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Investors interested in the offered securities may review the original copy of this Prospectus, and 

obtain a free copy of it, and obtain any further information at the offices listed below, namely: 

ISSUER   WELCOME HOLDINGS AD 

 
 

Address 
1407 Sofia  

103, James Bourchier Blvd., 1
st
 fl. 

Phone +359 887 13 00 65 

E-mail office@welcomeholdings.bg 

Web www.welcomeholdings.bg  

Contact Person 
Pui Sze Josie Lock, 

Executive Director 

ISSUE M AN AGER   M ANE CAPITAL  AD 

 
 

Address 

1404 Sofia 

22 Gotse Delchev Blvd., Entr. B, 2
nd

 

floor, office 1 

Phone +359 2 858 33 11 

Fax +359 2 808 59 98 

E-mail office@manecapital.com  

Web www.manecapital.com  

Contact Person: 
Ilian Scarlatov, 

Managing Partner  

INVESTMENT  INTERMEDIARY  D.I .S.L.  SECURITIES AD 

 

 

Address 

1527 Sofia  

125, Knyaz Alexander Dondukov 

Blvd.,  1
st
 floor, Office 1 

Phone 
+359 2 846 55 91 

+359 2 944 02 17 

Fax +359 2 944 60 14 

E-mail y.georgiev@disl-securities.com   

Web www.disl-securities.com  

Contact Person 
Yasen Borisov Georgiev, 

Securities Broker, 9 a.m. ï 6 p.m.  

This document can be found on the website of the Company (www.welcomeholdings.bg) and on the 

website of the investment intermediary ñD.I.S.L. Securitiesò AD (www.disl-securities.com).  

Both the Company and the authorized investment intermediary hereby inform the potential investors 

that investing in the offered securities involves certain risks. For more information, see section. 2. Risk 

Factors. 

mailto:office@welcomeholdings.bg
http://www.welcomeholdings.bg/
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1. SUMMARY 

SECTION A – INTRODUCTION AND DISCLAIMER 

А.1 

This Summary shall constitute an introduction to the Prospectus. This Summary shall focus on specific 

information contained in other parts of the Prospectus. The Summary may not contain all the information that may 

be important to the investors. Prior to making their decision on whether to invest in the securities of the Company, 

the investors should carefully read the entire Prospectus, together with the annexes and the documents to which 

they refer, if any. Investors who have filed a claim on the content of the Prospectus may be obliged to bear the 

costs of translating the Prospectus before the legal proceedings. Persons who have prepared the Summary shall 

be liable for damages only if the Summary contains misleading, inaccurate, or inconsistent information, or if the 

Summary when read in conjunction with the other parts of the Prospectus fails to provide key information to help 

investors decide whether to invest in the offered securities. 

А.2 

The Company and the persons in charge of the Prospectus preparation grant their consent for the use of this 

Prospectus for placement purposes by financial intermediaries. The consent granted under the preceding 

sentence shall remain valid until the final placement of securities, which may be made by the Company, including 

the use of financial intermediaries until expiration of the term for subscription of securities of this issue. By the 

time of preparation of this Prospectus, the Company has not assigned a financial intermediary for the placement 

of the securities. 

In case the placement of the current issue is undertaken by an investment intermediary, the terms and 

conditions of the offering shall be provided by each relevant financial intermediary at the time of the offer. 

SECTION B – ISSUER 

B.1 Company and trade name of the Issuer. 

Welcome Holdings AD is a public joint stock company under Art. 110, Para. 1 of the ñPublic Offering of Securities 

Actò (POSA).  

The Company is registered in the Commercial Register kept by the Registry Agency under the trade name 

Ăʋʝʣʢʲʤ ʍʦʣʜʠʥʛʩò ɸɼ (ñWelcome Holdingsò AD). 

Following Decision No. 400-PD from 29.04.2009 FSC registers Welcome Holdings AD, Sofia as a public company 

in the registry under art. 30, para. 1, item 3 of FSCA, kept by FSC. 

B. 2 Registered office, legal form, country of registration, applicable law. 

The registered office of Welcome Holdings AD is 103, James Bourchier Blvd., 1
st
 floor, Lozenets District, 1407 

Sofia, Bulgaria. 

The legal form of the Company is joint stock company. ñWelcome Holdingsò AD is a public joint stock company 

under Art. 110, Para. 1 of the POSA. 

The company is currently registered in the Commercial Register under the Registry Agency of the Ministry of 

Justice of the Republic of Bulgaria under Unified Identification Code (UIC) 200478388. 

Welcome Holdings AD operates under the laws of the Republic of Bulgaria and in particular under the provisions 

of the ñCommercial Actò (CA) and the POSA, the latter imposing specific requirements on public companies. 

B.3 Core business, current operations and key factors related thereto, key markets. 
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Welcome Holdings AD was established in 2008 and is currently focused on: ñacquisition, management, valuation 

and sale of shares in Bulgarian and foreign companies; acquisition, management and sale of shares, bonds, and 

derivative securities; acquisition, valuation and sale of patents, assignment of licenses for use of patents to 

entities the Company has vested interest in; financing of entities the Company has vested interest in; acquisition, 

construction, repair and management of real estate; hotel, restaurant, tourism and tour operator services, offering 

of sports and recreational services, spa, and any other activities and operations non-prohibited by law. Should a 

permit or license be required for performance of certain activity, the Company shall undertake such activity after 

having obtained the respective license or permission, unless otherwise provided by law.ò  

The Company core business is related to investment activities. The business nature of the Company includes 

construction, acquisition and management of mixed-use development projects including retail, hotel, exhibition, 

congress, office, concert and sports facilities. These investments shall be carried out mainly by: 

ƴ Direct purchase of projects under construction or projects in the pre-start phase, for which funding by a 

strategic investor is required. 

ƴ Direct purchase of real estate for development by the Company of projects from start to finish. 

ƴ Acquisition of majority stakes in companies that are executing mixed-use development projects including 

retail, hotel, exhibition, congress, office, concert and sports facilities, incl. football stadiums, golf courses, etc. 

ƴ Acquisition of majority or minority stakes in companies investing in real estate, including companies acquiring 

property through assignment of property-secured loans, as well as through the purchase of limited real rights 

(right of superficies and other rights). 

B.4A Trends affecting the Company and its business sectors. 

Tourism is seen by Bulgarian government officials as a key instrument for supporting the economic development. 

The Ministry of Tourism is responsible for the implementation of the state policy in the field of tourism and 

coordination of the related activities of ministries and other institutions. The Ministry published its National 

Strategy for Development of Bulgaria as an Internationally recognizable tourist destination. 

The Ministry of Tourism regularly publishes the óNational strategy for sustainable development of tourism in 

Bulgariaô aiming to increase the competitiveness in the sector of tourism in Bulgaria and to position the country as 

a global brand and a recognizable destination. The application of the abovementioned strategy is funded by the 

national, regional and local authorities, as well as the business sector, NGOs, local communities and foreign 

partners. 

The tourism market in Europe for 2013 was estimated at 563 million tourists and EUR 368 billion in revenue. The 

market is expected to grow further in the long run. 

The average price for a high-end hotel stay in Sofia is among the lowest in Europe. The occupancy level of these 

hotels in Bulgaria is 61.2%, which is also among the lowest in Europe. 

Like the entire services sector, tourism in Bulgaria was badly affected by the financial crisis in 2008. However, it 

recovered quickly and regained its stability in 2009. International arrivals increased from 5.7 million in 2009 to 6.9 

million in 2013. Revenues from international tourism in 2013 reached a record high amounting EUR 3.1 billion. 

B.5 Economic group. 

The Company does not belong to an economic group under Para. 1, item 7 of the Additional Provisions of 

ñOrdinance No 2 on the Prospectuses for Public Offering and Admission to Trading on a Regulated Market of 

Securities and Disclosure of Information by Public Companies and Other Companies of Securitiesò (Ordinance No 

2). 

The abovementioned provision defines the economic group as a group that consists of a parent company and its 

subsidiaries. According to the definition of Art. 1, Para. 1, letter "a" of Directive 83/349/EEC, a subsidiary is a 

company in which the parent company has a majority of the shareholders' or members' voting rights. 
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B.6 Persons or entities with direct or indirect ownership interest in the Company or the voting 
rights, the disclosure of which is required under the national law of the Issuer, and the value of 
interest of such persons or entities. Voting rights of majority shareholders. Direct and indirect 
control. 

As of the moment this Prospectus was drafted, the persons or entities whose direct voting rights in Welcome 

Holdings ADôs GMS reach or exceed 5% of the Companyôs shareholders equity are the following: 

ƴ Kit Sing Steven Lo holds 47,500 shares, constituting 95.00% of the capital of Welcome Holdings AD, and 

95.00% of the voting rights at the GMS respectively. 

ƴ Ivan Todorov Ivanov holds 2,500 shares, constituting 5.00% of the capital of ñWelcome Holdingsò AD, and 

5.00% of the voting rights at the GMS respectively. 

As of the date this Prospectus was drafted, there were no other persons or entities that hold at least 5% of the 

Companyôs shareholders equity either directly or indirectly, or through related parties. 

As of the date this Prospectus was drafted, there were no persons or entities that have indirect ownership in the 

Company as defined by Art. 146, Para. 1, item 5 of the POSA. 

On 14.03.2014 the shareholders Kit Sing Steven Lo and Ivan Todorov Ivanov have entered into an agreement 

to pursue stable common management policy in regard to Welcome Holdings AD through the joint exercise of 

their voting rights; as a result Kit Sing Steven Lo and Ivan Todorov Ivanov hold together 100% of the voting rights 

at the GMS of Welcome Holdings AD. 

On 03.04.2015 a termination annex to the Agreement from 14.03.2014 was signed. For the shareholder Kit Sing 

Steven Lo arises the obligation to make a tender offer under Art. 149 and the following of POSA, which should be 

done within 14 days as of termination of the Agreement, namely not later than 17.04.2015. In case if the 

shareholder Kit Sing Steven Lo does not execute his obligation to make tender offer then he will lose his voting 

right in the General meeting of the shareholders of Welcome Holdings. 

Para. 1, item 14 of the Additional Provisions of the POSA provides that óControlô shall be in effect where a person: 

ƴ holds, inter alia through a subsidiary or by virtue of an agreement with another person, more than 50% of the 

voting rights in the General Meeting of a company or other type of legal entity; or  

ƴ may designate, whether directly or indirectly, more than one-half of the members of the management body or 

the supervisory body of a legal person; or 

ƴ may in any other way exert decisive influence on the decision making process related to the business 

operations of a legal entity. 

As of the moment this Prospectus was drafted, the following persons or entities exercise direct control over the 

Company: 

ƴ Kit Sing Steven Lo holds 47,500 shares, constituting 95.00% of the capital of Welcome Holdings AD, and 

95.00% of the voting rights at the GMS respectively. 

This is a direct control exercised under Para. 1, it. 14 (a) of the Additional Provisions of the Public Offering 

of Securities Act. Kit Sing Steven Lo holds more than 50% of the voting rights of the Company. 

By the date hereof, the Company has not become aware of any other persons exercising control over the 

Company, directly or indirectly, and / or any related parties, other than those specified above. 

The Company is not aware of any arrangements, the implementation of which may at a subsequent date result in 

change of control. 

In order to avoid abuse of control by the majority stockholder, all transactions shall be put to a vote and approved 

by the shareholders at the General Meeting as required by Art. 114 of the POSA. 

B.7 Selected key financial information on the Company for past periods, for each fiscal year for 
the period covered, and any subsequent interim financial period, along with comparative data 
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for the same period from the previous fiscal year. 

Analysis of the financial status of the Company is based on the audited annual financial statements of the 

Company for the past three fiscal years, i.e. 2012, 2013, and 2014, i.e. the historical business and financial 

review covers the period from January 1
st

, 2012 to December 31
st

, 2014. 

The audited historical financial information provided herein has not been rejected for audit by the statutory 

auditors and contains opinions in the audit reports described in Section 4.4. Audit reports herein. 

There has been no significant change in the financial or business position of the Company on any 

published financial information since the end of the last reporting financial period (December 31
st

, 2014). 

Table 1     Selected financial data of the Company 

BGN'000 2012 2013* 2014

 Assets 3                  1                  15                

 Shareholders' equity (1)                 (31)               (12)               

 Liabilities 4                  32                27                

 Revenues -               2                  77                

 Operating expenses (7)                 (6)                 (54)               

 Operating profit before interest and tax (EBIT) (7)                 (4)                 23                

 Net profit after tax (7)                 (4)                 19                

 Cashflows from operating activity (4)                 (3)                 (25)               

 Cashflows from investment activity -               -               -               

 Cashflows from financing activity -               1                  27                

 Net change in cash (4)                 (2)                 2                  

Source: Annual Reports 2012 - 2014

* 2013 data have been reclassified.  

* The following accounting errors in the reporting period ending December 31
st

, 2013 have been identified 

and corrected in 2014: 

1. In 2014, the Company found accounting errors for the reporting period ending December 31
st
, 2013. The errors 

occurred in the Statement of Financial Position and in particular in the items "Trade and Other Receivables" and 

"Other reserves". It was found in 2014 that the amount of BGN 53,000 reported by December 31
st
, 2013 as 

receivables from shareholders to provide contributions in the form of other reserves and accounted as ñTrade and 

other receivablesò on the asset side and as ñReservesò on the liabilities side was in fact an accounting error. The 

error was corrected and comparative information as of December 31
st
, 2013 was reclassified with the unpaid 

reserves made by the shareholders in the amount of BGN 53,000 being removed from the Statement of Financial 

Position. 

2. In 2014, the Company also identified accounting errors for the reporting period ending December 31
st
, 2013 in 

the Statement of Financial Position and in particular in the "Other reserves" item. It was found that the balance of 

BGN 28,000 accounted as "Other reserves" after the adjustment of BGN 53,000 as ñReservesò was again 

incorrectly reported. This amount represented short-term liabilities of the Company owed to its shareholders. The 

accounting error was corrected by accounting the BGN 28,000 as short-term liabilities under "Other short-term 

liabilities". 

After the correction of the accounting errors from the reporting period ending December 31
st
, 2013, comparative 

information as of December 31
st
, 2013 on the above articles from the Statement of Financial Position was 

reclassified as of 31.12.2014. 

With regard to the accounting errors and reclassification of comparative information as of 31.12.2013 in the 2014 

annual financial statements, declarations are signed under Art. 81, Para 5 of POSA by the registered auditor Lidia 

Gerginova Petkova who has drafted the auditor report and verified the annual financial statements of 2013 and by 

Dimitar Ivanov Benev in his capacity of manager of SFP Accounting OOD, the company that has prepared the 

annual financial statement of the Company for 2013.  

In the declarations, a description of the identified accounting errors and their correction, as well as the 
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reclassification of comparative information to 31.12.2014 according to applicable standards is presented. The 

impact of these errors on the audited annual financial statements for 2013 is examined, including their correction 

in 2014. 

B.8 Selected key pro forma financial information, indicated as such. 

This document does not include pro-forma financial information. 

B.9 Earnings forecasts. 

This document does not include any earnings forecasts or profit estimates. 

B.10 Description of the nature of all qualifications in the audit report on the financial 
information for prior periods. 

2014 

The auditor's report on the financial statements for the fiscal year of 2014 contains an expert opinion of the 

specialized audit company ï AFA OOD, Registered Auditor: 

ĂOpinion: In my view, the financial statements offer a true and fair representation of the financial status of 

Welcome Holdings AD by December 31st, 2014, as well as the results of operations and cash flows for the year, 

in accordance with International Financial Reporting Standards approved by the European Union Commission. 

Hereby focus the attention: Hereby focus the attention to the presented circumstance in Appendix No. 8 to the 

annual financial statements that as of December 31st 2014 the net assets of the Company are negative 

amounting to 12 thousand BGN (as of December 31st, 2013 ï negative value of 31 thousand BGN). With a letter 

from 18.03.2015 the majority shareholder has confirmed before us that he plans to execute measures for 

stabilization of the financial status of the Company and to overcome the capitalization, as well as to keep provide 

financial aid to the Company if needed. Our opinion on this matter is not qualified.ñ 

2013 

The auditor's report on the financial statements for the fiscal year of 2013 contains an expert opinion of the 

statutory auditor ï Lidia Petkova, Registered Auditor: 

ĂOpinion: In my view, the financial statements offer a true and fair representation of the financial status of 

Welcome Holdings AD by December 31
st
, 2013, as well as the results of operations and cash flows for the year, in 

accordance with International Financial Reporting Standards (IFRS) and International Accounting Standards. 

Without qualifying my opinion I would like to point out that by December 31
st
, 2013 the Company has accumulated 

losses amounting to BGN 81,000. By December 31
st
, 2013 the company has not yet started its business 

operations and no revenues had been generated. Future development of the company depends on the economic 

conditions and the availability of funding. ñ 

2012 

The auditor's report on the financial statements for the fiscal year of 2012 contains an expert opinion of the 

statutory auditor ï ĂAlpha Audit Servicesò OOD, Specialized Auditing Firm: 

ĂOpinion: In view of the above, we hereby confirm that the financial statements offer a fair representation of the 

financial status of Welcome Holdings AD by December 31
st
, 2012 in all material respects, and of its financial 

performance and its cash flows for the year then ending, in accordance with the IFRS adopted by the European 

Union. 

Without qualifying our opinion, we draw attention to the fact that by December 31
st
, 2012 the Company has 

accumulated losses of BGN 78,000 and the equity has become negative of BGN 1,000. By December 31
st
, 2012 

the Company has not yet started its business operations and no income had been generated. Future 

development of the company depends on the economic conditions and availability of funding. ñ 

B.11 Working capital declaration. 
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The Company hereby declares that in their opinion, the working capital is not sufficient for the current needs of 

the Company, as the Company is undercapitalized with negative equity of BGN 12,000. In this case, upon 

successful completion of the subscription warrants, BGN 62,000 of the proceeds will be used to recapitalize the 

company. 

SECTION C – SECURITIES 

C.1 Description of type and class of securities. 

Derivative financial instruments ï warrants are hereby offered for initial subscription by Welcome Holdings AD. 

The warrant is a security which bears the right to subscribe a given number of common shares at a 

predetermined price within the lifetime of the instrument defined in Para. 1, item 4 of the Additional Provisions of 

the POSA. 

The warrant is a derivative security linked to other securities - the underlying asset. The underlying asset of the 

current warrants shall be common, dematerialized, freely transferable shares entitling to one voting right at the 

General Meeting, which shall be issued by Welcome Holdings AD only to the benefit of the warrant holders. 

Insofar as the underlying share is of the same class as the shares issued so far by ñWelcome Holdingsò AD, 

investors in warrants of this issue should take into consideration the dependence of the warrantsô price and the 

value of their investment accordingly with the price of the Company's shares. 

Warrants of this issue shall be dematerialized, freely transferable and registered warrants. 

The total number of warrants of the proposed issue is up to 1,375,000,000. 

All warrants of this issue shall give equal rights to their holders and shall form one class of securities. 

As of the moment this Prospectus was drafted, an ISIN code has not yet been assigned to the warrants issue. It 

shall be assigned after the subscription is completed and the warrants are registered with the Central Depository. 

C.2 Currency of the new securities. 

The face value and issue price of the warrants shall be in Bulgarian Lev (BGN).  

C.3 Number of fully paid and non-fully paid shares. Face value per stock, or information that 
the shares have no face value. 

As of the date this Prospectus was drafted, the shareholdersô equity of the Company amounts to BGN 50,000, 

divided into 50,000 shares with face value of BGN 1.00 each.  

