right to take the office of accountable 

persons.  

  (7) At least one third of the members of the Supervisory Board should be 

independent persons within the meaning of article 116a, paragraph 2 of the Law for Public 

Offering of Securities. 

(8) (new – 29.06.2012) The members of the Supervisory Board enjoy all rights and 

fulfil all obligations after the expiry of their mandate under paragraph 2 until the nomination 

of new members of the Supervisory Board.  

  
Article 38 (1) The Supervisory Board:  

   a) appoints and dismisses the members of the management board;  

   b) fixes the remuneration of the members of the management board;  

  c) supervises the work of the management board, whereas requiring and 

hearing information and reports on each issue relevant to the company’s operations;  

   d) carries the relevant investigations with view of performing its obligations;  

   e) approves the rules of procedure of the management board;  

   f) convenes general meeting of shareholders;  

   g) adopts rules of procedure for its work;  

   h) performs other tasks delegated thereto by the legal regulations, the 

present statutes and the resolutions of the general meeting of shareholders.  

  (2) The Supervisory Board may recruit experts that will assist the performance of its 

obligations.  

  
Article 43 (1) The Management Board manages the company operating under the 

supervision of the general meeting of shareholders and the Supervisory Board. It resolves 

on all matters that are relevant to the company’s scope of business, except on matters that 

by law or by the present statutes are vested exclusively to the general meeting of 

shareholders or to the Supervisory Board.  

  (2) The members of the Management Board are elected by the Supervisory Board for 

a period of 5 (five) years.  

  (3) The Management Board may consist of 3 (three) to 9 (nine) members. They must 

be capable natural persons or legal entities. In the last case, the legal entity nominates its 

representative in relation to the performance of its obligations and will be jointly liable for 

the actions of its representative. 

  (4) The members of the Management Board may be re-elected without restrictions.  

  (5) Any person under article 234, paragraph 2 of the Commerce Law or under article 

116a, paragraph 1 of the Law for Public Offering of Securities may not be a member of the 

Management Board.  

  (6) The members of the Management Board should meet the following additional 

requirements:  

a) they should have proper professional qualification and experience to mange 

the company’s operations; 

   b) they should not be convicted for wilful crime of common nature;  

  c) they should not have been members of management or supervisory body or 

unlimited partners at a company that is subject to insolvency procedure or has been 

dissolved due to insolvency during the last two years prior the date of the resolution 

for announcement of insolvency, if there are any unsatisfied creditors;  

d) they should not be declared insolvent or are subject to procedure of 

insolvency as a sole trader;  

e) they should not be deprived from the right to take the office of accountable 

persons.  



 

(7) (new – 29.06.2012) The members of the Management Board enjoy all rights and 

fulfil all obligations after the expiry of their mandate under paragraph 2 until the nomination 

of new members of the Management Board.  

               

Article 53 (1) The Management Board elects a chairman among its members.  

  (2) The chairman of the Management Board organizes the board’s work in compliance 

with the requirements of the law, these statutes and the resolutions of the general meeting 

of shareholders.  

  

Article 54 (1) (amended – 14.09.2007) With the approval of the Supervisory Board, the 

Management Board empowers one or several of its members (executive members) to 

represent the company. Such empowerment may be withdrawn at any time.  

  (2) The names of the persons empowered to represent the company are entered in 

the trade register and are promulgated in the statutory manner.  

  (3) Exclusive of the restrictions of the representative power as provided for by the 

law, the restrictions of the representative power of the persons empowered under the 

preceding paragraphs shall not apply in relation to third bona fide persons.  

  (4) The empowerment and the withdrawal thereof are binding for third bona fide 

persons after being entered and promulgated in the statutory manner.  

  (5) Upon resolution of the Management Board, in compliance with all legal 

regulations, the company’s management may be conferred to a prokurist (authorized 

representative). Unless provided otherwise, the amount of his powers are provided for in the 

Commerce Law.  

  

The following provisions in the Articles of association of the Issuer are related to 

amendments and supplements in the Articles of association:  
  

Article 16. (1) The capital may be decreased upon resolution of the general meeting of 

shareholders for amendment of the statutes, which is adopted with at least 2/3 (two thirds) 

of the votes of shares represented at the general meeting of shareholders, in the ways 

allowed by the law.  

  
Article 29. (1)The resolutions of the general meeting of shareholders enter into force with 

immediate effect, unless the enforcement thereof is postponed.  

  (2) The resolutions of the general meeting of shareholders in relation to amendments 

and supplements of this statutes, capital increase and decrease, transformation and 

dissolution of the company, election and dismissal of members of the boards, as well as to 

the appointment of liquidators, are subject to entry in the trade register under the 

company’s batch and enter into force after the entry in the trade register.  

