WRITTEN MATERIALS UNDER THE AGENDA OF THE ORDINARY SESSION OF THE GENERAL ASSEMBLY OF SHAREHOLDERS 

OF
MONBAT PLC, SOFIA 
16.05.2008 
Sofia
І. INVITATION FOR THE GENERAL ASSEMBLY AND AGENDA FOR THE REGULAR SESSION OF THE GENERAL ASSEMBLY OF THE SHAREHOLDERS ON MAY, 16TH 2008 

The Management Board of MONBAT Plc, Sofia on the grounds of the provisions of Art. 223, para. 1 from the Commercial act convenes a regular session of the General Assembly of the company’s Shareholders on 16.05.2008  at 11.30 in the city of Sofia, 1, Gurko Blvd., Grand Hotel Sofia, floor 1, Triaditza hall, under the following agenda and suggestions for decisions: 

1. Approving the Report on the company’s activities for the year 2007; Project for decision: The GAS approves the Report on the company’s activities for the year 2007; 

2.  Approving the Report of the certified auditor of the company for the year 2007; Project for decision: The GAS approves the Report of the certified auditor of the company for the year 2007;  

3.  Approving the Audited Annual Financial Report of the company for the year 2007; Project for decision: The GAS approves the Audited Annual Financial Report of the company for the year 2007; 

4. Taking a decision to release from responsibility the member of the Management Board for their activities during 2007; Project for decision: The GAS releases from responsibility the member of the Management Board for their activities during 2007; 

5. Taking a decision to release from responsibility the member of the Supervisory Board for their activities during 2007; Project for decision: The GAS releases from responsibility the member of the Supervisory Board for their activities during 2007; 

6. Election of a certified auditor for the year 2008 Project for decision: The GAS approves a decision for election of a certified auditor for the year 2008; 

7. Approving the Report of the Investor Relations Director for the year 2007; Project for decision: The GAS approves the Report of the Investor Relations Director for the year 2007; 

8. Taking a decision to take the not distributed profit of the company for the year 2005 to the amount of BGN 3 441 000 into the Reserve fund; Project for decision: The GAS approves a decision the not distributed profit of the company for the year 2005 to the amount of BGN 3 441 000 to be take into the Reserve fund. 

9. Taking a decision regarding the profit of the company for the year 2007 and taking a decision for increase of the capital of the company under the procedure of Art. 197, para. 1 and Art. 246, para. 4 from the Commercial act through transformation of the not distributed profit of the company into capital; Project for decision: The GAS takes the decision a part of the company’s profit for the year 2007 to the amount of BGN 3 482 000 to be distributed as dividends for the shareholders and the rest of the profit to the amount of BGN 13 927 000 to be used for a capital increase. The right to receive dividends belongs to shareholders who/which have acquired shares until the 14th day following the date of the General assembly of the Shareholder as the General Assembly of the Shareholders authorizes the Management Board  to undertake all necessary actions for payment of the dividends to the shareholders, the initial date for payment of the dividends with the cooperation of Central Depository JSC and the commercial bank; The General Assembly of the Shareholders takes the decision the capital of the company to be increased from BGN 19 500 000 to BGN 39 000 000 under the procedure of Art. 197, para. 1 and Art. 246, para. 4 from the Commercial Act through transformation of a part of the company’s profit for the year 2007 and the reserves of the company into capital through issuance of new 19 500 000 nominal/registered shares with voting rights and nominal value of BGN 1.00 each of them. The new shares are to be distributed among the shareholders proportionate to their participation in the capital until the capital increase, as the right to participate in the distribution of the new shares with which the capital will be increased belongs to the persons/entities who/which have acquired shares not later then 14 days after the date of the decision of the GAS for the capital increase. Each shareholder who has acquired shares until the 14th day following the date of the General Assembly of the Shareholders when the decision for the capital increase was taken will receive 1 new share for one own share.  
10. Taking a decision for making amendments in the Articles of Association of the company; Project for decision: The GAS takes a decision for making amendments in the Articles of Association of the company;  
11. Taking a decision for specifying new basic and additional remuneration (bonuses)  for the members of the Management and Supervisory Boards; Project for decision: The GAS specifies basic remuneration for the members of the Management Board to the amount of BGN 1000 per month for each member of the Management Board and basic remuneration for the members of the Supervisory Board to the amount of BGN 2000 per month for each member of the Supervisory Board. GAS specifies annual additional remuneration (bonuses) for the members of Management and Supervisory Boards as follows: total amount of the additional remunerations (bonuses) for all members of the Management Board BGN 150 000 and total amount of the additional remunerations (bonuses) for all members of the Supervisory Board BGN 150 000. GAS authorizes the Management and the Supervisory Boards to distribute the additional remunerations (bonuses) among the members of the Boards.    