As of the date this Prospectus was drafted, all shares issued by the Company have been fully paid in cash. 

The Company has not issued any shares that are not included in the shareholderôs equity. 

C.4 Description of the rights associated with the securities. 

Each warrant of this issue shall grant the following rights to its holder: 

ƴ Right to subscribe shares in a future capital increase of Welcome Holdings AD subject to the preconditions 

listed below. 

ƴ Right to a vote at the meeting of warrant holders (one vote per warrant). 

In the event that a warrant holder exercises its right to buy the underlying stock prior to the expiration date, they 

shall be deemed to become a shareholder of Welcome Holdings AD with all rights and obligations pertaining 

thereto. If the warrant holder was a shareholder in Welcome Holdings AD prior to exercising their right under the 

warrant, the existing ómemberô relationship between them and the Company shall be deemed expanded. 

Each share acquired as a result of an executed right under a warrant shall entitle the holder to two main groups of 

rights, pecuniary and non-pecuniary: 
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Pecuniary shareholder rights: 

ƴ Right to dividend. 

ƴ Right to liquidation quota. 

Non-pecuniary shareholder rights: 

ƴ Managing rights - a. Right to vote; b. Shareholder's right to participate in the management of the Company, 

including the right to elect and be elected by the governing bodies of the Company. 

ƴ Controlling rights 

ƴ Protective rights - a. right of appeal against the decisions of the Company; b. right to request assignment of 

registered auditors by the Registry Agency, if such have not been elected by the General Meeting of 

Shareholders - Art. 249 CA; c. minority rights (right of the shareholders holding at least 5% of the Company 

share capital).  

ƴ Additional shareholder rights: a. right to subscribe new shares in the event of a capital increase with the 

number of the newly-subscribed shares being proportionate to the number of shares held prior to the 

increase; b. preemptive right to acquire securities that give the right to acquire shares of the same class as 

the shares of this issue through their conversion or exercise of rights on them. 

C.5 Restrictions on transferability. 

Warrants of this issue and their underlying shares can be transferred freely in the way stipulated in the ñMarkets 

of Financial Instruments Actò (MFIA), ñOrdinance No 38 on the Requirements to the Investment Intermediariesò 

(Ordinance No 38), Rules and Procedure of the "Bulgarian Stock Exchange - Sofia" AD (BSE) and the Rules and 

Procedure of the "Central Depository" AD "(CD). 

The CD registers the transaction of warrants, once it has verified the availability of the relevant financial 

instruments on one side and the available funding required for their acquisition on the other (this applies only 

when the transaction is followed by an actual payment in compliance with the DVP - "delivery versus payment" 

procedure). Then the CD updates the data in the register of dematerialized securities of the Company related to 

the warrants issue. The transfer is considered successful once it has been registered by the CD. 

According to the Rules of the CD, the maximum length of the settlement cycle is the second business day (T+2) 

following the arrival of the transaction information provided by the regulated market (if the transaction is executed 

on the regulated market), or a specific date set by the parties (for transactions outside the regulated market), 

which cannot be earlier than the date of the CD transaction messages match or later than the second working day 

after that day. 

The rights of the buyer of warrants shall be certified by a certifying document issued by the CD or other evidence 

of registration with equivalent legal force. 

C.6 Information on whether the securities offered are or shall be subject to application for 
admission to trading on a regulated market, and all regulated markets on which the securities 
have been or shall be traded. 

In the event that the subscription is successfully completed and the new issue of warrants is registered with the 

Central Depository and with the Financial Supervision Commission for trading on a regulated market, the 

Company shall request admission of the issued warrants for trading on the regulated market organized by the 

BSE. 

C.7 Description of the dividend policy. 

The General Meeting of Shareholders of the Company has neither approved, nor expressly undertaken to follow a 

predefined policy for distribution of the retained earnings of the Company. 

During the period covered by the presented historical financial information, the Company has not distributed 

dividends to its shareholders. 
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C.8 Subordination, restrictions on these rights. 

All warrants offered are of one class and give equal rights to investors who acquire them. To date, the Company 

has not issued any other securities entitling their holders to the same rights as the rights under the warrants. 

Neither the Article of Association of the Company, nor a decision of the Companyôs General Meeting of 

Shareholders for issuance of warrants, nor this document contain any clauses that are intended to affect the 

ranking and subordination of the issued securities to current or future obligations of the Company. 

There is no option to limit the rights the offered warrants confer. 

C.11 Information about whether the offered securities are or will be registered for trading on a 
regulated market, or other equally regulated markets, naming those markets 

The Issuer is obliged to register the warrants for trading on the Bulgarian Stock Exchange after the current 

offering takes place. 

C.15 Description of how the value of the investment is affected by the value of the underlying 
instrument (or instruments) if the securities are with face value lower than 100,000 EUR. 

Warrants from the current issue shall be available against payment of their issuing value of BGN 0.001 (one 

thousandth of a lev). Warrants shall entitle their holders to subscribe shares of a future capital increase of the 

Company at a subscription price (strike price) of BGN 5.00 (five leva) predetermined at the time of the 

subscription of the warrants. 

The issuing price of the underlying asset which is predetermined at the time of the subscription of the 

warrants shall be the exercise price (strike price) of the warrant. 

The intrinsic value of the warrant expresses the investorôs expectations for the underlying asset price to rise 

above the warrant strike price. The difference between the warrant price (the issuing price at which the warrant is 

subscribed), the exercise price of the warrant and the price of the underlying asset is the investorôs profit. 

When a warrant is exercised, the difference between the price of the underlying asset and the sum of strike price 

and the issue price for subscription of the warrant is the profit. 

Depending on where the current asset price is in relation to the warrants exercise price, the warrants can be 

referred to as: 

ƴ In-the-money warrant ï If the underlying asset price is above the strike price. 

ƴ At-the-money warrant ï the underlying asset price is equal to the strike price.  

ƴ Out-of-the-money warrant ï the current the underlying asset price is lower than the strike price.  

The underlying assets of the warrants are shares of a future capital increase of the Company subject to the 

preconditions listed herein. In view of the above, by the time of the decision to exercise the warrants, the 

underlying asset has no market price. 

The price of the underlying asset shall be formed after the current share issue is admitted for trading on a 

regulated market. In order to predict the price of the underlying assets prior to that moment, the market share 

price of the same class already issued by the Company shall be taken into account, after considering the dilution 

of the share value upon issuance of the underlying assets. 

C.16 Expiration or maturity of derivative securities - exercise date or final reference date 

The right provided by the warrants for subscription of new shares can be exercised within six years (the 

warrants lifetime). The starting date of the warrants lifetime under the preceding sentence shall be the date on 

which the issue of warrants is registered by the "Central Depository" AD.  

Their lifetime shall expire on the same day on the sixth calendar year, and if this day is a holiday, on the first 

following working day. 

C.17 Description of the settlement procedure for derivative securities. 
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The issue price of the subscribed warrants shall be paid to a special purpose account further disclosed in the 

notification for the public offering that the Companyôs Board of Directors shall publish according to Art. 92a, Para. 

1 of the POSA. 

Persons or entities subscribing warrants shall transfer the amount corresponding to the issue price of the 

subscribed warrants to the aforementioned bank account within the term for the subscription of the warrants. 

The amounts in the special purpose account cannot be used by the Company prior to the successful 

completion of the subscription and registration of the issued warrants by the "Central Depository" AD. 

If the subscription fails, including the event that the issue is not registered by the "Central Depository" AD, the 

Company shall notify the FSC within seven days after the subscription deadline. On the day of the notification 

under the preceding sentence, in accordance with Art. 89, Para. 4 of the POSA, the Company shall notify the 

bank of the outcome of the subscription, and shall publish on its website, on the website of Investment 

intermediary óDISL Securitiesô AD, with the Commercial Register, with the newspaper óCapital Dailyô and óNovinarô 

an invitation to persons and entities who have subscribed warrants for collecting the amounts deposited. Raised 

funds shall be returned to the persons who have subscribed warrants within one month of the notice together with 

the accrued interest, if any. 

After the successful completion of the subscription, the warrants issue shall be registered by the Central 

Depository AD. Registration shall be evidenced by a registration certificate issued by the CD. 

C.18 Description of return on derivatives. 

Depending on his strategy, the investor could realize two types of return on the derivatives: 

a. Return from trading the warrants ï these warrants will be traded on the regulated market. The price shall 

depend on various factors, including supply and demand for this type of securities. Should an investor sell his 

warrants on the secondary market, he shall realize a positive or negative return, depending on whether the sale 

price is higher or lower than the issue price of the warrants. For the accurate calculation of return on investment, it 

shall be necessary to take into account the transaction costs related to the purchase of the securities as they are 

deducted from the gross profit / loss when selling the warrants. 

b. Return from exercising the warrants - depending on the price movement of the underlying asset, the warrant 

holder may decide to exercise them or not by acquiring one share of the new issue of shares against each 

warrant held, paying a subscription price of BGN 5.00 per share. In case of striking the warrants, the profit will 

be the difference between the price of the common shares and the strike price including the issue price paid upon 

the subscription of the warrant. 

Theoretically, warrant holders would benefit from striking their warrants only when the warrants are ñin-the-

moneyò. The maximum profit and return respectively is theoretically unlimited, because the price of the underlying 

asset can grow indefinitely. The maximum loss is equal to the issue price of the warrant, as if the warrant was 

"out-of-the-money", it would not be exercised and the investor would lose only the amount paid for this purchase. 

C.19 Exercise price or final reference price of the underlying asset 

The parameters of the warrant issue, including an issue price per warrant amounting to BGN 0.001 and an 

exercise price of BGN 5.00, have been determined by the Companyôs General Meeting of Shareholders held on 

16 March 2015. 

C.20 Description of the type of underlying instrument and where to find information about it 

The shares underlying the offered warrants shall be a future issue of dematerialized, freely transferable common 

shares entitling to one vote at the GMS.  

Issue price per share shall be BGN 5.00. Each warrant entitles the holder to subscribe for one share of a future 

issue. 

The total amount of the future issue of shares shall be limited up to 1,375,000,000 shares. A future issue of 
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shares shall entitle their holders to the same rights as the ordinary shares already issued by the Company. 

Information about the past and future behavior of the shares of the Company can be obtained from the regulated 

market of financial instruments managed by the Bulgarian Stock Exchange - Sofia. Currently, the common stocks 

are traded on the BaSE Market; the ISIN code of the issue is: 

BG1100074084. 

Estimates on the cost of a future issue of common shares should take into account the percentage of dilution of 

the share price in relation to the capital increase of the Company. 

SECTION D – RISK FACTORS 

Investing in warrants of the Company is associated with a certain degree of risk. Potential investors should 

carefully read and consider the information on the main specific risks before deciding to acquire securities issued 

by the Company.  

Potential investors are cautioned that the actual future performance of the Company may differ materially from 

past results as a result of numerous factors, including the risk factors below. Each of the risks may, individually or 

jointly, have negative effects on the business, financial position, and future development of the Company, with the 

result that the price of securities of the Company may fall and investors may lose some portion or all of the money 

invested. 

D.1 and D.2 Key information on the key risks specific and inherent to the Company or their line 
of business. 

ƴ Risks related to the implementation of investment 

projects by the Company 

ƴ Risks of not starting business, including as a result 

of not being able to raise funds 

ƴ Risks of declining financial performance, as a result 

of not generating sufficient revenues from the 

investment projects of the Company 

ƴ Changes in the management policies of the 

Company  

ƴ Dependence on key personnel and risk of disloyal 

behavior  

ƴ Uncertainty in financial performance, estimates and 

projections 

ƴ Currency risk 

ƴ Price Risk 

ƴ Liquidity risk 

ƴ Credit risk 

ƴ Force majeure events 

ƴ Risk of lawsuits arising from errors, breach of 

contracts and incidents 

ƴ Potential environmental risk 

ƴ Risk of transactions with related parties on terms 

deviating from the market ones 

ƴ Regulatory risk 

ƴ Risk of accounting errors with a substantial effect 

on the financial statements 

D.3 Key information about key risks associated with the securities. 

ƴ General risks 

ƴ Default by the Company 

ƴ Factors that affect negatively the value and market 

price of the warrants 

ƴ Market risk that affects negatively the behavior of the 

underlying asset prior to maturity 

ƴ Multiplication of losses 

ƴ Liquidity risk. Possible lack of liquidity in the 

secondary market of warrants 

ƴ Restrictions on the exercise of warrants 

ƴ Time risk for the period between the decision to 

exercise the warrant and acquiring the 

underlying asset 

ƴ Suspension and termination of trading with the 

issue at the initiative of the supervisory authority, 

the regulated market or the Company 

ƴ Future events that could have a negative effect 

on the price of the underlying asset and the 

warrants 

SECTION E – OFFERING 

E.1 Total net proceeds and an estimate of the total expenses of the issue / offering, including 
estimated expenses that shall be charged to investors by the Company or the person offering 
securities. 
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Table 2     Company proceeds from the issue of warrants 

 

Proceeds from the issue of warrants
Minimum amount 

(BGN)

Maximum amount 

(BGN)

Shares outstanding 50,000                   50,000                   

Outstanding rights 50,000                   50,000                   

Number of warrants issued 937,500,000           1,375,000,000        

Issue price per 1 warrant 0.001                    0.001                    

Gross proceeds from the issue of warrants 937,500.00            1,375,000.00          

Estimated net proceeds from the issue of warrants (BGN) 879,057.90            1,316,120.40          

Estimated net proceeds per warrant (BGN) 0.001                    0.001                     

Estimated net proceeds from the current issue of common shares (net of costs in the table below), provided that 

all 1,375,000,000 warrants at an issue price of BGN 0.001 be subscribed, shall amount to BGN 1,316,120.40. 

Table 3     Company costs related to the issuance of common shares 

 

Estimated costs*
Minimum amount 

(BGN)

Maximum amount 

(BGN)

Fee for the confirmation of the Prospectus by FSC 1,637.50                2,075.00                

Fees to the Central Depository** 15,188.00              15,188.00              

Publication of the Publoc Offering 900.00                   900.00                   

Adimission to trading on the BSE 600.00                   600.00                   

Financial advisor fee for Prospectus 37,160.77              37,160.77              

Auditor fee 1,000.00                1,000.00                

Investment intermediary fee 1,955.83                1,955.83                

Estimated total costs: 58,442.10              58,879.60              

Estimated total costs per warrant: 0.00                      0.00                      

* The costs are indicative.

** The costs are calculated based on a maximum fee of BGN 5,000 for registration of the warrants issue, maximum 

fee of BGN 10,000 for the registration of the rights issue, fees for the assignment of ISIN code for the rights issue and 

the shares issue, fees for issuance of certificates for exercise/non-exercise of rights and the sums received from sale 

of rights.  

E.2А Reasons for the offering, use of proceeds, and their estimated net value. 

The current issue shall be offered to the public for subscription based on the decision of the General Meeting of 

Shareholders of Welcome Holdings AD held on 16 March 2015, under Art. 223, Para. 3 of the CA in conjunction 

with Art. 221 of the CA and Art. 16 of the By-laws of the Company. 

The management plans to use the proceeds for working capital in order to meet their current operational and 

administrative needs and to be able to focus on the main management goal, namely implementation and 

management of future mixed-use investment projects in the tourism sector. 

Estimated net proceeds from the current issue of common shares (net of issue costs presented in the table 

below), provided that all 1,375,000,000 warrants at an issue price of BGN 0.001 be subscribed, shall amount to 

BGN 1,316,120.40. 

E.2B Reasons for the offer and use of proceeds if they are not meant for generation of profit 
and/or hedging certain risks  

The current issue shall be offered on the basis of a decision by the General Meeting of Shareholders of Welcome 

Holdings AD held on 16 March 2015, under Article 223, Para. 3, first sentence of the Commercial Act in 

conjunction with Article 221 of the Commercial Act and Article 16 of the By-laws of the Company. 

Proceeds from the issue of securities are not intended for making profit and / or hedging certain risks. The 
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proceeds from this issue shall be used as working capital in the Company's operations. 

E.3 Description of terms and conditions of the current offering. 

Upon the issuance of warrants by a public company, pursuant to Art. 112, Para. 2 of the POSA, preemptive rights 

according to Para 1, it. 3 of the Additional Provisions of the POSA are issued. One right is issued for each existing 

share. Rights enable investors to subscribe a given number of warrants related to a decision for issuance of 

warrants.  

Under the current offering one right shall be granted against each share owned by the shareholders. 

Shareholders or third parties who have acquired rights shall be entitled to subscribe 27,500 (twenty seven 

thousand five hundred) warrants at the issue price of BGN 0.001 under the current issue for each right. Each 

right holder may subscribe no less than 27,500 (twenty seven thousand five hundred) warrants of this issue, 

and no more than the number of rights they hold multiplied by 27,500 (twenty seven thousand five hundred). 

Only whole warrants shall be subscribed in the current offering. 

After confirmation of this Prospectus by the FSC, the Company shall publish an announcement for the public 

offering, the initial and final subscription period for the warrants, the registration number of the approval of the 

Prospectus for the initial public offering of warrants given by FSC, as well as place, time and conditions for review 

of the Prospectus. 

In accordance with Art. 92a. Para. 2 of the POSA the Company shall publish the announcement in the 

Commercial Register, in two daily newspapers - "Capital Daily" and "Novinar", on the website of the Company and 

"D.I.S.L. Securities" AD, at least 7 (seven) days before the initial term of the subscription. The latest date among 

the dates of publication of the announcement in the Commercial Register, in "Capital Daily" and "Novinar", and on 

the website of the Company and "D.I.S.L. Securities "AD shall be considered the starting date of the public 

offering. The earliest date for subscription of warrants shall be the starting date of the subscription. 

The rights shall be issued to shareholders who have acquired shares within seven days after the date of 

publication of the notice under Art. 92a. Para. 2 of the POSA in the Commercial Register, the date of publication 

in "Capital Daily" and "Novinar", and the date of publication on the website of the Company and on the website 

of "D.I.S.L Securities" AD, whichever occurs last. 

The starting date of the term for transfer of rights shall be the first working day following the expiry of 7 calendar 

days from the date of the public offering.  

The deadline for the rights transfer shall be 15 calendar days after the starting date for transferring the 

rights. If the term expires on a holiday, according to the rules of the Obligations and Contracts Act the deadline 

for transfer of rights shall occur on the following working day following the holiday. 

The transfer of rights shall take place on the "Bulgarian Stock Exchange - Sofia" AD, Main Market, Rights 

Segment. On the 5
th
 working day after the deadline for transfer of rights the Company shall offer non-exercised 

rights for sale at an open auction on a Regulated Market organized by the authorized investment intermediary 

"D.I.S.L Securities" AD. 

All persons and entities wishing to subscribe warrants of the Company are to acquire rights first. 

Current shareholders shall acquire rights pro bono. All and any other investors may purchase rights through a 

deal organized by BSE Main Market, Rights Segment, within the term for transfer of rights or at an open auction 

for unexercised rights organized by the "Bulgarian Stock Exchange - Sofia" AD after the deadline for transfer of 

rights. 

Should Company shareholders wish to subscribe more warrants than their rights allow them to, they may 

purchase more rights through the Main Market, Rights Segment, organized by the BSE within the term for trading 

of rights or at the open auction for unexercised rights organized on the BSE after the deadline for trading of rights.  

In the event that the rights holder does not want to subscribe warrants in this offering against all or part of their 

own rights, they may offer the rights for sale. 

The starting date for subscription of warrants coincides with the date on which the transfer of rights begins, i.e. the 
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first working day following the expiration of 7 calendar days from the date of the public offering (publication under 

92a of the POSA). Beginning of the period for subscription of warrants coincides with the beginning of the term for 

transfer of rights. 