 
  

Article 30. The general meeting of shareholders:  

   1. amends and supplements the company’s statutes;  

   2. increases and decreases the company’s capital;  

   3. transforms and dissolves the company;  

   4. elects and dismisses the members of the supervisory board;  

   5. appoints and dismisses certified accountants (registered auditors);  

  6. approves the annual financial statement after being verified by the 

appointed certified accountant (registered auditor), adopts resolutions for allocation 

of profit, filling the Reserve Fund and payment of dividend;  

   7. resolves on issue of bonds;  

  8. appoints the liquidators upon dissolution of the company, except in case of 

insolvency;  



 

9. releases the members of the supervisory and the management board from 

liability;  

10. empowers the person who manage and represent the company to perform 

transactions in the cases as provided for in the Law for Public Offering of Securities;  

11. adopts resolutions for filing claims against the members of the 

management board and appoints a representative for the procedures;  

12. fixes the remunerations and tantiemes of the members of the supervisory 

and the management board;  

13. resolves on other matters relevant to the company’s business and falling 

within the competence of the general meeting pursuant to the applicable legal 

regulations and these statutes.  

  
9. The rights of the governing bodies of the Company, including the right to decide 

on the issue and redemption of shares of the Company. 

 
  
The Management Board of the Issuer 

1. organizes, manages and controls the company’s operations and ensures the 

management and safe keeping of its property;  

   2. manages and represents the company;  

  3. though its executive members, the Management Board enters into 

contracts with the company’s employees, amends and terminates the employment 

relationships therewith, imposes disciplinary penalties for any violations committed, 

grant bonuses, performs the rights and obligations of employer in relation to the 

persons recruited by the company;  

4. reports upon each request of the Supervisory Board for the time from the 

previous report until the date of the meeting, but not less than once in every 3 

(three) months;  

   5. settles the company’s relationships to the state and municipal budget;  

   6. controls the company’s income and cost;  

  7. performs any legal actions relevant to ensuring the normal functioning of 

the company with view of the laws, these statutes and the resolutions of the general 

meeting of shareholders;  

8. convenes the general meetings of shareholders, drafts the agenda of the 

meetings and observes for the compliance with the statutory requirements for 

convocation of the general meeting of shareholders;  

9. makes the required disclosures and publications relevant to the company’s 

operations to the respective state authorities and in mass media; 

10. presents the annual financial statement, the director’s report for the 

previous financial year, the report of the expert accountant (registered auditor) 

before the Supervisory Board and makes proposals for allocation of profit;  

11. in the events provided for in the Law for Public Offering of Securities and 

in the other legal regulations, the Management Board approves the company’s 

transactions with the involvement of stakeholders except those that should be 

approved by the general meeting of shareholders or the Supervisory Board;  

12. in compliance with the restrictions under the Law for Public Offering of 

Securities and under the other legal regulations:  

a) adopts resolutions for dissolution or transfer of company’s entities or 

material parts thereof, for acquisition and alienation of shares in other companies, for 

financing any companies it has a share in;  

b) adopts resolutions for acquisition and disposal with any company’s fixed 

assets and property rights thereof, for the use of loans, for granting securities and 



 

warrants and assuming guarantee, for entering into contracts, participation in 

auctions and competitions;  

c) adopts resolutions for establishment of mortgage and pledge on company’s 

assets;  

   13. adopts resolutions for opening or closing of branches;  

   14. adopts internal organizational and other acts;  

  15. adopts resolutions for establishment of mortgage and pledge on 

company’s assets; 

16. (New – 14.09.2007, amended 29.06.2012) on the grounds of article 204, 

paragraph 3 of the Commerce Law, within five years from the registration of the 

Statutes amendment adopted with resolution of the general meeting of shareholders 

dated 29.06.2012, the Management Board adopts resolution for issue of bonds with 

total nominal value of EUR 150,000,000 (one hundred and fifty million euro) 

inclusive, defines all mandatory and facultative parameters of the obligatory loans, 

specifies, supplements and amends all parameters and conditions of the obligatory 

loans in compliance with the market conditions and the investors’ interest.  

17. prepares and presents programs and plans for the company’s 

development for adoption by the general meeting of shareholders;  

18. performs other tasks delegated thereto by the legal regulations, the 

present statutes and the resolutions of the general meeting of shareholders.  

 

  
10. Material contracts of the company, which become effective, are modified or 

terminated due to a change of control of the Company in implementing a 

mandatory tender offer, and the consequences thereof, unless such disclosure may 

cause serious harm to the Company; exception to the preceding sentence shall not 

apply in cases where the company is obliged to disclose information under the Act. 
  
There are no material contracts of the Company which take effect, are amended or 

terminated due to change of control of the Company by carrying out the mandatory tender 

offer. 
  
11. Agreements between the company and its management bodies or employees 

for the payment of compensations for termination or dismissal without legal basis 

or a termination of employment for reasons related to the tender offer. 
  
The Company has not entered into agreements with its management bodies or with given 

employees which provide for specific benefits in case leave or dismissal without legal 

grounds or other type of termination of employment relations in connection to a tender 

offer. 
  
  
  
  
Assen Minchev, 
Executive member of the Management Board of  
Eurohold Bulgaria AD 
   
  