In case that there is not the necessary quorum and on the grounds of Art. 227, para. 3 from the Commercial Act the session of the General Assembly of Shareholders will be held on June, 9th 2008 at 11.30 on the same place and under the same agenda. Registration of the shareholders will be made on the date of the General Assembly from 10.30 until 11.30. All shareholders are invited to take part in the session of the General Meeting of Shareholders, personally or by proxy. On the grounds of Art.115, para2 from the Law on Public Offering of Securities, the Management Board of MONBAT Plc informs that the total number of shares and voting rights of the company’s shareholders is 19 500 000. On the grounds of Art.115а, para. 1 from the Law on Public Offering of Securities, the voting right in the General Meeting shall be exercised from persons/entities who/which had acquired shares not later than 14 day prior to the date of the General Assembly and  who/which had been entered in the Central Depositary’s register as shareholders. Physical persons need to present a personal identification document, and in the case of proxy voting – also an explicit, notary signed proxy for the particular General Assembly of the Shareholders in accordance with the requirements of Art.116, para.1 from the Law on Public Offering of Securities and the Ordinance, specified in the provision of the same article.  Legal entities need to present a certificate for the current standing/court registration of the company and also an explicit, notary signed proxy for the particular General Assembly of the Shareholders in case that the legal entity will not be represented by its representative by law. Written materials for the General Assembly of the Shareholders are available at the company’s office address: 102 Bulgaria Blvd., floor 7, Belissimo Business center, Sofia 1680 every working day from 9.00 to 16.00. In accordance with the requirement of Art.116, para.3 from the Law on Public Offering of Securities, the Management Board of MONBAT Plc presents a model of a proxy in writing and in en electronic version, together with the materials for the General Meeting. Upon request, a model of the proxy will be provided also after convocation of the extraordinary session of the General Assembly of the Shareholders.
To 
The shareholders of 
MONBAT Plc, Sofia
SUGGESTION

The Management Board of MONBAT Plc through the Chairman of the Management Board under p.1 from the agenda  

Approving the Report on the company’s activities for the year 2007 
The Management Board of MONBAT Plc, Sofia, having discussed on its session the Report on the company’s activities for the year 2007  suggests to the General Assembly of the Shareholders to take the following decision under p.1 from the agenda:

Project for decision: 
The GAS approves the Report on the company’s activities for the year 2007; 

Chairman of the Management Board:

..............................

To 
The shareholders of 
MONBAT Plc, Sofia
SUGGESTION

The Management Board of MONBAT Plc through the Chairman of the Management Board under p.2 from the agenda  

Approving the Report of the certified auditor of the company for the year 2007
The Management Board of MONBAT Plc, Sofia  suggests to the General Assembly of the Shareholders to take the following decision under p.2 from the agenda:

Project for decision: 
The GAS approves the Report of the certified auditor of the company for the year 2007;  

Chairman of the Management Board:

..............................