Shareholders who wish to exercise rights issued to their benefit are to submit a subscription form for warrants 

within the term for transfer of rights. Shareholders who do not wish to exercise their right to subscribe warrants of 

the offered issue may sell their rights by the deadline set for transfer of rights. 

Rights are traded on the Main Market, Rights Segment operated by the BSE. Each shareholder may transfer their 

right by submitting a sale order to the investment intermediary on whose securities account "Central Depository" 

AD has registered the rights. 

Any person or entity who has bought rights within the term for transfer of rights may exercise them by submitting 

an application for subscription of warrants until the expiry of the deadline for transfer of rights. Any person or 

entity who has bought rights during the auction may exercise them by submitting a subscription form for warrants 

until the expiry of the subscription period for warrants. 

The deadline for subscription of warrants will expire 15 working days after the deadline for transfer of 

rights. 

Place of subscription of warrants: 

Investment intermediary D.I.S.L. Securities

Office 125, Knyaz Alexander Dondukov Blvd., 1st floor, 1527, Sofia, Bulgaria

Tel. +359 2 846 55 91; +359 2 944 02 17

Fax +359 2 944 60 14

E-mail y.georgiev@disl-securities.com

Website www.disl-securities.com

Broker, Capital markets Yasen Borisov Georgiev
 

Subscription of warrants prior to the start date and after the deadline shall not be allowed.  

Terms for transfer of rights and subscription of warrants may be extended only once with up to 60 days by the 

Company with the introduction of relevant amendments in this Prospectus and notification to the FSC.  

According to Art. 84, Para. 2 of the POSA, the Company shall immediately notify the FSC and publish in the 

Commercial Register, the newspapers "Capital Daily" and "Novinar", as well as the website of the Company and 

the investment intermediary a notification for the extension of the duration of the subscription period. 

For the purpose of subscribing, rights holders shall be required to submit a filled-in application form at "D.I.S.L 

Securities" AD or the investment intermediary member of "Central Depository" AD that manages the rights 

account of the relevant holders. Filing an application for subscription of warrants is subject to compliance with the 

requirements for submitting orders for transactions in financial instruments set by Ordinance No 38 on the 

Requirements to Investment Intermediaries. 

Legal entities submit their subscription forms through their legal representatives or by an authorized proxy. 

The application form shall be enclosed with the following documents:  

a. A good standing certificate for legal entities. Foreign legal entities shall submit translated and certified 

documents as required; b. document for personal identification of the natural persons acting for the legal entity. 

The investment intermediary shall keep a certified copy of the identity document; c. copies of the BULSTAT 

registration and tax registration, certified by the legal representative, proxy of the legal person respectively; d. 

notarized power of attorney and identity document of the proxy if the application form is submitted by proxy. The 

investment intermediary shall keep the power of attorney and a certified copy of the identity document presented. 

Individuals shall submit their subscription forms in person and shall prove their identity by presenting an identity 

document (ID), a copy of which shall be attached to their application form. If they wish to be represented by a 
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proxy, the proxy shall be required to present a notarized power of attorney and evidence of their identity. The 

investment intermediary shall keep the original power of attorney and a certified copy of the ID presented. 

Subscription forms may be deposited at the office of the authorized investment intermediary from 9 a.m. to 6 p.m. 

on working days. 

Investment Intermediaries that keep rights accounts of the relevant holders shall be obliged to inform "D.I.S.L 

Securities" AD immediately of any subscription forms received by them. Both the investment intermediary that 

receives the subscription form for warrants and the investment intermediary managing the issue of warrants 

submit information to the CSD. Then the CD blocks the requested for subscription number of rights in the account 

of their holder.  

E.4 Material interest vested in the offering, including conflicts of interest. 

As of the moment this Prospectus was drafted, the Company is not aware of the existence of any material interest 

vested in the offering, including conflict of interest.  

E.5 Name of the natural or legal person offering to sell the security. Blocking agreements: 
parties involved, and information on the period of blockage. 

All warrants are offered for subscription on behalf of the Company. All 1,375,000,000 newly issued warrants are 

offered for subscription. There are no blocking agreements. 

E.6 Amount and percentage of immediate dilution as a result of the offering. In an offering 
through subscription by existing shareholders, the amount and percentage of immediate 
dilution is to be indicated in the event that shareholders should reject subscription. 

According to item 8 of the Additional Provisions of Ordinance No 2 (17.09.2003), dilution of capital is the decrease 

of earnings per common share and of book value per share as a result of conversion of issued bonds and 

warrants or the exercise of issued options, and as a result of the issuance of common shares at a price lower than 

the book value per share. 

The Bulgarian law obliges the Company to offer the existing shareholders the possibility to acquire part of the 

newly issued warrants proportionately to their stake in the Companyôs equity. Nevertheless, existing shareholders 

may choose not to participate in the public offering and not to subscribe the warrants of this issue, in such case 

the exercise of warrants may lead to a dilution of their vested interest in ñWelcome Holdingsò AD.  

The main assumptions about the book value of the Companyôs equity as of Dec 31
st
, 2014 are: the face value of 1 

(one) share is BGN 1.00, book value of one share prior to the issuing of a new issue of warrants is BGN -0.24, the 

total number of common shares is 50,000. 

The proposed number of newly issued warrants is up to 1,375,000,000 with issue value of BGN 0.001 per 

warrant; net proceeds from the issuance shall be BGN 879,057.90 in the event of subscription of the minimum 

possible number of warrants and BGN 1,316,120.40 in the event of subscription of the maximum possible number 

of warrants; issue expenses shall be BGN 58,442.10 in the former case and BGN 58,879.60 in the latter.  

Warrant / share conversion ratio of the current issue of warrants shall be 1:1, which in the event that all 

warrants are subscribed and exercised, will result in the issuance of 937,500,000 new ordinary shares at 

minimum and 1,375,000,000 at maximum. The exercise price of 1 (one) new ordinary share shall be BGN 

5.00. 

According to item 8 of the Additional Provisions of Ordinance No 2, exercise of the warrants of this issue based 

on the financial information available as of the moment this Prospectus is drafted shall have an immediate anti-

dilution effect on the capital of the Company, as the newly issued ordinary shares have an issue price (BGN 5.00 

Lev) that is higher than the book value of the shares before the exercise both in the case of minimum (BGN 5.00) 

and maximum subscription (BGN 5.00). 
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Table 4     Dilution effect of the issuance of warrants 

Dilution effect Minimum amount Maximum amount

Book value

Net proceeds from the warrant issue (BGN '000) 879.06                   1,316.12                

Total numbers of shares outstanding ('000) 50.00                    50.00                    

Nominal value per share (BGN) 1.00                      1.00                      

Book value (BGN '000), prior to the warrants issue (12.00)                   (12.00)                   

Book value per share (BGN), prior to the warrants issue (0.24)                     (0.24)                     

Book value (BGN '000), after to the warrants issue (12.00)                   (12.00)                   

ɹʘʣʘʥʩʦʚʘ ʩʪʦʡʥʦʩʪ ʥʘ 1 ʘʢʮʠʷ (ʣʚ.), ʩʣʝʜ ʠʟʜʘʚʘʥʝ ʥʘ ʚʘʨʘʥʪʠʪʝ(0.24)                     (0.24)                     

Potential conversion effect of issued warrants

Total number of warrants 937,500.00 1,375,000.00

Face value of one warrant 0.00 0.00

Total issue value (BGN '000) 937.50 1,375.00

Conversion ratio (new share / warrant) 1.00x                     1.00x                     

Total number of new common shares ('000) 937,500.00 1,375,000.00

Face value of 1 common share (BGN) 1.00 1.00

Issue value of 1 common share (BGN) 5.00 5.00

Capital increase ('000) 4,687,500.00 6,875,000.00

Post capital increase (due to the warrant exercise)

Total number of new shares ('000) 937,550.00 1,375,050.00

Face value per share (BGN) (ʣʚ.) 1.00 1.00

Shareholders' Equity after the increase ('000) 4,687,488.00 6,874,988.00

Book value per share after the increase (BGN) 5.00 5.00

Anti-dilution / (dilution) of the value per share 2183.22% 2183.25%

Source: Welcome Holdings, authors calculations  

Calculations in the above table regarding anti-dilution of the share capital of the Company have been made under 

the assumption that all warrants are exercised into common shares based on the financial information available 

as of the moment this Prospectus is drafted. 

The above table shows that under it. 8 of the Additional Provisions of Ordinance No 2 in the event of full exercise 

of this issue of warrants at an exercise price of BGN 5.00 for 1 new common share, a minimum rate of 

subscription would have an anti-dilution effect of 2,183.22% on current shareholders while a maximum 

subscription would have anti-dilution of 2,183.25% on current shareholders. 

Table 5 Dilution effect of the exercise of the current issue of warrants on current shareholders 

 

Dilution effect on current shareholders due to the exercise of warrants Minimum amount Maximum amount

Total numbers of shares outstanding ('000), prior to the issuance 50 50

Number of subscribed warrants ('000) 937,500 1,375,000

Conversion ratio (new share / warrant) 1.00x                     1.00x                     

Number of new common shares issued due to the warrants exercise ('000) 937,500 1,375,000

Number of  common shares after the warrants exercise ('000) 937,550 1,375,050

Anti-dilution / (dilution) of the current shareholders' stake (%) -99.99% -100.00%

Source: Welcome Holdings, authors calculations  



PROSPECTUS  

 

  

21 

 

Existing shareholdersô stake may be diluted as a result of the current issuance. In the event that the current 

shareholders do not subscribe to this offering and the warrants are subscribed by other persons who then 

exercise them, this will result in the dilution of the shareholding (stake in the share capital) of existing 

shareholders of up to 99.9% in the events of minimum and maximum subscription. 

E.7 Estimated costs charged to the investor by the Company or the person / entity offering 
securities. 

Investors shall bear the following costs in connection to the warrant subscription: 

ƴ Fees and commissions payable to the firm through which the warrants are subscribed. 

ƴ Fees charged by Central Depository AD. 

ƴ Fees charged by "BSE-Sofia" AD. 

ƴ Bank charges and commissions on remittances. 
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2. RISK FACTORS 

Investing in warrants of the Company is associated with a certain degree of risk. Potential investors 

should carefully read and consider the information on the main specific risks related to the Companyôs 

business activities, together with the information on the risks inherent to the offered warrants prior to 

making a decision to acquire securities issued by the Company. 

Potential investors are cautioned that actual future operating results of the Company may differ 

materially from past results as a result of numerous factors, including the below risk factors. Each of 

the risks indicated in the Prospectus may, individually or jointly, have negative effects on the business, 

financial position, and future development of the Company, with the result that the price of securities of 

the Company may fall and investors may lose some or all of the money invested. 

 

2.1. RISKS SPECIFIC TO THE COMPANY AND THE COMPANY 
BUSINESS LINES 

2.1.1. Risks related to the implementation of investment projects of the 
company 

Implementation and management of large-scale investment projects has traditionally been associated 

with many risks, the most significant of which are: 

ƴ Risks associated with finding a suitable strategic or financial investor and the necessary funds for 

the execution of the investment plans of the Company and its shareholders. 

ƴ Risks associated with the thorough implementation of the majority shareholder in Asia for 

organizing and executing the investment intentions on the domestic market 

ƴ Risks associated with finding suitable investment projects and/or land plots for construction of 

recreational, sport, residential, office and entertainment property and having the relevant licenses 

for building and exploitation of the abovementioned properties. 

ƴ Risks associated with constantly increasing prices of the energy resources, electricity and fuels in 

particular, including the risk of a single regional electricity supplier dependence. 

ƴ Risks associated with the appearance of competitive large-scale integrated projects in the tourist 

and entertainment sector. 

 

2.1.2. Risks of not  start ing business,  including as a result  of not being able to 
raise funds 

It is possible that the Company might not be able to perform business operations ï realizing the 

investment plans for construction, acquisition and management of mixed-use development projects 

including retail, hotel, exhibition, congress, office, concert and sports facilities. Executing such projects 

require substantial financing provided by strategic or financial investors. There is a potential risk of not 

executing the Companyôs investment plans due to lack of a financing by key investors. 

 

2.1.3. Risks of  declining f inancial  p erformance,  as a result  of not  generat ing 
suff icient revenues from the investment projects of  the Company  

The core company business is focused on the execution of large-scale investment projects with mixed 
usage which are highly capital-intensive, i.e. they need huge capital investments in order to start 
working and generate stable revenues. The time period from initiating such a project to its final 
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opening and further exploitation may be several years. There is a potential risk for worsening the 
financial performance of the Company due to the lack of revenues prior to exploitation. 

 

2.1.4. Changes in the management pol icy of the company  

Future development of the Company depends on the strategy chosen by the management team. 

Choosing an inappropriate market strategy may result in losses or unearned revenues. The Company 

strives to manage strategic risks by continuously monitoring the implementation of its strategy and 

results, including procedures and communication between management and operational units in the 

company in order to be able to act quickly if changes in management policy are required. 

 

2.1.5. Dependence on key personnel  and r isk of  disloyal behavior  

Business operations of the Company are specific and require knowledge and skills of the employees 

that are acquired only by specific training. The risk associated with dependence on employees stems 

from the shortage in the labor market of certain skilled workers, including engineers. There is also the 

risk of disloyal employees leaving the Company, usually well-trained staff. In such a case, the 

Company would need some time to find new and trained employees which may disrupt the process of 

planning, preparation and execution of the Company investment plans. 

 

2.1.6. Uncertainty in f inancial  performance,  est imates and project ions  

Strategy, plans, estimates and forecasts for the future development of the Company are based on 

certain assumptions about its activities and the status and trends on target markets. Despite the belief 

that the assumptions are well-founded, many of them are beyond the control of the Company. The 

difficult predictability and dynamics Inherent to the sector, and the high likelihood of occurrence of 

unforeseen circumstances may significantly decrease the values of projected financial and other 

indicators such as revenue, profit, market share, etc. 

 

2.1.7. Currency risk 

Operational activities of the Company do not create conditions for currency risk because the Company 

operates on the local market and because of the fact that Bulgariaôs currency, the Bulgarian lev, is 

pegged to the Euro as a result of the Currency Board introduced in Bulgaria in 1997. 

 

2.1.8. Price risk 

The Company is exposed to a specific price risk associated with the price of goods, basic materials 

and related components for products and services offered. Minimization of the price risk of adverse 

changes in the prices of materials and services subject to commercial operations is achieved through 

periodic review and analysis of the contractual relationships and update of prices to suit market 

changes. 

 

2.1.9. Liquidity r isk 

Liquidity risk is the risk that the Company may be unable to meet its financial obligations within their 

maturity period. 

 

2.1.10.  Credit  risk 
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Credit risk is the risk stemming from uncertainty in potential clientsô and / or counterpartiesô ability to 

meet their financial obligations to the Company in full and within its maturity. 

 

2.1.11.  Force majeure events  

Natural disasters, adverse climate changes and terrorist acts can have a significant negative impact 

on the Company's business operations and the implementation of its investment projects. Such force 

majeure events may have not only short-term but also long-term effects on the future development of 

the Company. 

 

2.1.12.  Risk of lawsuits arising out of errors, breach of contracts and incidents 

The Company's business operations largely depend on the professional judgment and observance of 

a set of technical parameters in the performance of construction works on investment projects and the 

provision of services to clients in a safe manner. Errors can lead to delays and default on contracts, 

and to initiation of lawsuits for damages respectively. Accidents or incidents may cause injuries to 

personnel and / or prospective customers, and lead to suspension or termination of works, and 

initiation of lawsuits respectively. 

 

2.1.13.  Potential environmental r isk  

This risk is risk of environmental pollution. Environmental legislation of the Republic of Bulgaria 

requires companies to apply certain measures to prevent, control and reduce the various types of 

environmental pollution. The Company is required to comply strictly with all restrictions and 

requirements under the law related to the protection of the environment, including planning, monitoring 

and reporting, and maintain all equipment in accordance with applicable standards and norms. 

Regardless of any measures that may have been applied, if the Company is found to be responsible 

for causing environmental damage, the Company shall be obliged to pay compensations and fines, 

which may materially affect the Companyôs financial position and operating results, and impair the 

Companyôs competitiveness in regard to future investment projects. 

 

2.1.14. Risk of t ransact ions with related parties on terms deviating from the 
market  terms 

The Company has conducted transaction with related parties, as described in it. 5 Material contracts 

from the Prospectus. Apart from the abovementioned transactions, the Issuer does not conduct 

transactions with related parties.  

In the future, however, it is possible for such transactions to be conducted, and it is possible for 

various reasons such transactions to be conducted on terms differing from the market that would not 

be in the best interest of the Company and the Companyôs creditors, including holders of securities of 

the Company. 

 

2.1.15.  Regulatory risk  

The Company's business operations are connected to the overall regulatory framework of the sector in 

which the Company operates. A future change of licensing regimes, safe working conditions, 

environmental and other requirements in respect of the Company's business could cause temporary 

difficulties, reduce the number of tourists in the country and reduce competitiveness of the Company 

thus affecting negatively the operational and financial performance of the Company. 
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2.1.16.  Risk of accounting errors with a substantial  effect  on the f inancial 
statements 

There are risks related to accounting errors which might significantly affect the financial statements of 

the Company. It is possible that identifying and correcting such accounting mistakes generate 

additional expenses, such as accounting and audit, as well as potential tax effects in past accounting 

periods. 

 

2.2. RISKS ASSOCIATED WITH THE FINANCIAL INSTRUMENT 

2.2.1. General Risks 

By purchasing warrants, the investor demonstrates through their actions that they are familiar with the 

risks and complexity of the warrant as derivative financial instrument and that derivatives are suitable 

for their investment objectives. 

This Prospectus cannot expose all risks and important characteristics of warrants. Persons are warned 

against investing in financial instruments of this type if they do not understand the nature of the 

transaction and the risk of potential loss it involves, and should consider carefully whether warrants 

are appropriate instruments for them. 

The market for this issue of warrants may be limited and this may adversely affect the value of the 

warrants or the ability of the holder to sell them. 

Neither has the Company given nor shall the Company give potential investors (either directly 

or indirectly) any guarantee regarding future performance of warrants, nor shall the Company 

undertake any present or future obligation or responsibility to ensure the liquidity of the 

warrants or to repurchase them. 

Warrants risks may include, among other things: 

ƴ sudden and large price drops 

ƴ changes in the price or market capitalization of the underlying asset or changes in the Company 

ƴ price of the warrants and their return can both rise and drop 

ƴ some or a total loss of investment 

Warrants are financial instruments that are influenced by variations in the price of the underlying asset 

and a risk exists that they may not be exercised. This risk is related to the nature of this type of 

financial instrument, which value, ceteris paribus, decreases exponentially as the warrant approaches 

its maturity date. 

Investors may sustain some portion or a total loss of their investment. 

Ceteris paribus, the more out-of-the-money the warrant is and the closer to maturity it is, the greater 

the risk for investors to sustain some or a total loss of investment. This risk means that the investor in 

warrants is to predict correctly the direction, timing and amount of expected change in the price of the 

underlying asset in order to generate return. Investors in warrants may sustain a total loss of 

investment if the price of the underlying asset does not move in the direction the investor originally 

expected. 

 

2.2.2. Breach of  Obligat ions by the Company 

Since the warrant is a contract between the Company and the warrant holder, investors may be at risk 

of non-fulfillment of commitments by the Company under this contract. 
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In order for investors to be able to properly assess this risk they are to familiarize themselves with all 

aspects of the issue and the Company as described in this Prospectus. 

The Board of Directors of the Company may be held liable by the investors pursuant to Article 81, 

Para 3 of the POSA in the event of false, incomplete, or misleading information provided in this 

Prospectus. 

 

2.2.3. Factors that af fect negatively the value and market price of the warrants  

The time value of warrants depends partially on the term to maturity, and expectations regarding the 

value of the underlying asset. Warrants offer opportunities for hedging and portfolio diversification for 

investors, but also create additional risks in terms of their value during the period between issuance 

and maturity. This value varies with the price of the underlying asset, and with other related factors 

described in this Prospectus. 

Prior to purchasing, selling or exercising warrants, the holders of those derivatives should carefully 

consider, among other things: 

ƴ Market price of the warrants. 

ƴ Value and volatility / standard deviation of historical prices of the underlying asset. 

ƴ Time to maturity of the issue. 

ƴ Liquidity and depth of the underlying assetsô market. 

ƴ All costs related to the transfer or exercise of warrants. 

 

2.2.4. Market risk that affects negat ively the behavior of  the underly ing asset  
prior to maturity 

The success of an investment in warrants depends primarily on the performance of the underlying 

asset during the lifetime of the warrant. If the value of the underlying asset fails to increase, investors 

will not profit from their investment. Moreover, they will suffer losses not only if the value of the 

underlying asset decreases, but if the price of the underlying asset remains unchanged. 

 

2.2.5. Mult iplication of Losses  

Every investment inherently has its own risk. Financial performance for multiplication of profit, which 

investment in warrants offers, may result in multiplication of losses expressed as a percentage of the 

initial investment. So theoretically, if the price of the underlying asset (share) drops, the losses for 

investors in warrants in relative terms would be greater than if their investment was directly in shares. 

 

2.2.6. Liquidity risk.  Possible Lack of  Liquidity in the Secondary Market  of  
Warrants 

Lack of liquidity is the risk that investors may not be able to trade their assets to make a profit. This 

risk can occur as the absence of a sufficient number of orders for the purchase of warrants or a very 

low price offered by the market. Lack of liquidity in trading with warrants may also be due to the lack of 

liquidity of the shares of the Company. 

It is not possible to predict the price at which the warrants would be traded on the secondary market or 

whether such market will be liquid or illiquid. Warrants trading may be suspended either by a decision 

of the Board of Directors of the regulated market in the event that the issue no longer meets the 

requirements of BSE or at the request of the Company. In this case, it may be difficult to find 
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information about the price of the warrants and the liquidity of the warrants may be reduced 

significantly. Also, in the event that the secondary market for the warrants should become illiquid, their 

owners may need to exercise the warrants. 

 

2.2.7. Restrictions on the Exercise of  Warrants  

Warrants may be exercised at any time until their expiration.  

Board of Directors decides on capital increase through the exercise of warrants at the request 

of the warrant holders. 

 

2.2.8. Time Risk for the Period between the Decision to Exercise the Warrant to 
Acquiring the Underlying Asset  

There is a certain period of time between the decision-making for the exercise of warrants and the 

possibility for trading the underlying asset that is associated with completion of procedures necessary 

for the exercise of warrants, issuance of new shares and their admission to trading. This period may 

be quite long and, in the meantime, the price of the underlying asset may drop at the time of the 

decision to exercise the warrant. 

 

2.2.9. Suspension and Terminat ion of  Trading with the issue at the Ini t iat ive  of 
the Supervisory Authori ty, the Regulated Market or the Company 

Article 91 of the Markets in Financial Instruments Act states that Bulgarian Stock Exchange may 

suspend or remove from trading financial instruments that do not meet the requirements set out in the 

rules of procedure of the Stock Exchange provided that this step would not cause significant damage 

to the investors' interests or the orderly functioning of the market.  

Article 118, Para. 1, Item 4 and 9 MFIA state that the Deputy Chairperson of the Financial Supervision 

Commission may discontinue trade in particular financial instruments or remove financial instruments 

from trading should it be established that an investment intermediary or a regulated market, their 

employees, any persons who perform managerial functions under contract or who conclude 

transactions for the account of the intermediary, or any persons with a qualifying holding have 

engaged or are engaging in any activity in violation of this Act, of the instruments for the application 

thereof, of the rules or any other internal instruments of regulated financial instruments markets as 

approved by the Deputy Chairperson, of any decisions of the Commission or of the Deputy 

Chairperson, or where the exercise of control activity by the Commission or by the Deputy 

Chairperson is obstructed, or should the interests of investors be endangered. 

Article 212, Para. 1, Item 4 POSA states that the Commission, or the Deputy Chairperson respectively, 

may suspend either for a period of 10 consecutive working days or definitively the sale or the carrying 

out of transactions in certain securities should it be established that supervised entities, their 

employees, persons performing managerial functions under a contract or entering into transactions for 

the account of supervised persons, or persons holding 10 or more than 10 per cent of the votes in the 

General Meeting of supervised entities have been or currently are carrying out activities in 

contravention of this law, of the instruments for the application thereof, of decisions of the Commission 

or the Deputy Chairperson, or where the exercising of control activity by the Commission or the 

Deputy Chairperson is prevented or the interests of investors are endangered. 

Article 37, Para. 1, Item 2 of the Measures against Market Abuse with Financial Instruments Act 

(MMAFIA) the Deputy Chairman of FSC heading the Investment Supervision Department may 

discontinue either for a certain period or definitively the trade in certain financial instruments for the 

purposes of prevention and discontinuance of administrative offences under this Act, prevention and 
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elimination of their adverse effects, or where the exercise of control activity by the Commission or the 

Deputy Chairman is impeded or the interests of investors are endangered.  

Article 37, Para. 1, Item 2 of Part III Rules for the Admission to Trading of the Rules of Procedure of 

Bulgarian Stock Exchange - Sofia of MMAFIA at the request of the Company or an authorized 

investment firm the Board of Directors of Bulgarian Stock Exchange may decide on termination of 

registration financial instruments admitted to trading. Termination of registration of the issue results in 

immediate termination of trading therewith. 

 

2.2.10.  Future Events that Could Have a Negative Effect  on the Price of the 
Underlying Asset and the Warrants  

Future events may affect the price of the underlying asset and the price of the warrants. Neither could 

the Company predict the occurrence of such events or price movements of the underlying asset in the 

future, nor could the Company give any guarantees for their occurrence or their potential impact on the 

price of the underlying asset, or the price of the warrants of this issue respectively. 

Such events can be distribution of dividends to common shareholders of the Company, increasing the 

capital of the Company with Companyôs own funds, issuance of other securities, trade of blocks of 

ordinary shares, change in the legal form of the Company, etc .: 

ƴ Distribution of dividends - dividends reduce the rate of increase in the value of the underlying 

asset, which in turn reduces the fair value of the underlying asset and the value of the warrant 

ƴ Capital increase with own funds - in such cases the reserves and retained earnings of the 

Company are converted into share capital, the number of shares of the Company increases, but 

the net asset value remains unchanged. In this case, the net asset value per share is reduced and 

there is a dilution of the capital 

ƴ Issuance of new securities - in a future issue of new securities, which leads to dilution / anti-

dilution effect on the net asset value per share of the Company, the new exercise price of the 

warrant shall be adjusted by using a special formula 

ƴ Trade of blocks of common shares of the Company ï trade of block/s of common stock by one 

of the larger shareholders in the Company or the perception that such trade may occur could 

affect significantly, even negatively, the share price of the Company and the price of the warrants 

of this issue respectively. 

ƴ Change in the legal form of the Company - any strategic decisions, including change in the 

legal form of the companies, acquisitions of other companies, sale of substantial assets, etc., may 

have an adverse impact on the operational and financial position of the Company and may lead to 

significant changes in the price of the underlying asset and the warrants. 

 

2.3. SYSTEMATIC RISKS 

Systematic risks are risks associated with the market and the macro environment in which the 

Company operates. They cannot be managed or controlled by the management of the Company. 

Systemic risks include country risk, macro risk, sovereign credit risk, inflation risk, currency risk, 

interest rate risk and tax risk. 

 

2.3.1. Polit ical  Risk 

This is a risk stemming from the political processes in the country - risk of political instability, changes 

in the direction of government, changes in legislation and economic policy. The political risk increases 
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the likelihood of adverse and abrupt changes in the government's long-term policy and risk of adverse 

changes in the business environment and investment climate. 

The political situation in the country was unstable and difficult to predict after the resignation of two 

successive governments within 18 months. Following the results of the parliamentary elections held on 

5 October 2014, the formation of a new government with a relatively stable majority is a fact as of 6 

November 2014. Temporary calming of the political situation sends a positive signal to investors after 

more than a year and a half of political and institutional instability. Priority of the new government must 

be to ensure financial stability of the country through prudent management of public finances and 

debt. The Government must deal with the consequences of the banking crisis from the summer of 

2014, and to initiate structural reforms in key sectors.  

The measures are essential for sending positive signs to the investment community, which needs 

long-term government commitment to a stable and predictable political and economic environment. 

Such an environment is necessary for Company business as the execution of its investment plans rely 

on external financing by strategic or financial investors. Due to the large scale of the planned 

investments, the lower the political risk, the bigger the number of potential investors participating in 

large-scale projects in Bulgaria. 

 

2.3.2. Macro Risk 

This is the risk of macroeconomic shocks that may affect the economic growth, income per capita, 

supply and demand, economic profits and others. The macroeconomic trends affect the market 

performance and the final results of the activities of all sectors of the economy. 

The below table provides statistics and forecasts of the main macroeconomic indicators in 2016. 

Table 6 Main macroeconomic indicators and forecasts for the period 2009 ï 2016 

Macro indicator 2009 2010 2011 2012 2013 2014F 2015F 2016F

GDP growth (%) (5.5)                0.4               1.8                 0.8                 0.9                 1.7                 1.0                 1.3                 

Inflation (%) 2.5                 2.4               3.4                 2.4                 0.9                 (1.4)                0.9                 1.1                 

Unemployment (%) 6.8                 10.3             11.3               12.3               12.9               11.4               11.4               11.3               

Budget balance (%) (3.9)                (4.0)              (2.0)                (1.1)                (1.5)                (2.8)                (2.9)                (2.5)                

EUR:BGN exchange 

rate
1.96               1.96             1.96               1.96               1.96               1.96               1.96               1.96               

Base rate (%) 2.4% 0.2% 0.2% 0.1% 0.0% 0.0% 0.1% 0.2%

Source: NSI, BNB Eurostat, Ministry of Finance  

 

2.3.3. Sovereign Credit  Risk  

Sovereign credit risk is the risk of downgrading the international credit ratings of the Republic of 

Bulgaria. Low credit ratings could lead to higher interest rates, and more severe financing conditions of 

economic entities, including the Company. 

Credit agencies assign ratings with a stable outlook to our country as a result of Bulgariaôs sound fiscal 

policy. Credit ratings of Bulgaria depend also on external debt management, with the Ministry of 

Finance concentrating their efforts in the following directions: 

ƴ Control on the size, dynamics and fulfillment of all and any financial commitments made by and on 

behalf of the state that constitute obligation of the state covering both domestic and external debt. 

ƴ Development and implementation of management policy of government debt with fundamental 

essence aimed at ensuring smooth budget financing and debt refinancing at the lowest possible 

cost in the medium and long-term at low risk. 

ƴ Development and implementation of debt issue policy, exercising control over transactions with 

government securities, issuing permits for investment intermediation in government securities, and 
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carrying out activities aimed at developing an effective, transparent and liquid government debt 

market. 

ƴ Monitoring the fulfillment of all financial liabilities for which guarantee has been issued for and on 

behalf of the state, and provision of official information on general government debt, including 

government debt, municipal debt and social security funds. 

ƴ Provision of necessary preconditions for effective functioning of the domestic debt market, and 

support of the institutional development of financial markets in the country as a whole given the 

challenges and the exclusive priority of this area pre-determined by the need for a smooth 

integration of the local capital market into the European. 

ƴ Identifying and monitoring possible risks that may arise during the implementation of the strategic 

goals. 

ƴ Taking appropriate and timely actions to minimize and / or avoid the impact of the identified risks 

and their potential adverse effects. 

Table 7 Credit Ratings of the Republic of Bulgaria 

Short term Long term Perspective Short term Long term Perspective

Fitch 04.07.2014ʛ.F3 BBB- Stable - BBB Stable

Standard & Poor's 12.12.2014ʛ.A-3 BBB- Stable ɸ-3 BBB- Stable

Long term 

bank deposits

Bonds and 

long term 

securities

Perspective -

Long term 

Government 

securities

-

Moody's 22.07.2011ʛ.Baa2 Baa2 Stable - Baa2 -

Source: Ministry of Finance, http://www.minfin.bg/bg/page/69

Agency Date

Foreign currency Local currency

Bulgaria's Credit Rating

 

 

2.3.4. Global  Economy Impact  

Current macro conditions in Bulgaria are negatively affected by the slow recovery of the world 

economy and the European economy in particular, which is a major market for Bulgaria. On a local 

economic level this affects the foreign investments and bank lending in Bulgaria, worsens the capital 

markets climate, the number of tourists is declining etc. Provided that the Russian and Ukrainian 

economies are struggling with fiscal and economic difficulties, it is expected that the number of 

Russian (#1) and Ukrainian (#6) tourists will register a sharp decline in 2015. As the Issuerôs business 

heavily relies on the flow of tourist in the country, there is a risk of decreasing number of tourists due 

to different problems in the world economy. 

 

2.3.5. Inflat ion Risk 

This is the risk of depreciation of local currency and reduction of its purchasing power. The risk of 

rising inflation leads to depreciation of the investment or the time value of savings. 

In 2014, inflation is expected to be negative, somewhere in the range of 1.5%, far lower than 2% goal 

set by the European Central Bank. In the current year, due to the sharp decline in stock prices for 

crude oil and weak domestic consumption the emergence of deflationary processes in the short-term 

would lead to greater purchasing power of the population and increased consumption in the second 

half of 2014. On the long run, however, deflation harms the market situation and the small and 
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medium business in particular, which are the back of any market economy and, as such, experience 

most severely the deflationary influence. 

 

2.3.6. Currency Risk 

This risk is associated with the possibility of depreciation of the local currency. For Bulgaria, this is the 

risk of a premature collapse of the Currency Board pegging the rate of the national currency to BGN 

1.95583 for EUR 1.00. Given the long-term national strategy for accession to the Euro zone, a stable 

political and institutional support can be expected in order for the Currency Board to be supported until 

accession of the country to the European Monetary Union. 

 

2.3.7. Interest Rate Risk 

Interest rate risk is related to the possibility of change in the prevailing interest rates in the country. 

This would affect the Company's operations, as far as, ceteris paribus, change in interest rates leads 

to a change in price of the financial resources used by the Company in the implementation of various 

projects. As a result of the Currency Board, and the implemented methodology for calculating the 

interest rate based on the primary market of quarterly government securities, interest rates in Bulgaria 

are stable. 

 

2.3.8. Tax Risk 

Taxes paid by Bulgarian companies include withholding taxes, local taxes, corporate profit tax, value 

added tax, excise duties, export and import duties and property taxes. The taxation system in Bulgaria 

is still under development, but is largely harmonized with the European legislation, which reduces the 

chance of occurrence of inconsistent enforcement at central and local level. There is a potential risk of 

increasing the corporate tax level, as well as the social insurances in the following years due to the 

primary increasing deficits on a central budget level, as well the social insurance fund. 

Investors should also take into account that the value of the investment in warrants may be adversely 

affected by changes in the tax laws concerning tax on transactions in financial instruments. At the time 

of preparation of this document, political and social consensus on the matter has not been achieved 

and tax legislation changes are not expected in the short-term. On the contrary, the investment 

horizon of the Company is long-term and there is a potential risk of imposing a tax on financial 

transactions, which might decrease the potential investor base in Companyôs securities. 

 

2.3.9. Regulatory Risk  

Regulatory risk is the likelihood of unexpected changes in the legislation, which could lead to 

deterioration of the economic situation in the country. Although the majority of Bulgarian legislation has 

been harmonized with EU legislation, law enforcement is criticized by the European partners of 

Bulgaria. Judicial and administrative practice remain problematic: Bulgarian courts are not able to 

effectively resolve disputes relating to property rights, violations of legal and contractual obligations, 

etc., resulting in systematic legal risk being relatively high for all legal entities in Bulgaria, as well as 

the Issuer. 

Regardless of the problems in the Bulgarian legal system, Bulgarian commercial legislation is part of 

the European one and, as such, is relatively modern. Introduction of new legislation in areas such as 

corporate and public offering of securities, as well as harmonization of the laws and regulations of the 

EU, is expected to result in the near future in reduction of the regulatory risk. 
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There is a potential risk of tightening regulations in sectors, such as tourism, as well as potential 

changes in the licensing procedures for different economic activities, including construction, hotel and 

restaurant management, entertainment and sport services which might affect company business. 
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I. RESPONSIBLE PARTIES 

This Prospectus is for initial public offering of warrants issued by Welcome Holdings AD, with 

registered office situate at 103, James Baucher Blvd., 1
st
 floor, 1407 Sofia.  

The Board of Directors of the Company held on 18.03.2015 elected a financial advisor: 

ƴ ñMane Capitalò AD, UIC 202402882, address on 22, Gotse Delchev Blvd., Entr. B, 2
nd

 floor, office 

1, 1404 Sofia, Bulgaria. 

The General Meeting of Shareholders of the Company held on 16.03.2015 elected an investment 

Intermediary authorized to run the public offering and a legal advisor: 

ƴ ĂD.I.S.L. Securitiesò AD, UIC 175007052, address on 125, Knyaz Alexander Dondukov Blvd., 1st 

floor, Office 1, 1527 Sofia, Bulgaria. 

The legal advisor on the current offering is: 

ƴ Gugushev and Partners Law Office, UIC 176026301, address on 130, Georgi Sava Rakovski 

Street, 2
nd

 floor, app. 4, 1000 Sofia. 

This Prospectus was structured by:  

ƴ The Chief Executive Officer - Nikolay Skarlatov, the Investment Banking Director - Veselin 

Zahariev, and the Investment Banking Analyst - Daniel Todinov at ñMane Capitalò AD. 

ƴ Stefan Gugushev, Managing Partner at Gugushev and Partners Law Office. 

The aforementioned persons declare that they have made all reasonable efforts to ensure that the 

information provided in this Prospectus is complete, reliable, and accurate. 

The offered warrants shall be issued by Welcome Holdings AD, 103, James Bourchier Blvd., 1st floor, 

1407 Sofia. The company has a one-tier management system with Board of Directors acting as a 

governing body. 

Members of the Board of Directors of the Company referred to in item 3.13. Governing bodies and 

Senior Management in this Prospectus shall be jointly liable for damages caused by false, misleading 

or incomplete data in the Prospectus. 

Financial statements of the Company for the year 2011, 2012 and 2013 were prepared by: 

ƴ ñSFP Accountingò OOD, UIC 201232797 represented by their directors Dimitar Ivanov Benev 

and Reni Emilova Pelova. 

Financial statements for the year 2014 were prepared by: 

ƴ ñGugushev Finance and Accountingò OOD, UIC 175436475 represented by their director 

Evgeni Ivanov Naydenov. In 2014, the Company has appointed a new accounting company, 

namely Gugushev Finance and Accounting OOD, UIC: 175436475 that has prepared the annual 

financial statements of Welcome Holdings AD for 2014. The reason for this change is that they 

have provided more favorable prices for the accounting services provided. 