To 
The shareholders of 
MONBAT Plc, Sofia
SUGGESTION

The Management Board of MONBAT Plc through the Chairman of the Management Board under p.3 from the agenda  

             Approving the Audited Annual Financial Report of the company for the year 2007
The Management Board of MONBAT Plc, Sofia  having discussed and approved on its session the Audited Annual Financial Report of the company for the year 2007suggests to the General Assembly of the Shareholders to take the following decision under p.3 from the agenda:

:

Project for decision: 
The GAS approves the Audited Annual Financial Report of the company for the year 2007; 

Chairman of the Management Board:

..............................

To 
The shareholders of 
MONBAT Plc, Sofia
SUGGESTION

The Management Board of MONBAT Plc through the Chairman of the Management Board under p.4 from the agenda  

Taking a decision to release from responsibility the member of the Management Board for their activities during 2007; 

The Management Board of MONBAT Plc, suggests to the General Assembly of the Shareholders to take the following decision under p.4  from the agenda:

Project for decision: 
The GAS releases from responsibility the member of the Management Board for their activities during 2007; 

Chairman of the Management Board:

..............................

To 
The shareholders of 
MONBAT Plc, Sofia
SUGGESTION

The Management Board of MONBAT Plc through the Chairman of the Management Board under p.5 from the agenda  

Taking a decision to release from responsibility the member of the Supervisory Board for their activities during 2007; 

The Management Board of MONBAT Plc, suggests to the General Assembly of the Shareholders to take the following decision under p.5  from the agenda:

Project for decision: 
The GAS releases from responsibility the member of the Supervisory Board for their activities during 2007; 

Chairman of the Management Board:

..............................

To 
The shareholders of 
MONBAT Plc, Sofia
SUGGESTION

The Management Board of MONBAT Plc through the Chairman of the Management Board under p.6 from the agenda  

                                          Election of a certified auditor for the year 2008
The Management Board of MONBAT Plc, suggests to the General Assembly of the Shareholders to take the following decision under p.6 from the agenda:

Project for decision: 
The GAS approves  the decision for election of a certified auditor for the year 2008, namely

Specialized audited company Bull Audit Ltd. with address: 82 Lyuben Karavelov St., Sofia 1000 – certified auditor Ivan Georgiev Mitev with reg. No 300 in Institute of the Certified Expert Accountants /ICEA/.

Chairman of the Management Board:

..............................

To 
The shareholders of 
MONBAT Plc, Sofia
SUGGESTION

The Management Board of MONBAT Plc through the Chairman of the Management Board under p.7 from the agenda  

Approving the Report of the Investor Relations Director for the year 2007
The Management Board of MONBAT Plc, suggests to the General Assembly of the Shareholders to take the following decision under p.7  from the agenda:

Project for decision: 
The GAS approves the Report of the Investor Relations Director for the year 2007; 

Chairman of the Management Board:

..............................

To 
The shareholders of 
MONBAT Plc, Sofia
SUGGESTION

The Management Board of MONBAT Plc through the Chairman of the Management Board under p.8 from the agenda  

Taking a decision to take the not distributed profit of the company for the year 2005 to the amount of BGN 3 441 000 into the Reserve fund
As obvious from the Balance of the company as of Dec. 31st, 2007 the company has a not distributed profit from the year 2005 to the amount of BGN 3 441 000. With reference to this, the management Board of MONBAT Plc suggests to the General Assembly of the Shareholders to take the following decision under p.8 from the agenda:
Project for decision:
The GAS approves a decision the not distributed profit of the company for the year 2005 to the amount of BGN 3 441 000 to be take into the Reserve fund. 

Chairman of the Management Board:

..............................