The abovementioned persons are jointly liable with the members of the Board of Directors of the 

Company as persons under Art. 34, Para. 2 of the Accounting Act for damages caused by false, 

misleading or incomplete data contained in the financial statements of the Company. 

The auditors of the financial statements of the Company for the last three financial years listed in 

Section II below shall be jointly liable with the members of the Board of Directors of the Company for 

any damages caused by the audited financial statements. 

Declarations signed by the persons responsible for the information contained in the Prospectus are 

enclosed to this document and are an integral part thereof. 
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With regard to the accounting errors and reclassification of comparative information as of 31.12.2013 

in the 2014 annual financial statements, declarations are signed under Art. 81, Para 5 of POSA by 

Dimitar Ivanov Benev as a manager of SFP Accounting OOD, the company that has prepared the 

annual financial statement of the Company for 2013. 

In the declarations, a description of the identified accounting errors and their correction, as well as the 

reclassification of comparative information as of 31.12.2014 according to applicable standards is 

presented. The impact of these errors on the audited annual financial statements for 2013 is 

examined, including their correction in 2014. 
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II. STATUTORY AUDITORS 

The 2012 Annual Financial Statements of the Company were audited by ñAlpha Audit Servicesò 

OOD, UIC 201455818, specialized audit firm member of the Institute of Chartered Accountants in 

Bulgaria registered auditor under No 149, represented by the directors Lachezar Aleksandrov Kostov 

and Desislava Plamenova Varbanova, address: 1618 Sofia, Slavia Residential Complex, build. 6, entr. 

2, 4
th
 floor, ap. 30. 

The 2013 Annual Financial Statements of the Company were audited by Lidia Petkova, registered 

auditor under No 0560 and a member of the Institute of Chartered Accountants in Bulgaria, with 

address: 1680 Sofia, Beli brezi Residential Complex, 43 Gotse Delchev Blvd., build. 78, entr. A, 5
th
 

floor, ap. 18. With regard to the accounting errors and reclassification of comparative information as of 

31.12.2013 in the 2014 annual financial statements, declarations are signed under Art. 81, Para 5 of 

POSA by the registered auditor Lidia Gerginova Petkova who has drafted the auditor report and 

verified the annual financial statements of 2013.  

In the declarations, a description of the identified accounting errors and their correction, as well as the 

reclassification of comparative information as of 31.12.2014 according to applicable standards is 

presented. The impact of these errors on the audited annual financial statements for 2013 is 

examined, including their correction in 2014. 

The 2014 annual financial report of the Company is audited by specialized audit company AFA OOD, 

UIC 030278596, registered auditor with No. 015, member of the Institute of Chartered Accountants in 

Bulgaria, with address at Sofia 1504, 38 Oborishte Str. 

The above cited persons and entities shall be jointly liable with the members of the Board of Directors 

of the Company for any damages caused by the audited financial statements. 

Changes in auditors for the reviewed period of time were not motivated by the occurrence of adverse 

circumstances, but by search for more favorable prices for the services provided. 
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III. HISTORICAL FINANCIAL INFORMATION 

Financial Statements 

ƴ Statement of Financial Position; 

ƴ Statement of Comprehensive Income; 

ƴ Statement of Changes in Equity; 

ƴ Statement of Cash Flows; 

ƴ Accounting Policies and Explanatory Notes. 

 

Audited and Unaudited Historical Annual Financial Information 

Information from the audited annual financial statements of the Company for the last 3 (three) years - 

2012, 2013 and 2014 has been used for the preparation of this Prospectus. The statements were 

published on the website of the Company (www.welcomeholdings.bg) and the newsletter of 

Investor.bg (http://www.investor.bg/bulletin). 

 

Interim and other financial information 

This Prospectus does not include information from interim financial statements. 

 

Detailed review of the financial position of the Company for the reviewed historical financial period is 

presented in Section 4. Financial Review of the Prospectus: 

ƴ Summarized historical financial information about the Company is provided on p. 61, Table 9 

of the Prospectus. 

ƴ The Statement of Comprehensive Income is on p. 63, Table 10 of the Prospectus. 

ƴ The Statement of Financial Position is on p. 63, Table 11 of the Prospectus. 

ƴ The Cash Flow Statement is on p. 64, Table 13 of the Prospectus. 

http://www.welcomeholdings.bg/
http://www.investor.bg/bulletin
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3. BUSINESS OVERVIEW 

3.1. HISTORY AND DEVELOPMENT 

3.1.1. Legal  and commercial  name of the Company  

Welcome Holdings AD is a public joint stock company within the meaning of Art. 110, Para. 1 of the 

Public Offering of Securities Act (POSA). The Company is registered in the Commercial Register kept 

by the Registry Agency under the trade name Ăʋʝʣʢʲʤ ʍʦʣʜʠʥʛʩò ɸɼ (Welcome Holdings AD). 

Following decision No. 400-PD from 29.04.2009 FSC confirms Prospectus for trading on regulated 

market of shares issued by Welcome Holdings AD, Sofia amounting to BGN 50,000 distributed into 

50,000 common shares, dematerialized, freely-trading shares with nominal value of BGN 1.00, 

representing  registered capital of the company. On the grounds of the said decision from 29.09.2009 

FSC register the said emission of shares into the registry under Art. 30, Para. 1, item 3 of FSCA kept 

with FSC for trading on regulated market. Register Welcome Holdings AD, Sofia as a public company 

in the registry under Art. 30, Para. 1, item 3 of FSCA, kept by FSC. 

The Company was established in 2008 under the name of Welcome Holdings AD and the name has 

remained the same ever since. 

 

3.1.2. Place of  Registration and Registration Number of the Company  

Welcome Holdings AD is a company established and operating under the laws of the Republic of 

Bulgaria. The Company is registered in the Commercial Register kept by the Registry Agency under 

UIC 200478388. 

 

3.1.3. Date and Term of Registrat ion of the Company 

The Company was registered in the Commercial Register kept by the Registry Agency on 18 

November 2008. The Company is not limited by term. 

 

3.1.4. Registered Office and Legal  Form of  the Company,  Applicable Law, 
Country of Registrat ion, Address and Phone Number  

The legal form of the Company is a joint stock company. Welcome Holdings AD is a public joint stock 

company within the meaning of Art. 110, Para. 1 of the Public Offering of Securities Act. 

Welcome Holdings AD operates under the laws of the Republic of Bulgaria and in particular under the 

provisions of the Commerce Act and the Public Offering of Securities Act, the latter imposing specific 

requirements on public companies. 

The registered office and contact details of Welcome Holdings are as follows: 

Address 103, James Bourchier Blvd., 1st floor, Lozenets Dist., 1407 Sofia, Bulgaria

Office 103, James Bourchier Blvd., 1st floor, Lozenets Dist., 1407 Sofia, Bulgaria

Tel. +359 887 13 00 65

E-mail office@welcomeholdings.bg

Website www.welcomeholdings.bg

Investor Relations Blagovesta Pugyova
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3.1.5. Important  Events in the Business Development of the Company 

Since the establishment of the Company in 2008 the following changes have been made concerning 

the legal status of the Company: 

Change in Legal Form 

The Company has not undergone any changes in the Companyôs legal form since its incorporation. 

On 28.08.2014, by and between Welcome Holdings AD and Bulgaria Development /Holdings/ Limited 

AD, UIC: 202909501 is signed Merger agreement between both companies with notarized verification 

of the signatures by Kenneth Yeung Kai Kay on 28.08.2014, notary practicing in Hong Kong, special 

administrative region of the Peopleôs Republic of China. The said Merger agreement together with the 

Report under Art. 262i of CA of the Board of Directors of Bulgaria Development /Holdings/ Limited AD, 

Report under Art. 262i of CA of the Board of Directors of Welcome Holdings and Report of the 

examiner under Art. 262m of CA are submitted for approval on the grounds of Art. 124, Para. 2 of 

POSA by the Financial Supervision Commission with application entry No. RG-05-1488-4 dated 

29.08.2014. 

On 26.09.2014, a new Merger agreement is signed between Welcome Holdings AD and Bulgaria 

Development /Holdings/ Limited AD, UIC: 202909501 is signed with notarized verification of the 

signatures on 26.09.2014 with reg. No. 5682 verified by Ksenia Belazelkova, notary public with reg. 

043 of the Notary Chamber. The new Merger agreement is submitted for approval together with a 

Report under art. 262i of CA of the Board of Directors of Bulgaria Development /Holdings/ Limited AD, 

a Report under art. 262i of CA of the Board of Directors of Welcome Holdings and a Report of the 

examiner under art. 262m of CA with application entry No. RG-05-1488-4 from 26.09.2014. 

To the Merger agreement from 26.09.2014 is was signed an Annex No. 1 from 16.10.2014 with 

notarized verification of the signatures from 16.10.2014 with reg. No. 16489 verified by Milena 

Blagoeva, deputy - notary public with Valentina Blagoeva, notary public with reg. 302 of the Notary 

Chamber. The annex is presented to FSC with a letter with entry No. RG-1488-4 from 17.10.2014.  

With Decision No. 974-PD from 11.11.2014 the Financial Supervision Commission refuses to 

approved the said Merger agreements dated 28.08.2014 and 26.09.2014 and FSC refuses to approve 

the presented to them Reports under art. 262i of CA of the Board of directors of Bulgaria Development 

/Holdings/ Limited AD, Reports under art. 262i of CA of the Board of directors of Welcome Holdings 

AD and the Reports of the examiners under art. 262m of the CA. 

As of the date this Prospectus is drafted, the Company has suspended the procedure for merger with 

Bulgaria Development /Holdings/ Limited AD, UIC: 202909501 

Change in Name 

The Companyôs name has not undergone any changes since its incorporation. 

Change in Capital 

The Companyôs share capital has not undergone any changes since its incorporation. 

Significant Changes in Shareholding Structure 

The Company was established by Vasilios Mukhtaris (49,999 shares or 99.998% of the capital) and 

Dimitrios Bintoudis (1 share or 0.002% of the capital). 

In the period from 2009 to 2013 Vasilios Mukhtaris reduced his stake in the Company and his share 

capital became 91.998% (45.999 shares) as a result of transfer of 4,000 shares (8.000% of the share 

capital), 2,450 of which (4.900% of the share capital) were acquired by Theodoros Decipris, 951 

shares (1.902% of the capital) by Dimitrios Bintoudis, and 600 shares (1.200% of the share capital) by 

Athena Zampa. 

In 2014, the majority stake ownership of the Company was changed several times: 
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ƴ On 27 February, 2014 Constantinos Colokasidis acquired 49,999 shares (99.998% of the capital) 

of the Company. 

ƴ On 4 March, 2014 Unicorn Capital EOOD acquired 99.998% of the capital (49,999 shares) of the 

Company. 

ƴ On 6 March, 2014 the shareholdersô structure of Welcome Holdings AD was again completely 

changed when Kit Sing Steven Lo acquired 47,500 shares, constituting 95.00% of the capital of 

Welcome Holdings AD, and Ivan Todorov Ivanov acquired the remaining 2,500 shares, 

constituting 5.00% of the capital of the Company. 

On 14 March 2014, both shareholders entered into a mutual agreement to pursue stable common 

management policy in regard to Welcome Holdings AD through the joint exercise of their voting rights; 

as a result Kit Sing Steven Lo and Ivan Todorov Ivanov hold a total (both directly and indirectly within 

the meaning of Art. 146, Para. 1, Item 1 of the POSA) 100% of the voting rights at the GMS of 

Welcome Holdings AD. 

On 03.04.2015 it was signed termination annex to the Agreement from 14.03.2014. Based on the 

signed termination annex as of 14.03.2014 for the shareholder Kit Sing Steven Lo the obligation arises 

to make a tender offer under Art. 149 and the following of POSA, which should be done within 14 days 

as of termination of the Agreement, namely not later than 17.04.2015. In case if the shareholder Kit 

Sing Steven Lo does not execute his obligation to make tender offer then he will lose his voting right in 

the General meeting of the shareholders of Welcome Holdings. 

Changes in the Nature of Business of the Company 

The nature of business of the Company in 2008 was the following: acquisitions, management and 

disposition of real estate and property rights; production, import, export and trade; acquisitions, 

management and disposition of shares of other companies; and any other activity non-prohibited by 

law. Should a permit or license be required for performance of certain activity, the Company shall 

undertake such activity after having obtained the respective license or permission, unless otherwise 

provided by law.  

On 3 July 2014 the nature of business of the Company was the following: acquisition, management, 

evaluation and sale of shares in Bulgarian and foreign companies; acquisition, management and sale 

of stocks, bonds, and derivative securities; acquisition, evaluation and sale of patents, assignment of 

licenses for use of patents to companies the Company has vested interest in; financing of companies 

the Company has vested interest in; acquisition, construction, repair and management of real estate; 

hotel, restaurant, tourist and tour operator services, offering of sports and recreational services, spa, 

and any and all other activities and operations non-prohibited by law. Should a permit or license be 

required for performance of certain activity, the Company shall undertake such activity after having 

obtained the respective license or permission, unless otherwise provided by law. 

Changes in the Registered Office of the Company 

The registered office of the Company in 2008 was at 2A, Saborna Street, Sredets District, 1000 Sofia. 

In 2009, the Company changed the registered address to 32A, Cherni vrah Blvd., 1
st
 floor, Lozenets 

District, Sofia 1407. 

In 2010, the Company changed the registered address to 103, James Boucher Blvd., 1
st
 floor, 1407 

Sofia. 

Changes in Management 

Since the establishment of the company, changes in the management have been introduced only 

once. On 27 June 2014, the General Meeting of Shareholders appointed two new Executive Directors 

and the change was filed in the Commercial Register on July 3
rd

, 2014. The current Board of Directors 

and representatives of the Company are described in section 3.13. Governing bodies and senior 

management. 
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As of the date this Prospectus is drafted, there is no information about bankruptcy claims, 
liquidation and other significant circumstances in relation to the Companyôs business. 

 

3.2. SHARE CAPITAL 

3.2.1. Share capital  size  

The value of the capital of the Company as registered in the Commercial Register is BGN 50,000, 

divided into 50,000 ordinary, registered shares, each with a nominal value of BGN 1.00. The 

Company's shares are of one class and entitle to 1 vote at the General Meeting, to dividends and 

liquidation quota proportionate to their size. The shares of the company are freely transferable.  

All 50,000 shares issued by the Company have been paid in full. 

The Company has not issued non-capital shares. 

The Company does not hold Companyôs own shares. There are no shares of the Company held on 

behalf of the Company. 

The Company has not yet issued convertible securities, exchangeable securities or securities with 

warrants. 

At the time of preparation of this document, there are no rights or obligations for the acquisition of 

authorized but unissued capital. There are no other initiatives of the Company to increase the capital 

or issue securities outside the issuance of warrants under this Prospectus. 

There are no persons who hold options on the Company's capital. There are no persons to whom 

conditional or unconditional commitment for the issuance of options to their benefit has been made. 

 

3.2.2. History of  share capital  

The Companyôs founding capital is BGN 50,000, divided into 50,000 common, registered shares, each 

with a nominal value of BGN 1. 

As of the date this Prospectus is drafted, no capital increases of the Company have been made. 

 

3.3. ORGANIZATIONAL STRUCTURE 

The Company does not belong to an economic group within the meaning of Ä 1, item 7 of the 

Additional Provisions of Ordinance No 2 on the Prospectuses for Public Offering and Admission to 

Trading on a Regulated Market of Securities and Disclosure of Information by Public Companies and 

Other Issuers of Securities. 

The abovementioned provision defines the economic group as a group that consists of a parent 

company and its subsidiaries. According to the definition of Article 1, Para 1, letter "a" of Directive 

83/349/EEC, a subsidiary is a company in which the parent company has a majority of the 

shareholders' or members' voting rights. 

 

3.4. CORE BUSINESS 

The Company core business is performing investment activities. The nature of the business of the 

Company includes construction, acquisition and management of mixed-use development projects 

including retail, hotel, exhibition, congress, office, concert and sports facilities.  

These investments shall be carried out mainly through: 
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ƴ Direct purchase of projects under construction or projects in the pre-start phase, for which funding 

by a strategic investor is sought. 

ƴ Direct purchase of real estate for development by the Company of projects from start to finish. 

ƴ Acquisition of majority shareholding in companies that are developing mixed-use development 

projects including retail, hotel, exhibition, congress, office, concert and sports facilities, such as 

football stadiums, golf courses, etc. 

ƴ Acquisition of majority or minority shareholdings in companies investing in real estate, including 

companies acquiring property through assignment of property-secured loans, as well as through 

the purchase of limited real rights (right of superficies and other rights). 

As of the date the Prospectus is drafted, the Company has not yet performed its core business 

since its incorporation. 

 

3.5. BUSINESS PLAN OF THE COMPANY 

3.5.1. Investment object ives 

Investment objectives of the Company are related to the strategic positioning, construction and 

management of long-term projects with an investment horizon of 10 years (until 2025), 5-7 years of 

which are provided for the acquisition of property and their full development and 3-5 years are 

provided for the operation of already completed investment projects. 

As part of its investment program, the Company plans to implement the following investments by 2020 

(investments are sorted in order of their priority): 

ƴ investments in hotels and holiday homes - up to BGN 900m 

ƴ investments in office and retail space - up to BGN 900m 

ƴ investments in sports facilities and equipment - BGN 900m, including: 

- UEFA stadium - BGN 250m 

- Golf courses meeting global standards - BGN 250m 

- Hippodrome - BGN 200m 

- Other sports facilities - BGN 200m 

ƴ investments in congress and exhibition areas - up to BGN 600m 

ƴ investments in concert facilities - up to BGN 600m 

ƴ investments in leisure facilities and water attractions - up to BGN 900m 

ƴ acquisition of distressed and undervalued assets and receivables secured by real estate - up to 

BGN 900 million 

ƴ investment in residential property ï up to BGN 900 million 

ƴ acquisition of servicing companies, including: financial institutions, companies operating in the air, 

land and water transportation sector, food and cosmetic industry - up to BGN 275 million 

The chosen investment objectives are based on key internal and external factors such as: 

ƴ Stable investment and business environment. 

ƴ Stable tax system with the lowest levels of tax rates in the EU. 

ƴ Availability of skilled labor in construction and services. 

ƴ Lowest levels of expenditures for operational management in the EU. 

ƴ Lack of local "know-how" in the construction of large-scale entertainment projects of the Las 

Vegas or Macau type or world class specialized sports facilities. 

ƴ Fragmentation of the sector in Europe - assets subject to the investment strategy of the Company 

exist in the big cities and centers in Europe, but individually. Nowhere on the Old Continent can 

they be found integrated and united all together at one single place. 
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A significant part of the investment intentions of the Company is dedicated to the development of one 

large-scale project aimed at concentrating the most attractive elements of the entertainment business 

in one single place. This renders the project unique, both for Bulgaria and the European continent. 

A project of this scale takes advantage of many synergies between its various elements and great 

added value that is not expected to have direct competition in Europe within the planned investment 

horizon. 

 

3.5.2. Key assumptions in connect ion with the business plan  

The execution of the entire or individual parts of the indicative investment intentions is a function of the 

size of the funding secured for the Company through the issuance of tradable securities 

Bearing in mind the above, the possible combination (mix) of the different elements as well as the size 

of each (in terms of their weight in the future investment basket as a whole) could vary significantly. 

This variety leads to an even larger variety of possible assumptions dependent on the size of each 

element and the exact mix. 

However the following key assumptions can be indicated: 

ƴ All projects of WH should be finished by the year 2020. 

ƴ The corporate and dividend tax will remain 10% and 5% respectively. 

ƴ The GDP growth of Bulgaria will be positive. 

ƴ There will be sustainable growth of the foreigners visiting Bulgaria and the overall revenues from 

tourism. 

ƴ The currency peg will remain until Bulgaria is integrated in the Eurozone and adopts the Euro. 

ƴ The real estate market of leisure, office, residential and hotel properties will remain within the 

market framework of the last 5 years. 

ƴ There will be political stability in Bulgaria. 

ƴ Bulgaria will remain member of the EU. 

ƴ Attractive labor cost for qualified personnel. 

ƴ Qualified construction and hospitality professionals will remain at the current cost. 

ƴ Low occupancy and low per night rate for hotel accommodation in the highest end in Bulgaria due 

to lack of real high end supply non-related to the Company. 

 

3.5.3. Specif ication of the core business and the business intent ions t i l l  the 
maturity of  the current offering  

The main activities that will be carried out by the Company till the maturity of the warrants are the 

following: 

ƴ Research and market intelligence of the Bulgarian real estate, hospitality and sports market, for 

the purposes of investment and management. As of the time the Prospectus is drafted, more 

specific information is not available. 

ƴ Management and letting of real estate, hospitality and sports projects. As of the time the 

Prospectus is drafted, more specific information is not available. 
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ƴ Structuring and development of real estate, hospitality and sports projects. As of the time the 

Prospectus is drafted, more specific information is not available. 

ƴ Acquisition or divestment of real estate, hospitality and sports projects. As of the time the 

Prospectus is drafted, more specific information is not available. 

ƴ Acquisition or divestment of companies (entirely or partially) in the sector of real estate, hospitality 

and sports. This activity could be carried out during the initial stage, advanced stage or after a 

project is completed. As of the time the Prospectus is drafted, more specific information is not 

available. 

 

3.5.4. Financing source  

The financing will be carried out mainly through raising equity, secured by the issuance of tradable 

securities. 

 

3.5.5. Dependence on major stakeholders  

The realization of the indicative investment intentions is directly related to the ability of the majority 

shareholder Kit Sing Steven Lo to structure, organize and execute the different elements in it. 

His business vision about the structuring and the execution of the indicative investment intentions has 

a fundamental importance for the execution of the indicated investment intentions.  

In this context, Kit Sing Steven Lo is a key person for the execution of the future investment 

strategy. 

 

3.5.6. Dependence on a l imited number of  customers and suppliers  

As of the time this Prospectus was drafted, the Company has not initiated the implementation of its 

investment strategy that is why there is no direct dependence on clients and suppliers. In the future 

such dependence could be determined once the investment strategy is accurately defined. The firm 

definition of this strategy is a function of the amount of raised capital by Welcome Holdings. However 

several general dependences can be indicated: 

ƴ As of the time the Prospectus is drafted, there is over capacity in the construction sector in 

Bulgaria. Bearing in mind this fact dependency on one or several construction companies is not 

expected. 

ƴ Bulgaria is a well-known producer of food and wine with strong traditions and numerous small, 

medium and large producers. Bearing in mind this fact dependency on one or several food and 

wine producers is not expected. 

ƴ Bulgaria has the lowest electricity prices in the EU. Bearing in mind, there are 3 main electricity 

distribution companies on the Bulgarian electricity market operating in 3 different predetermined 

regions of Bulgaria. A dependence of the investment strategy on the pricing policy of these 

companies in the future could be assumed to be in place. 

 

3.5.7. Current  and potent ial competit ion on the market  

As of the time this Prospectus was drafted, the Company has not firmly determined it exact investment 

strategy and has not stepped into its implementation, this is why the direct competitors cannot be 

precisely determined.  
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Such competitors can be identified more accurately when the investment basket mix is defined. Such 

definition will be made in accordance with the funds raise by Welcome Holdings through the issuance 

of tradable securities. 

Having considered the indicative investment plans of the Issuer as of the date this Prospectus is 

drafted, the following potential competitors can be described as such: 

ƴ Thracian Cliffs Golf & Beach ï a resort on the Black Sea shore in Kavarna municipality, 

Bulgaria. The resort is positioned in the exclusive tourist services market with more than 1,500 

decares land, three villages, SPA and the best golf course in Bulgaria. Currently, a marina, two 5* 

hotels and a conference center are under construction. 

ƴ Technical Olympic Group ï a Greek company, owner of Porto Carras Grand Resort 5*, Greece. 

The resort is situated on a 17,640 decares on Sithonia peninsula in Chalhidiki, Greece and is 

known to be among the most elite resorts in whole Europe. It consists of fife 5* hotels, villages, 

conference buildings, the biggest private marina in Northern Greece, a sport club with courtyards, 

golf course, vineyard with 500 decares of grapes etc. 

ƴ Albena ï the biggest resort on the black Sea coast with more than 5,000 decares. The company 

manages more than 16,000 beds in 43 hotels, 5 villages and more than 100 F&B spots, SPA, 

congress, business and entertainment centers, 8 football fields, 17 tennis courts, and other 

various sport facilities. As of the date this Prospectus is drafted, Albena is not positioned as a 

direct competitor to Welcome Holdings potential investment intentions, as Albena is focused on 

the low to medium price range services without targeting the luxury price range as Welcome 

Holdingsôs target customers. In case Albena would decide to target the high price service range, 

the company would be a direct competitor of the potential investment intentions of the Issuer. 

A significant difference between the aforementioned competitors and the Issuer is the geographical 

footprint. The indicative investment plans of the Issuer are targeting urbanized areas (proximity to big 

cities) as the aforementioned potential competitors are situated on the sea shores and are targeting 

summer holiday tourists. 

 

3.5.8. Sensit ivity analysis of  the business plan in connect ion with the 
underlying assumptions  

As of the time this Prospectus was drafted, the Company has not stepped from indicative investment 

intentions stage to a firm investment strategy stage. A business plan is related to the firm investment 

strategy which is a function of the amount of funds raise by Welcome Holdings.  

In this context, due to the very early stage of developing the business of the company, a specific 

business plan and the assumptions related to it cannot be indicated in a precise matter. 

The latter could be made once the investment strategy is precisely determined which again is entirely 

dependent on the funds raised by Welcome Holdings. 

 

The mixed-used investment project which will combine several or all of the elements stipulated in the 
indicative investment intentions is still in an early stage of planning. As of the time this Prospectus 
was drafted, Welcome Holdings does not have any contractual or firm engagements of any 
kind related to such project. 

The specific parameters of such project with mixed-use purpose, as well as the specific mix of the 
separate elements, are still not determined. Bearing in mind the above, a business plan cannot be 
defined even as an indicative one, since it is dependent to a different combination of assumptions. 

The structuring and the execution of such project, as well as the execution of any or all individual 
elements, which can be executed, depends entirely on the future funding secured by issuance of 
securities by Welcome Holdings. 
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3.6. BUSINESS ANALYSIS 

World Market 

The tourism market in Europe for 2013 was estimated at 563 million tourists and EUR 368b in revenue 

and global trends indicate expectations for sustainable long-term growth. 

 

Government Support 

Tourism is seen by Bulgarian government officials as a key instrument to support economic 

development. The Ministry of Tourism is responsible for the implementation of the state policy in the 

field of tourism and coordination of the related activities of ministries and other institutions. The 

Ministry published its National Strategy for Development of Bulgaria as an Internationally 

Recognizable Tourist Destination. 

 

The lowest labor costs in the EU 

Average labor costs in the EU are ú 23.7 / hour. In Bulgaria, labor costs are 3.7 ú / hour. 

Fig. 1 Labor cost per hour (in EUR) in selected European countries 
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Source: Eurostat 

 

Electricity prices 

Given the price of electricity for the industry of ú 0.09/kWh (incl. taxes), Bulgaria is first in the EU28 as 

the country with the lowest price of electricity. The average cost of electricity in EU28 amounts to ú 

0.20/kWh. 
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Fig. 2 Electricity prices (incl. taxes) in Europe, EUR / kWh 
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Source: Eurostat 

 

Competitive Prices 

Average accommodation prices in the highest segment in Sofia are among the lowest in Europe. The 

following chart presents the average prices in Europe of 5 major international hotel chains presented 

in Sofia, namely Radisson Blu, Sheraton, Hilton, Holiday Inn and Kempinski Hotel Zografski. The 

occupancy of these hotels in Bulgaria is 61.2%, which is also among the lowest in Europe. 

Fig. 3 Average price per night in a luxury hotel per city, EUR 
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Source: Koel & Parnte 

 

Transportation 

Rail Transport (Bulgarian State Railways: http://BoDz.bg/page.php?id=travellers) 

ƴ Eurail Pass is valid in Bulgaria and can be used on all trains of the Bulgarian State Railways 

(BODZ). 

ƴ International rail network: 

Sofia - Bucharest, Romania 

http://bdz.bg/page.php?id=travellers
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Sofia - Belgrade, Serbia 

Sofia - Istanbul, Turkey 

Varna - Moscow or Minsk, Russia 

- Sofia - Athens, Greece, is not available as all international connections were interrupted by the 

Greek government in 2010 due to the financial crisis 

ƴ Air transport 

- Sofia Airport is 9.3 kilometers away from the city center with easy access - only 14 minutes 

from the city center to the airport. 

- 36 local and international large European cities are within 3-hour flight from Sofia. Terminal 2 

was opened in December 2006, on the eve of Bulgarian accession to European Union. 

Terminal 1 and Terminal 2 have a total annual passenger capacity of 4.4 mln. (www.sofia-

airport.bg) 

- The number of handled passengers at Sofia Airport in 2012 was 3.5 mln (www.sofia-

airport.bg) Top 3 carriers of Sofia Airport according to the number of passengers for 2013 are 

Bulgaria Air (29%), Wizz Air (21%) and Lufthansa (11%). 

 

Growth in tourism expenditure from international tourism 

Chinese tourists spent a record USD 129b on international tourism in 2013, a 26% rise compared to 

2012, and topped the rankings for the second time in the last 13 years (USD 13b in 2000.). 

Russia, with USD 43b spent on international tourism, also achieved remarkable growth and reached 

the fourth place in international tourism expenditure in 2013 with a 25% rise compared to 2012. 

Fig. 4 Top 10 countries in international tourism expenditure in billion US dollars 

102

84 84

43
52

37 35
28 26 22

129

86 86

54 53
42

35
28 27 25

China USA Germany Russia UK France Canada Australia Italy Brazil

2012

2013

 

Source: World Tourism Organization (UNWTO) 

 

Hotels in Bulgaria 

The largest hotel in terms of number of rooms is Kempinski Hotel Sofia with 442 rooms. This is the 

hotel with the largest ballroom in Sofia with an area of 1.470 sq.m. 

 

Exhibition centers in Bulgaria 

ƴ Inter Expo and Congress Center (http://iec.bg/en) - Area: 42,000 sq.m.; Location: 6 km from the 

city center; drawback - no hotel or recreational facilities. The nearest 5-star hotel is Radisson Blu, 

which is 7km away. 

http://www.sofia-airport.bg/
http://www.sofia-airport.bg/
http://www.sofia-airport.bg/
http://www.sofia-airport.bg/
http://iec.bg/en
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ƴ Arena Armeec Sofia - area: 63,240 sq.m.; location: 4.5 km from the city center; drawback: no hotel 

or recreational facilities. The nearest 5-star hotel is Radisson Blu, which is 4.6 km. away. 

 

3.7. INDUSTRIAL ANALYSIS 

World Tourism 

According to the World Tourism Organization (UNTWO) the number of international tourist arrivals 

recorded worldwide is 1.1 billion, 563 million of which visit Europe; average annual growth for the 

period 2005-2013 is 3.8%. 

Income from international tourism reached EUR 873b worldwide in 2013 versus to EUR 839b in 2012. 

Fig. 5 Number of tourist arrivals (in millions) and revenues from tourism (EUR b) 
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Source: World Tourism Organization (UNWTO) 

 

Europe remains the largest tourist market 

with 42.2% market share in international 

tourism receipts reaching 368b in 2013. Asia 

and the Pacific hold 31.0% of the world's 

international revenues at 270b in revenue, 

and the Americas hold 19.8%, or 173b. 

The World Tourism Organization expects 

international tourist arrivals worldwide to 

reach 1.4b by 2030 and 1.8b by 2030. 

Europe will remain the most frequently 

visited destination with 744 million 

international arrivals in 2030. But the pace of 

growth will slow down and the market share 

will fall from 51.0% in 2010 to 41.0% in 

2030. Asia and the Pacific will in the 

meantime increase their market share to 

30% (535m) in 2030 versus 22% in 2010. 

 

Fig. 6 Tourism Market in 2013 

 

 

 

 

 

 

 

 

 

 

Source: World Tourism Organization (UNWTO) 

 

Bulgarian tourism 

As most service sectors, Bulgarian tourism has been affected by the world economic slump in the end 

of 2008. However, the sector quickly regained its positions and showed signs of stabilization since end 

Europe 
42%

Asia and 
the Pacific 

31%

America 
20%

Africa 
3%

Middle 
East 

4%



PROSPECTUS  

 

  

49 

 

of 2009. International visits increased from 5.7m in 2009 to 6.9m in 2013. Tourist sector generated 

record high revenues of EUR 3.1b in 2013. 

Fig. 7 Bulgarian Tourism - tourist arrivals (in millions) and revenues from tourism (in bn. Euro) 
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Source: BNB, NSI 

 

Top 4 countries on number of visits in Bulgaria 

are Romania, Greece, Germany and Russia. 

The highest rise among the top 10 nationalities 

on number of visits for the period 2012-2013 is 

marked by  Turkey (29.9%), Ukraine (16.5%) and 

Russia (14.1%), while only Britain and Poland 

recorded a decline of - 2.6% and -2.4%. 

Top 10 countries occupy 74.1% share of the total 

number of visits to Bulgaria in 2013. 

 

 

 

Fig. 8     Number of visits 

 

 

 

 

 

 

 

 

Source: BNB, NSI 

 

Major tourist attractions in Bulgaria are: 

ƴ Black Sea resorts: 380 km of coastline, resorts, holiday villages and campsites. 

ƴ Winter resorts: Borovets, Bansko, Pamporovo and Aleko are the main resorts for winter sports, 

but also operate year-round. 

ƴ Wellness and SPA: Bulgaria is becoming more and more popular as a SPA destination. The 

country has nearly 600 natural mineral springs, but most SPA resorts are underdeveloped. 

ƴ Historical tourism is not that well developed in Bulgaria, but still has great potential because of 

the many colorful historical sites, home to many ancient civilizations. 
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The Ministry of Tourism published National Strategy for Sustainable Development of Tourism in 

Bulgaria 2009-2013 to increase the competitiveness of the tourist sector in Bulgaria and position the 

country as a global brand and a recognizable destination. Achievement of those aims is financed by 

national, regional and local authorities, the business sector, NGOs, local communities and foreign 

partners. According to the Bulgarian government the investments required for the achievement of 

these objectives in the aforementioned period amount to EUR 250m. 

 

3.8. TENDENCIES 

The Company has not commenced operations yet, therefore specific trends cannot be identified. In 

terms of trends on the market in which the Company plans to conduct business, information is 

provided in item 3.5 Business Plan of the Company. 

 

3.9. RESEARCH AND DEVELOPMENT, PATENTS AND LICENSES 

As of the moment this Prospectus was drafted, the Companyôs business operations do not involve 

patents. 

As of the moment this Prospectus was drafted, the Company does not support research and 

development. 

As of the moment this Prospectus was drafted, the Company has no registered trademarks. 

As of the moment this Prospectus was drafted, the Company is not dependent on patents or licenses, 

industrial, commercial or financial contracts or new manufacturing processes. 

 

3.10. REAL ESTATE, MANUFACTURING FACILITIES AND 
EQUIPMENT 

As of the moment this Prospectus was drafted, the Company has no real estate property. 

As of the moment this Prospectus was drafted, the Company has no leased property. 

 

3.11. ENVIRONMENTAL ISSUES 

As of the moment this Prospectus was drafted, the Company's management is not aware of 

environmental issues and / or problems that would result from the day-to-day business operations of 

the Company. 

 

3.12. INVESTMENTS 

3.12.1.  Description ( including the amount) of  the principal  investments for 
each f inancial  year for the period covered by the historical  f inancial  
information up to the date of the registrat ion document  

The Company has not made investments during the reviewed historical period. 

 

3.12.2.  Description of  current principal investments of  the Company 

As of the moment this Prospectus was drafted, the Company has no ongoing investment projects. 
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3.12.3.  Information on principal potent ial  investments of  the Company for 
which management bodies have already made f irm engagements 

As of the moment this Prospectus was drafted, the Companyôs management has not made firm 

engagements for the execution of potential investments. 

 

3.13. MANAGING BODIES AND SENIOR MANAGEMENT 

3.13.1.  Board of Directors  

Welcome Holdings AD is a joint stock company with a one-tier management system. Governing 

bodies of the Company are the General Meeting of Shareholders (GMS) and Board of Directors (BoD). 

The Company is managed by a Board of Directors composed of: 

ƴ Pui Sze Josie Lock ï Chairwoman of the Board of Directors and Executive Director 

ƴ Louie Hon Kwong Chan ï Vice Chairman of the Board of Directors and Executive Director 

ƴ Ivan Todorov Ivanov ï Independent member of the Board of Directors 

Pursuant to Article 26, Para 1 of the Bylaws of the Company the mandate of the Board of Directors is 

5 years. 

The mandate of the current members of the Board of Directors of Welcome Holdings AD shall expire 

on 27 June 2019. 

The General Meeting of Shareholders on 27 June 2014 released Vasilios Mukhtaris, Dimitrios 

Bintoudis and Theodoros Decipris as members of the Board of Directors and appointed the current 

ones. 

 

1.  Pui  Sze Josie Lock -  Chairwoman of  the Board of  Directors and Execut ive 
Director  

Business Address 

103, James Bourchier Blvd., 1
st
 floor, Lozenets Residential Complex, Sofia 

Main dealings and operations performed independently of the Company but concerning the 

Company 

Marketing and Business Development Director of bma Investment Group Limited  

Executive Director of Bulgaria Development /Holdings/ Limited AD, UIC 202909501  

Director of: 

ƴ Sveta Sofia Resort EOOD, UIC 202868809  

ƴ Modern Investment EOOD, UIC 203044790 

ƴ Profit Well Properties EOOD, UIC 203045038  

ƴ Vitosha International EOOD, UIC 203045119 

ƴ BG Property Development EOOD, UIC 202907742 

Family Ties 

Pui Sze Josie Lock is not related to the other members of the Board of Directors of the Company. 

Managerial Experience and Capacity 
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Pui Sze Josie Lock is Marketing and Business Development Director of bma Investment Group 

Limited, an Investment company operating in the hospitality sector since July 2011 up to the present 

date. She speaks Chinese / Cantonese and English. 

Information on imposed convictions, penalties, or insolvency proceedings for the last five 

years preceding the preparation of the Prospectus 

In the last five years Pui Sze Josie Lock has not been: 

ƴ Convicted of fraud. 

ƴ Associated with bankruptcy, receivership or liquidation as a member of the administrative, 

management or supervisory body or as a senior manager of a company or other entity in respect 

of which such a circumstance has occurred. 

ƴ Officially incriminated and / or sanctioned by statutory or regulatory authorities (including by 

designated professional bodies). 

ƴ Deprived by a court of law of the right to become a member of the administrative, management or 

supervisory bodies of a Company or from acting in the management or conduct the affairs of any 

Company. 