To 
The shareholders of 
MONBAT Plc, Sofia
SUGGESTION

The Management Board of MONBAT Plc through the Chairman of the Management Board under p.9 from the agenda  

Taking a decision regarding the profit of the company for the year 2007 and taking a decision for increase of the capital of the company under the procedure of Art. 197, para. 1 and Art. 246, para. 4 from the Commercial act through transformation of the not distributed profit of the company for 2007 and the reserves of the company into capital;
The profit after taxes, realized during the year 2007 is to the amount of BGN 17 409 000. The Management Board has taken the engagement towards the investors every year to suggest to the GAS  distribution of dividends of 20%. Besides, Management Board suggests the rest of the profit to the amount of BGN 13 927 000 together with a part of the resources in the Reserve fund to be used for a increase of the company’s capital from BGN 19 500 000  to BGN 39 000 000. 

	Source of the increase 
	Amount in BGN 

	Not distributed profit of the company for 2007
	13 927 000 

	Not distributed profit of the company for 2005 taken into the Reserve Fund  
	3 441 000

	A part from the Reserve fund – statutory reserve 
	2 132 000

	Total
	19 500 000 


With reference to this, the Management Board of MONBAT Plc, Sofia suggests to the GAS to take the following decision under p.9 from the agenda:

Project for decision: 
The GAS takes the decision a part of the company’s profit for the year 2007 to the amount of BGN 3 482 000 to be distributed as dividends for the shareholders and the rest of the profit to the amount of BGN 13 927 000 to be used for a capital increase. The right to receive dividends belongs to shareholders who/which have acquired shares until the 14th day following the date of the General assembly of the Shareholder as the General Assembly of the Shareholders authorizes the Management Board  to undertake all necessary actions for payment of the dividends to the shareholders, the initial date for payment of the dividends with the cooperation of Central Depository JSC and the commercial bank; The General Assembly of the Shareholders takes the decision the capital of the company to be increased from BGN 19 500 000 to BGN 39 000 000 under the procedure of Art. 197, para. 1 and Art. 246, para. 4 from the Commercial Act through transformation of a part of the company’s profit for the year 2007 and the reserves of the company into capital through issuance of new 19 500 000 nominal/registered shares with voting rights and nominal value of BGN 1.00 each of them. The new shares are to be distributed among the shareholders proportionate to their participation in the capital until the capital increase, as the right to participate in the distribution of the new shares with which the capital will be increased belongs to the persons/entities who/which have acquired shares not later then 14 days after the date of the decision of the GAS for the capital increase. Each shareholder who has acquired shares until the 14th day following the date of the General Assembly of the Shareholders when the decision for the capital increase was taken will receive 1 new share for one own share.  
Chairman of the Management Board:

..............................

To 
The shareholders of 
MONBAT Plc, Sofia
SUGGESTION

The Management Board of MONBAT Plc through the Chairman of the Management Board under p.10 from the agenda  

Taking a decision for making amendments in the Articles of Association of the company 
The Management Board of MONBAT Plc, Sofia suggests to be made the following amendments in the company’s Articles of Association: 

1. Amendments in Art.6, para.1 – to  be as follows: The capital of the company has moninal value BGN 39 000 000 (thirty – nine million) BGN, divided into 39 000 000 (thirty – nine million) ordinary, dematerialized shares with voting rights and nominal value of BGN 1.00 each of them. 