 

2.  Louie Hon Kwong Chan ï Vice Chairman of the Board of Directors  and 
Execut ive Director  

Business Address 

103, James Bourchier Blvd., 1
st
 floor, Lozenets Residential Complex, Sofia 

Main dealings and operations performed independently of the Company but concerning the 

Company 

Louie Hon Kwong Chan is member of the Board of Directors of Bulgaria Development /Holdings/ 

Limited AD. 

Family Ties 

Louie Hon Kwong Chan is not related to the other members of the Board of Directors of the Company. 

Managerial Experience and Capacity 

Louie Hon Kwong Chan has more than 10 years of professional experience in real estate and over 10 

years of experience as a lawyer. He graduated in the field of property management at Kingston 

Polytechnic, United Kingdom in 1986. His career developed in the field of real estate and in 1990 he 

qualified as a certified supervisor and a member of the Institute of Supervisors in Hong Kong. In 1999, 

he joined the Bar and practiced as a lawyer until 2000. For five years before joining bma Investment 

Group Limited he offered private consultancy services. He speaks Chinese / Cantonese and English. 

Information on imposed convictions, penalties, or insolvency proceedings for the last five 

years preceding the preparation of the Prospectus 

In the last five years Louie Hon Kwong Chan has not been: 

ƴ Convicted of fraud. 

ƴ Associated with bankruptcy, receivership or liquidation as a member of the administrative, 

management or supervisory body or as a senior manager of a company or other entity in respect 

of which such a circumstance has occurred. 

ƴ Officially incriminated and / or sanctioned by statutory or regulatory authorities (including by 

designated professional bodies). 
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ƴ Deprived by a court of law of the right to become a member of the administrative, management or 

supervisory bodies of a Company or from acting in the management or conduct the affairs of any 

Company. 

 

3.  Ivan Todorov Ivanov ï independent member of the Board of  Directors  

Business Address 

103, James Bourchier Blvd., 1
st
 floor, Lozenets Residential Complex, Sofia 

Main dealings and operations performed independently of the Company but concerning the 

Company 

None 

Family Ties 

Ivan Todorov Ivanov is not related to the other members of the Board of Directors of the Company 

Managerial Experience and Capacity 

Ivan Todorov Ivanov is a Bulgarian entrepreneur in the field of construction. He has gained managerial 

experience in three Bulgarian companies. He speaks Bulgarian and English. 

Information on imposed convictions, penalties, or insolvency proceedings for the last five 

years preceding the preparation of the Prospectus 

In the last five years Ivan Todorov Ivanov has not been: 

ƴ Convicted of fraud. 

ƴ Associated with bankruptcy, receivership or liquidation as a member of the administrative, 

management or supervisory body or as a senior manager of a company or other entity in respect 

of which such a circumstance has occurred. 

ƴ Officially incriminated and / or sanctioned by statutory or regulatory authorities (including by 

designated professional bodies). 

ƴ Deprived by a court of law of the right to become a member of the administrative, management or 

supervisory bodies of a Company or from acting in the management or conduct the affairs of any 

Company. 

 

3.13.2 Majority shareholder, holding 95% of the Companyôs capital ï Kit Sing 
Steven Lo 

Business Address 

103, James Bourchier Blvd., 1
st
 floor, Lozenets Residential Complex, Sofia 

Main dealings and operations performed independently of the Company but concerning the 

Company 

The majority shareholder does not perform any significant business activities independently of the 

Issuer. 

Family Ties 

Kit Sing Steven Lo is not related to the members of the Board of Directors of the Company 

Managerial Experience and Capacity 
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Kit Sing Steven Lo is a Chinese entrepreneur and a management consultant in different business 

industries. He speaks Chinese / Cantonese and English. 

Information on imposed convictions, penalties, or insolvency proceedings for the last five 

years preceding the preparation of the Prospectus 

In the last five years Kit Sing Steven Lo has not been: 

ƴ Convicted of fraud. 

ƴ Associated with bankruptcy, receivership or liquidation as a member of the administrative, 

management or supervisory body or as a senior manager of a company or other entity in respect 

of which such a circumstance has occurred. 

ƴ Officially incriminated and / or sanctioned by statutory or regulatory authorities (including by 

designated professional bodies). 

ƴ Deprived by a court of law of the right to become a member of the administrative, management or 

supervisory bodies of a Company or from acting in the management or conduct the affairs of any 

Company. 

 

3.13.3. Companies and partnerships in which the members of the Board of  
Directors of  the Company were members of the administrative, management or 
supervisory bodies or partners during the last f ive years preceding the 
preparat ion of  this document,  including an indication whether the person is 
sti l l  occupying such posit ion  

Vested interest in companies in the previous f ive years  

1. Pui Sze Josie Lock 

None 

2. Louie Hon Kwong Chan  

None 

3. Ivan Todorov Ivanov 

ƴ Eurogeobuilding Consult EOOD (UIC 175151120) ï sole owner since 3 September 2008 as 

registered in the Commercial Register (prior to said date he was a partner with a share of 50%); 

ƴ Welcome Holdings AD (UIC 200478388) - shareholder holding a stake of 5% or 2,500 shares in 

the capital of the Company as of 06.03.2014. 

ƴ Sole Proprietor MAT ï Ivan Ivanov (UIC 121152496) ï sole proprietor since 23 September 1996 

to date 

 

Current  vested interest in companies  

1. Pui Sze Josie Lock 

None 

2. Louie Hon Kwong Chan  

None 

3. Ivan Todorov Ivanov 
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ƴ Eurogeobuilding Consult EOOD (UIC 175151120) ï single member since 3 September 2008 as 

recorded in the Commercial Register (prior to said date he was a partner with a share of 50% of 

capital); 

ƴ Welcome Holdings AD (UIC 200478388) - shareholder holding 5% or 2,500 shares in the capital 

of the Company as of 06.03.2014 to date 

ƴ Sole Proprietor ñMATò ï Ivan Ivanov (UIC 121152496) ï sole proprietor since 23 September 

1996 to date 

 

Part icipat ion in the management of  companies during the previous f ive years  

1. Pui Sze Josie Lock 

ƴ Welcome Holdings AD (UIC 200478388) - member of the Board of Directors and Executive 

Director since 03.07.2014 to date 

ƴ Bulgaria Development /Holdings/ Limited AD (UIC 202909501) - member of the Board of 

Directors since 28.01.2014 and Executive Director from 28.01.2014 to 25.04.2014 and from 

16.06.2014 to date 

ƴ Modern Investment EOOD (UIC 203044790) ï director since 07.05.2014 to date 

ƴ Vitosha International EOOD (UIC 203045119) - director since 07.05.2014 to date 

ƴ Profit Well Properties EOOD (UIC 203045038) - director since 07.05.2014 to date 

ƴ BD Property Development EOOD (UIC 202907742) ï director since 27.01.2014 to date 

ƴ Sveta Sofia Resort EOOD (UIC 202868809) - director since 21.12.2013 to date 

 

2. Louie Hon Kwong Chan 

ƴ Welcome Holdings AD (UIC 200478388) - member of the Board of Directors and Executive 

Director since 03.07.2014 to date 

ƴ Bulgaria Development /Holdings/ Limited AD (UIC 202909501) - member of the Board of 

Directors since 28.01.2014 to date and Executive Director from 28.01.2014 to 25.04.2014  

 

3. Ivan Todorov Ivanov 

ƴ Eurogeobuilding Consult EOOD (UIC 175151120) ï director since 09.10.2006 to date 

ƴ Welcome Holdings AD (UIC 200478388) ï independent member of the Board of Directors since 

03.07.2014 to date 

 

Current  participat ion in the management of companies   

1. Pui Sze Josie Lock 

ƴ Welcome Holdings AD (UIC 200478388) - member of the Board of Directors and Executive 

Director since 03.07.2014 to date 

ƴ Bulgaria Development /Holdings/ Limited AD (UIC 202909501) - member of the Board of 

Directors since 28.01.2014 and Executive Director from 16.06.2014 to date 

ƴ Modern Investment EOOD (UIC 203044790) ï director since 07.05.2014 to date 

ƴ Vitosha International EOOD (UIC 203045119) - director since 07.05.2014 to date 
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ƴ Profit Well Properties EOOD (UIC 203045038) - director since 07.05.2014 to date 

ƴ BD Property Development EOOD (UIC 202907742) ï director since 27.01.2014 to date 

ƴ Sveta Sofia Resort EOOD (UIC 202868809) - director since 21.12.2013 to date 

 

2. Louie Hon Kwong Chan 

ƴ Welcome Holdings AD (UIC 200478388) - member of the Board of Directors and Executive 

Director since 03.07.2014 to date 

ƴ ñBulgaria Development /Holdings/ Limited AD (UIC 202909501) - member of the Board of 

Directors since 28.01.2014 to date  

 

3. Ivan Todorov Ivanov 

ƴ Welcome Holdings AD (UIC 200478388) ï independent member of the Board of Directors since 

03.07.2014 to date 

ƴ ñEurogeobuilding Consultò EOOD (UIC 175151120) ï director since 09.10.2006 to date 

 

3.13.4.  Companies and partnerships in which the majority shareholders  of  the 
Company was members of the administrative,  management or supervisory 
bodies or partners during the last  f ive years preceding the preparat ion of  this 
document, including an indication whether the person is sti l l  occupying such 
posit ion 

Vested interest in companies in the previous f ive years  

ƴ Bulgaria Development /Holdings/ Limited AD (UIC 202909501) ï sole owner since 28.01.2014 

to 20.03.2014 

ƴ Sveta Sofia Resort EOOD (UIC 202868809) - sole owner since 21.12.2013 to 30.05.2014 

ƴ BD Property Development EOOD (UIC 202907742) ï sole owner since 27.01.2014 to date 

ƴ Welcome Holdings AD (UIC 200478388) ï majority shareholder since 06.03.2014 to date 

The majority shareholder does not have any participation in the share capital of other Bulgarian and 
foreign companies during the previous five years, except the abovementioned. 

 

Current  vested interest in companies  

ƴ BD Property Development EOOD (UIC 202907742) ï sole owner since 27.01.2014 to date 

ƴ Welcome Holdings AD (UIC 200478388) ï majority shareholder since 06.03.2014 to date 

The majority shareholder does not have any participation in the share capital of other Bulgarian and 
foreign companies as of the date this Prospectus is drafted, except the abovementioned. 

 

Part icipat ion in the management of  companies during the previous f ive years  

ƴ Bulgaria Development /Holdings/ Limited AD (UIC 202909501) ï member of the Board of 

Directors and Executive Director since 28.01.2014 to 25.04.2014 

The majority shareholder does not participate in the management of any other Bulgarian and foreign 

companies during the previous five years, except the abovementioned. 
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Current  participat ion in the management of companies  

The majority shareholder does not participate in the management of any other Bulgarian and foreign 

companies as of the date this Prospectus is drafted. 

 

3.13.5.  Remunerat ion and Compensations 

Members of the previous and the current Board of Directors did not receive annual remuneration for 

2014. 

The members of the Board of Directors of the Company were not paid benefits in kind for 2014. 

Contracts of members of the Board of Directors of the Company do not provide for benefits or other 

benefits upon termination of employment. 

The Company does not allocate or charge amounts to provide pension, retirement or similar benefits 

in-kind or other. 

 

3.13.6.  Confl icts of  Interest  

The members of the Board of Directors have no private interests and / or obligations that could 

influence their actions as members of the Board of Directors and create conflicts of interest. 

As of the date this Prospectus is drafted, the Company is not aware of any arrangements or 

agreements with major shareholders, customers, suppliers or others that would result in a member of 

the Board of Directors of the Company being elected as a member of their administrative, 

management or supervisory body or member of senior management, except the following: 

On 14.03.2014 the shareholders Kit Sing Steven Lo and Ivan Todorov Ivanov have entered into an 

agreement to pursue stable common management policy in regard to Welcome Holdings AD through 

the joint exercise of their voting rights; as a result Kit Sing Steven Lo and Ivan Todorov Ivanov hold 

together 100% of the voting rights at the GMS of Welcome Holdings AD. 

On 03.04.2015 a termination annex to the Agreement from 14.03.2014 was signed. For the 

shareholder Kit Sing Steven Lo arises the obligation to make a tender offer under Art. 149 and the 

following of POSA, which should be done within 14 days as of termination of the Agreement, namely 

not later than 17.04.2015. In case if the shareholder Kit Sing Steven Lo does not execute his 

obligation to make tender offer then he will lose his voting right in the General meeting of the 

shareholders of Welcome Holdings. 

There are no restrictions on the disposition of the members of the Board of Directors with securities 

held by them that have been issued by the Company. 

 

3.13.7.  Governing Body Practices  

Mandate 

Pursuant to Article 26, Para 1 of the Bylaws of the Company the mandate of the Board of Directors is 

5 years. The mandates of the current members of the Board of Directors of Welcome Holdings AD 

shall expire on 27 June 2019. The current members of the Board of directors are: 

ƴ Pui Sze Josie Lock ï Chairwoman of the Board of Directors and Executive Director since 

03.07.2014 to date 

ƴ Louie Hon Kwong Chan ï Vice Chairman of the Board of Directors and Executive Director since 

03.07.2014 to date 
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ƴ Ivan Todorov Ivanov ï Independent member of the Board of Directors since 03.07.2014 to date 

Members of the Board of Directors are eligible for re-election to an unlimited number of terms. 

 

Benefits upon termination of employment 

Contracts of members of the Board of Directors of Welcome Holdings do not provide for benefits or 

other benefits upon termination of employment. 

 

Audit Committee 

The Ordinary GMS of Welcome Holdings AD held on June 27
th
, 2014 decided pursuant to Article 40g 

of the Independent Financial Audit Act to assign the duties of the Audit Committee of the Company to 

the members of the Board of Directors. Ivan Todorov Ivanov, independent member of the Board of 

Directors, shall chair the Audit Committee. 

The term of the Audit Committee shall coincide with the term of the Board of Directors. 

 

Corporate Management 

Welcome Holdings AD is a public company within the meaning of Article 110 of the POSA and as such 

adopts Corporate Governance Program. The Program for Implementation of Internationally 

Recognized Standards of Good Corporate Governance of the Company was adopted on 15.12.2009. 

The Corporate Governance Program of the Company complies with the laws and regulations, and with 

the Code of Good Corporate Governance of the Organization for Economic Cooperation and 

Development (OECD). It contains basic principles and practices of good corporate governance. The 

basis of the program is the understanding of corporate governance as a balanced interaction between 

shareholders and managements of the companies concerned. Good corporate governance means fair 

and responsible corporate governance, transparency and independence and responsibility of the 

company to the public. 

The aim of the Good Corporate Governance Program of Welcome Holdings AD is to ensure 

compliance with the Code. In the event of difference in the managing practices of the Management, 

the Company is to clarify the reasons for these discrepancies. Information on the implementation of 

the program will be included in the annual financial statements and published on the corporate 

website. 

 

3.14. EMPLOYEES 

3.14.1.  Number of  Employees  

As of the date this Prospectus is drafted, the Company has 1 (one) employee - the Investor 

Relations Director. 

Information about the personnel is presented in the following table: 

Table 8 Personnel 

Personnel Number of employees
Average number of 

employees

2012 1 1

2013 1 1

2014 1 1

Source: Welcome Holdings  
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The Company does not employ on temporary basis. 

 

3.14.2.  Shareholdings and Stock Opt ions  

Members of the Board of Directors of the Company (EXCEPT Ivan Todorov Ivanov) do not hold 

shares of the Company or options to acquire shares of the Company. 

Ivan Todorov Ivanov holds 2,500 shares of the Company. 

 

3.14.3.  Agreements for employees to acquire interest  in the Company  

There are no agreements of such kind. 

 

3.15. MAJOR SHAREHOLDERS 

3.15.1.  Shareholders with more than 5% of  the voting r ights  

At the time of drafting of this document, persons or entities whose direct voting rights in Welcome 

Holdings ADôs GMS reach 5% of the share capital of the Company are the following: 

ƴ Kit Sing Steven Lo holds 47,500 shares, constituting 95.00% of the capital of Welcome Holdings 

AD, and 95.00% of the voting rights at the GMS respectively. 

ƴ Ivan Todorov Ivanov holds 2,500 shares, constituting 5.00% of the capital of Welcome Holdings 

AD, and 5.00% of the voting rights at the GMS respectively. 

As of the date this Prospectus is drafted, there are no other persons or entities that hold 5% of the 

share capital of the Company either directly or indirectly, or through related parties. 

As of the date this Prospectus is drafted, there are no persons or entities that have indirect ownership 

interest in the Company as defined by Article 146, Para. 1, item 5 of the POSA. 

On 14.03.2014 the shareholders Kit Sing Steven Lo and Ivan Todorov Ivanov have entered into an 

agreement to pursue stable common management policy in regard to Welcome Holdings AD through 

the joint exercise of their voting rights; as a result Kit Sing Steven Lo and Ivan Todorov Ivanov hold 

together 100% of the voting rights at the GMS of Welcome Holdings AD. 

On 03.04.2015 a termination annex to the Agreement from 14.03.2014 was signed. For the 

shareholder Kit Sing Steven Lo arises the obligation to make a tender offer under Art. 149 and the 

following of POSA, which should be done within 14 days as of termination of the Agreement, namely 

not later than 17.04.2015. In case if the shareholder Kit Sing Steven Lo does not execute his 

obligation to make tender offer then he will lose his voting right in the General meeting of the 

shareholders of Welcome Holdings. 

 

3.15.2.  Persons exercising control  

Paragraph 1, item 14 of the Additional Provisions of the Public Offering of Securities Act provides that 

óControlô shall be in effect where a person: 

ƴ holds, inter alia through a subsidiary or by virtue of an agreement entered into with another 

person, more than 50 per cent of the number of votes in the General Meeting of a company or 

other type of legal entity; or  

ƴ may designate, whether directly or indirectly, more than one-half of the members of the 

management body or the supervisory body of a legal person; or 
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ƴ may in any other way exert decisive influence on the decision making process in connection with 

the business operations of a legal person. 

By the date of the Prospectus the Company are in possession of the following information on persons 

or entities exercising direct control over the Company: 

ƴ Kit Sing Steven Lo holds 47,500 shares, constituting 95.00% of the capital of Welcome Holdings 

AD, and 95.00% of the voting rights at the GMS respectively. 

This is direct control exercised under Paragraph 1, item 14 (a) of the Additional Provisions of the 

Public Offering of Securities Act. Kit Sing Steven Lo holds more than 50% of the voting rights of 

the Company. 

As of the date this Prospectus is drafted, the Company has not become aware of any other persons 

exercising control over the Company, directly or indirectly, and / or related parties, other than those 

specified above. The Company is not aware of any arrangements, the implementation of which may at 

a subsequent date result in a change in control. 

In order to avoid abuse of control by the majority stockholder, all transactions shall be put to the vote 

and approved by the shareholders at the General Meeting as required by Article 114 of the POSA. 

 

3.15.3.  Various Vot ing Rights  

Shareholders holding more than 5% of voting shares of Welcome Holdings AD referred to in item 

3.15.1. have equal voting rights. Each share entitles to one vote at the GMS. 

 

3.15.4.  Arrangements for Change in Control  

The Company is not aware of any arrangements, the implementation of which may result in a change 

in control. 
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4. FINANCIAL REVIEW 

Analysis of the financial status of the Company is based on the audited annual financial statements of 

the Company for the past three fiscal years, i.e. 2012, 2013, and 2014. This means that the 

historical business and financial review covers the period from January 1
st

, 2012 to December 

31
st

, 2014. 

The audited historical financial information provided herein has not been rejected for audit by the 

statutory auditors and contains opinions in the audit reports described in Section 4.4. Audit reports 

herein. 