2. Amendments in Art.15, para.1– to be as follows: The capital increase is made upon a decision of the General Assembly.

3. Amendments in Art.16, para.3– to be as follows: The right to participate in the capital increase belongs to the persons/entities who/which have acquired shares not later than 14 days following the decision of the General Assembly for the capital increase. 
4.  Establishing new Art.20 with the following text: The company may issue bonds both upon a decision of the GAS and upon a decision of the Management Board for a period of 2 years to the amount of BGN 6 000 000 /six million/ BGN. Issuance of a bond issues upon a decision of the Management Board may be done without a particular due authorization for this from the General Assembly of the Shareholders for each particular case but completely on the grounds of the competence, given under this article from the Articles of Association for 2 years as of the date of entering these amendments. The purpose of the issuance of a bonds issue may only be for financing the Investment program of the company and/or acquisition of new companies which subjects of activities are related to the production and trading with accumulator batteries, trading with accumulator scrap, processing of accumulator batteries and accumulator scrap.  In the decision for issuance of a bond issue the management Board must specify: reason for issuing of the bond issue; kind of the bonds; total nominal value of the issue; total emission value of the issue; the issued bonds; nominal value per one bond; emission value per one bond; maturity of the bond issue;  interest rate of the payments; regularity of the interest payments; way of servicing the bond issue; minimum amount of the accumulated money installments when the bond issue will be considered as concluded; maximum amount of the accumulated money installments when the bond issue will be considered as concluded; proportion between the issued rights under § 1, p. 3 POSA and one bond /in case of public issue/; possibility for pre-term paying off of a part or the whole bond issue though conversion of the bonds before expiration of the term of the issue; term of the issue; investment intermediary in case of a public issue to implement the public offering of the bonds; trustee of the bonds holders with which the company to sign a contract in accordance with the provisions of POSA. The management Board must approve and publish a prospectus for the public offering of the bonds under the procedure and with the contents requested by POSA and the respective Regulations. 
5. Establishing new Art.20a with the following text: Buy back of own shares 
The company may perform a buy back of own shares to the amount and under the conditions, provided by the Commercial Act and the Public Offering of Securities Act, both upon a decision of the GAS and upon a decision of the management Board for a period which does not exceed 18 months as of the date of the decision of the respective body/authority. Buy back of own shares upon a decision of the Managements Board may be performed without a particular due authorization from the General Assembly of the Shareholders for each particular case but completely on the grounds of this Article from the Articles of Association for a period of 2 years as of the date of entering these amendments. In the decision of the Management Board for the buy back must be stated the maxim number of shares subject of the buy back; the conditions and procedure under which the management Board performs the buy back within a certain period not exceeding 18 months; minimum and maximum amount of the price for buy back as well as the investment intermediary.
6.  Amendments in Art.25, para.3– to be as follows: Convocation is to be done with an invitation announced in the Commercial register. The Invitation for the general assembly  is also published in one central daily newspaper. 

7. Amendments in Art.25, para.5– to be as follows: The time from the announcement of the invitation in the commercial register to the date of the general Assembly must not be less then 30 days.   
8. Amendments in Art.26 – to be as follows: Written materials, related to the agenda of the general assembly must be given to the disposal of the shareholders not later than the date of the announcement of the invitation in the commercial register for convocation of the general assembly. Upon request they are to be provided to each shareholder for free. 

9. Erasing Art.. 46, para. 1, 2 and 3. 
With reference to this, the Management Board of MONBAT Plc, Sofia suggests to the GAS to take the following decision under p.10 from the agenda:

Project for decision: 
The GAS takes a decision for making amendments in the Articles of Association of the company;  
Chairman of the Management Board:

..............................

To 
The shareholders of 
MONBAT Plc, Sofia
SUGGESTION

The Management Board of MONBAT Plc through the Chairman of the Management Board under p.11 from the agenda  

Taking a decision for specifying new basic and additional remuneration (bonuses)  for the members of the Management and Supervisory Boards
The Management Board of MONBAT Plc, suggests to the General Assembly of the Shareholders to take the following decision under p.11  from the agenda:

Project for decision: 
The GAS specifies basic remuneration for the members of the Management Board to the amount of BGN 1000 per month for each member of the Management Board and basic remuneration for the members of the Supervisory Board to the amount of BGN 2000 per month for each member of the Supervisory Board. GAS specifies annual additional remuneration (bonuses) for the members of Management and Supervisory Boards as follows: total amount of the additional remunerations (bonuses) for all members of the Management Board BGN 150 000 and total amount of the additional remunerations (bonuses) for all members of the Supervisory Board BGN 150 000. GAS authorizes the Management and the Supervisory Boards to distribute the additional remunerations (bonuses) among the members of the Boards.    

Chairman of the Management Board:

..............................