There has been no significant change in the financial or trading position of the Company on 

any published financial information since the expiry of the last reporting financial period 

(December 31
st

, 2014). 

All the above documents are available to investors on the websites of the Company and BSE ï Sofia 

(www.welcomeholdings.bg ʠ www.bse-sofia.bg). 

Table 9 Selected financial data of the Company 

BGN'000 2012 2013* 2014

 Assets 3                  1                  15                

 Shareholders' equity (1)                 (31)               (12)               

 Liabilities 4                  32                27                

 Revenues -               2                  77                

 Operating expenses (7)                 (6)                 (54)               

 Operating profit before interest and tax (EBIT) (7)                 (4)                 23                

 Net profit after tax (7)                 (4)                 19                

 Cashflows from operating activity (4)                 (3)                 (25)               

 Cashflows from investment activity -               -               -               

 Cashflows from financing activity -               1                  27                

 Net change in cash (4)                 (2)                 2                  

Source: Annual Reports 2012 - 2014

* 2013 data have been reclassified.  

The following accounting errors in the reporting period ending on December 31
st

, 2013 have 

been identified and corrected in 2014: 

1. In 2014, the Company found accounting errors for the reporting period ending December 31
st
, 2013. 

The errors occurred in the Statement of Financial Position and in particular in the items "Trade and 

Other Receivables" and "Other reserves". It was found in 2014 that the amount of BGN 53,000 

reported by December 31
st
, 2013 as receivables from shareholders to provide contributions in the form 

of other reserves and accounted as ñTrade and other receivablesò on the asset side and as ñReservesò 

on the liabilities side was in fact an accounting error. The error was corrected and comparative 

information as of December 31
st
, 2013 was reclassified with the unpaid reserves made by the 

shareholders in the amount of BGN 53,000 being removed from the Statement of Financial Position. 

2. In 2014, the Company also identified accounting errors for the reporting period ending December 

31
st
, 2013 in the Statement of Financial Position and in particular in the "Other reserves" item. It was 

found that the balance of BGN 28,000 accounted as "Other reserves" after the adjustment of BGN 

53,000 as ñReservesò was again incorrectly reported. This amount represented short-term liabilities of 

the Company owed to its shareholders. The accounting error was corrected by accounting the BGN 

28,000 as short-term liabilities under "Other short-term liabilities". 

After the correction of the accounting errors from the reporting period ending December 31
st
, 2013, 

comparative information as to December 31
st
, 2013 on the above articles from the Statement of 

Financial Position was reclassified as of 31.12.2014. 

http://www.welcomeholdings.bg/
http://www.bse-sofia.bg/
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With regard to the accounting errors and reclassification of comparative information to 31.12.2013 in 

the 2014 annual financial statements, declarations are signed under Art. 81, Para 5 of POSA by the 

registered auditor Lidia Gerginova Petkova who has drafted the auditor report and verified the annual 

financial statements of 2013 and by Dimitar Ivanov Benev in his capacity of manager of SFP 

Accounting OOD, the company that has prepared the annual financial statement of the Company for 

2013.  

In the declarations, a description of the identified accounting errors and their correction, as well as the 

reclassification of comparative information to 31.12.2014 according to applicable standards is 

presented. The impact of these errors on the audited annual financial statements for 2013 is 

examined, including their correction in 2014. 

 

4.1. FINANCIAL STATUS 

4.1.1. Revenues, expenses,  f inancial  result  

The Company had not performed business operations between 2012 and 2013. The main operating 

expenses for the period include regulatory fees related to the public status of the Company, such as 

fees to the "Bulgarian Stock Exchange - Sofia" AD, the Financial Supervision Commission and the 

"Central Depository" AD, as well as expenses for accounting services and salaries. For this reason, 

the Company reported an operating loss for the period. 

In 2014, the Company had not performed business operations but recognized other revenue of BGN 

77,000 from loans and interest on loans remission and received from former shareholders and related 

parties, as follows: 

ƴ Loan remission from a related party amounting to BGN 41,000 

ƴ Loan remission from former shareholders amounting to BGN 33,000 

ƴ Interest remission from a related party in the amount of BGN 1,000 

ƴ Interest remission from former shareholders in the amount of BGN 2,000 

 

Expenditures consist of expenses for external services, which increased significantly in 2014 and 

amounted to BGN 52,000, personnel costs amounted to BGN 2,000 and expenses for interest on 

borrowings amounted to BGN 4,000. 

The Company generated a net profit of BGN 19,000 in 2014. 

ï- 

Tax effects  

At the end of 2014 is realized tax effect due to cancellations by simplified loans and interest on loans 

simplified totaling to 77 thousand BGN. De-recognition of liabilities is accounted for as Other operating 

income in the Income Statement for 2014. The derecognized liabilities are declared on 04.03.2014 

before the competent municipality within the statutory term according to the Law on Local Taxes and 

Fees (LLTF) and it was determined and charged a tax under art. 44 of LLTF - 5% of the de-recognized 

liabilities amounting to BGN 4,000. The tax was paid by the Company. 

After deduction of the expenses reported for 2014 totaling to BGN 58,000, the company realized 

positive financial result of BGN 19,000. Upon conversion of the accounting profit for tax purposes and 

determination of the tax financial result is deducted tax loss from previous years in the amount of 19 

thousand BGN. Tax profit declared in the annual declaration under Article 92 of CITA of the Company 

is BGN 0.00 and therefore has not been calculated and payable effective corporate income tax under 

CITA for 2014. 
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Table 10 Statement of Comprehensive Income for the period 2012 - 2014 

BGN'000 2012 2013 2014

Revenues from services -               2                  -               

Other income / (loss) from operations, net -               -               77                

Total revenues -               2                  77                

External services (6)                 (4)                 (52)               

Salaries and social security expenses (1)                 (2)                 (2)                 

Operating expenses (7)                 (6)                 (54)               

EBIT (7)                 (4)                 23                

Interest expense -               -               (4)                 

Interest income / (loss), net -               -               (4)                 

Profit before income taxes (7)                 (4)                 19                

Tax expense -               -               -               

Net profit after tax (7)                 (4)                 19                

Source: Annual Reports 2012 - 2014   

 

4.1.2. Assets, l iabil it ies, shareholdersô equity 

The Company had not performed business operations for the period 2012 ï 2013 and it does not own 

fixed tangible or intangible assets. As of 31.12.2013 the company has a liability of BGN 28,000 from 

former shareholders in 2013 to cover the need for temporary working capital. In 2014, the 

abovementioned liabilities have been written-off. In 2014, the Company has receivables of BGN 

12,000 for 2014 as VAT recoveries and trade payables for legal services amounting to BGN 26,000. 

Table 11 Statement of financial position of the Company for the period 2011 - 2014 

BGN'000 2012 2013* 2014

ASSETS 

Non-current assets -               -               -               

Current assets 

Other receivables -               -               12                

Cash and cash equivalents 3                  1                  3                  

Total current assets 3                  1                  15                

TOTAL ASSETS 3                  1                  15                

LIABILITIES AND SHAREHOLDERS' EQUITY 

Shareholders' Equity

Share capital 50                50                50                

Reserves 27                -               -               

Retained earnings / (Uncovered loss) (78)               (81)               (62)               

TOTAL SHAREHOLDERS' EQUITY (1)                 (31)               (12)               

LIABILITIES

Long-term liabilities -               -               -               

Total long-term liabilities -               -               -               

Short-term liabilities 

Trade payable 4                  4                  26                

Other short-term payable -               28                1                  

Total current assets 4                  32                27                

TOTAL LIABILITIES 4                  32                27                

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 3                  1                  15                

Source: Annual Reports 2012 - 2014

* 2013 data have been reclassified.   
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4.2. CAPITAL RESOURCES 

4.2.1. Capital  Resources of the Company 

The Company had not performed business operations for the financial period and received funds from 

the shareholders. 

Table 12 Capital Structure of the Company for the period 2012 - 2014 

BGN'000 2012 2013* 2014

Capital structure (interest-bearing debt / total equity) 0.0 (0.9) (0.1)

Interest-bearing deb / total assets 0.0 28.0 0.1

Financial leverage (total assets / total equity) (3.0) (0.0) (1.3)

Source: Annual Reports 2012 - 2014

* 2013 data have been reclassified.   

 

4.2.2. Cash Flows of  the Company 

Cash flows from operating activities are negative for the financial period due to the fact that the 

Company hasnôt been operational and the cash flows have been related to payment of regulatory fees, 

accounting services and external services. 

Cash flows from investing activities - the Company has not made any investments during the 

financial period. 

Cash flows from financing activities are positive during the financial period due to the borrowings in 

the form of loans from shareholders. 

 

Table 13 Cash flows of the Company for the period 2012 - 2014 

BGN'000 2012 2013 2014

Cash flows from operating activities 

Payments to suppliers (3)                 (2)                 (24)               

Payments to employees (1)                 (1)                 (2)                 

Taxes paid / received (excl.corporate tax) -               -               1                  

Other receipts / payments, net -               -               -               

Net cash flows from operating activities (4)                 (3)                 (25)               

Cash flows from investing activities -               -               -               

Cash flows from financing activities 

Cash flows from received loans -               1                  28                

Other proceeds / (payments), net -               -               (1)                 

Net cash flows from financing activities -               1                  27                

Net increase / (decrease) in cash (4)                 (2)                 2                  

Cash and cash equivalents, beg. period 7                  3                  1                  

Cash and cash equivalents, end of period 3                  1                  3                  

Source: Annual Reports 2012 - 2014  

 

The Company has not distributed dividends to its shareholders for the period covered by the historical 

financial information. 
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Working capital declaration 

The Company hereby declares that the working capital is not sufficient for the current needs of the 

Company, as the Company is undercapitalized with negative equity of BGN 12,000. In this case, upon 

successful completion of the subscription of warrants, BGN 62,000 of the proceeds shall be used to 

recapitalize the company. 

 

4.3. CAPITALIZATION AND LEVERAGE 

Company net asset value and leverage for the period 2012 - 2014 is presented in the next tables. 

Table 14 Company net asset value for the period 2012 - 2014 

BGN'000 2012 2013* 2014

Shareholders' Equity

Share capital 50                50                50                

Reserves 27                -               -               

Retained earnings / (Uncovered loss) (78)               (81)               (62)               

TOTAL SHAREHOLDERS' EQUITY (1)                 (31)               (12)               

Source: Annual Reports 2012 - 2014

* 2013 data have been reclassified.   

 

Table 15 Company liabilities for the period 2012 - 2014 

BGN'000 2012 2013* 2014

LIABILITIES

Long-term liabilities -               -               -               

Total long-term liabilities -               -               -               

Short-term liabilities 

Trade payable 4                  4                  26                

Other short-term payable -               28                1                  

Total current assets 4                  32                27                

TOTAL LIABILITIES 4                  32                27                

Source: Annual Reports 2012 - 2014

* 2013 data have been reclassified.   

 

At the time of drafting of the Prospectus, the Company has no long- or short-term loans or 

other borrowings. 

As of December 31
st

, 2014 total liabilities of the Company amount to BGN 26,000, of which all 

are not guaranteed and unsecured. 

The Company has no indirect liabilities. 

The Company has no contingent liabilities. 

 

4.4. AUDITOR REPORTS AND QUALIFICATIONS 

Historical financial information of the Company has been audited. 

2014 

The auditor's report on the financial statements for the fiscal year of 2014 contains an expert opinion 

of the specialized audit company ï AFA OOD, Registered Auditor: 
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ĂOpinion: In my view, the financial statements offer a true and fair representation of the financial 
status of Welcome Holdings AD by December 31

st
, 2014, as well as the results of operations and cash 

flows for the year, in accordance with International Financial Reporting Standards approved by the 
European Union Commission. 

Hereby focus the attention: Hereby focus the attention to the presented circumstance in Appendix 
No. 8 to the annual financial statements that as of December 31

st
 2014 the net assets of the Company 

are negative amounting to 12 thousand BGN (as of December 31
st
, 2013 ï negative value of 31 

thousand BGN). With a letter from 18.03.2015 the majority shareholder has confirmed before us that 
he plans to execute measures for stabilization of the financial status of the Company and to overcome 
the capitalization, as well as to keep provide financial aid to the Company if needed. Our opinion on 
this matter is not qualified.ñ 

ï- 

2013 

The auditor's report on the financial statements for the 2013 fiscal year contains an expert opinion of 

the statutory auditor ï Lidia Petkova, registered auditor: 

ĂOpinion: In my view, the financial statements offer a true and fair presentation of the financial status 

of Welcome Holdings AD by December 31, 2013, and the results of operations and cash flows for the 

year in accordance with International Financial Reporting Standards and International Accounting 

Standards. 

Without qualifying my opinion I would like to point out that by December 31, 2013 the Company has 

accumulated losses amounting to BGN 81,000. By December 31, 2013 the company has not yet 

started business operations and is not generating income. Future development of the company 

depends on the economic conditions and access to financial resources. ñ 

ï- 

2012 

The auditor's report on the financial statements for the 2012 fiscal year contains an expert opinion of 

the statutory auditor ï ĂAlpha Audit Servicesò OOD, Specialized audit firm: 

ĂOpinion: In view of the above we hereby confirm that the financial statements offer a fair 

presentation of the financial status of Welcome Holdings AD by December 31, 2012 in all material 

respects, and of its financial performance and its cash flows for the year then ending in accordance 

with the International Financial Reporting Standards adopted by the European Union. 

Without qualifying our opinion we draw attention to the fact that by December 31, 2012 the company 

has accumulated losses of BGN 78,000 and the equity has become negative - minus one thousand 

Bulgarian levs. By December 31, 2012 the company has not yet started business operations and is not 

generating income. Future development of the company depends on the economic conditions and 

access to financial resources. ñ 
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5. MATERIAL CONTRACTS 

Over the past two years preceding the preparation of this document, Welcome Holdings AD has been 

a party to significant contracts, other than contracts entered into in the ordinary course of its business, 

namely:  

On 17.07.2014 a Loan agreement between bma Investment Group Limited, a private company, 

established and existing under the laws of Hong Kong, with company number 1131720 in its capacity 

of Lender and the Company in its capacity of Borrower was concluded. On the grounds of the loan 

agreement the Lender provides to Welcome Holdings AD a loan at the amount of EUR 60 000 (sixty 

thousand euro) for a term of 1 (one) year with annual interest of 7% (seven percent). The amount 

agreed will be provided to the Company on tranches upon its request via bank transfer or payment of 

invoices issued to the Borrower by its contractors. The aim of the loan granted is to be used by 

Welcome Holdings AD for payment the expenses related to the Companyôs activity. 

As of the date this Prospectus is drafted, the outstanding balance under the loan contract is BGN 0.00, 

as the aforementioned loan amounting to BGN 41,000, with interest of BGN 1,000 thereto, has been 

remitted in accordance with a signed agreement between Welcome Holdings and bma Investment 

Group Limited signed on Dec 30
th
, 2014. 

At the time of drafting of the Prospectus, the Company has not signed any significant agreements, 

other than those entered into in the ordinary course of the Companyôs business, which could impose 

liabilities or assign rights material to the capability of the Company to fulfill the Companyôs obligations 

towards the holders of emitted securities. 
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6. LEGAL AND ARBITRATION PROCEEDINGS 

For the past 12 months the Company has not been engaged in completed governmental, legal or 

arbitration proceedings which may have or have had a significant impact on the Company or the 

financial position and profitability of the Company. 

At the time of drafting of the Prospectus, the Company is not a party to ongoing governmental, legal or 

arbitration proceedings which may have or have had a significant impact on the Company or the 

financial position and profitability of the Company. 

The Company is not aware of any impending governmental, legal or arbitration proceedings which 

may have a significant impact on the Company or the financial position and profitability of the 

Company. 
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7. TRANSACTIONS WITH RELATED PARTIES  

7.1. TRANSACTIONS WITH RELATED PARTIES 

According to International Accounting Standard 24 (IAS 24) ñRelated Parties Disclosuresò, a person is 

considered related party if: 

ʘ) directly or indirectly via one or more proxies the person: 

ƴ has control or is controlled, or is under the joint control of the entity (the latter involves parent 

companies, subsidiaries and fellow subsidiaries); 

ƴ holds a participating interest in the entity which provides him/her with a significant influence over 

the entity; or 

ƴ has joint control over the entity. 

b) the person is related to the reporting entity (according to the definition of IAS 28 Investments in 

associates); 

c) the entity is a joint venture where the entity is a controlling associate; 

d) the person is a member of the key management personnel of the entity or of a parent of the entity; 

e) the person is a close member of the family of the natural person as identified in a) and d) above; 

f) the person is an entity which is controlled, jointly controlled or significantly influenced by the person 

identified in (d) or (e), or possesses significant voting powers in the entity, directly or indirectly; 

g) the entity is a post-employment defined benefit plan for the benefit of employees of either the 

reporting entity or an entity related to the reporting entity. 

According to the same standard a related party transaction is a transfer of resources, services or 

obligations between related parties regardless of whether a price is charged. 

For the period covered by the reporting financial information submitted to this Prospectus, the 

Company has executed the following transactions with related parties, as displayed in the table under 

section 7.2. 

 

7.2. INFORMATION ABOUT POTENTIAL TRANSACTIONS WITH 
INTERESTED PARTIES 

The Company is not aware of any current and future transactions considered that could be recognized 

as transactions between the Company and the interested parties pursuant to Art. 114, Para 5 of the 

Public Offering of Securities Act (POSA). 

The members of the Board of Directors of the Company shall be deemed ñinterested partiesò in a 

transaction as above mentioned (the term has the meaning of Art. 114, Para 5 of the Law on the 

Public Offering of Securities), if they, or persons related to them: (ʘ) are a party to, intermediaries or 

representatives in such transaction, or the transactions or operations are carried out to their benefit; or 

(b) hold directly or indirectly at least 25% of the voting rights in the General Meeting or control a legal 

entity that is a party to, an intermediary or representative in such transactions, or to whose benefit the 

transactions or operations have been carried out; or (c) are members of management or supervisory 

bodies or procurators of the legal entity under (b). 

According to the meaning of the hereinabove mentioned related parties shall be: (ʘ) entities where 

one controls the other one or its subsidiary; (b) entities whose business is controlled by a third party; 

(c) entities that jointly control a third entity; (d) spouses, relatives in the direct line of descent ï without 

any restrictions, collateral relatives ï up to and including the third degree, and in-law linage ï up to 

and including the third degree.  
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The meaning of the term ñcontrolò could be found in item 3.15.2. ĂPersons performing control over the 

Companyò. 

ï- 

At the time of drafting of the Prospectus, the Company has received a loan from a related party as 

described in the table below. 

Table 16     Loans from related parties 

Related parties Issue date Interest rate
Amount 

(EUR)

Amount 

(BGN)

Outstanding 

amount 

(BGN)

2014ʛ. till the date of the Prospectus 41,198          -               

bma Investment Group Limited 17.07.2014 7% 9,600            18,776          -               

bma Investment Group Limited 30.09.2014 7% 6,000            11,735          -               

bma Investment Group Limited 29.10.2014 7% 1,464            2,863            -               

bma Investment Group Limited 12.12.2014 7% 4,000            7,823            -               

Source: Welcome Holdings  

1. Related party loan: 

On 17.07.2014 a Loan agreement between bma Investment Group Limited, a private company, 

established and existing under the laws of Hong Kong, with company number 1131720 in its capacity 

of Lender and the Company in its capacity of Borrower was concluded. On the grounds of the loan 

agreement the Lender provides to Welcome Holdings AD a loan at the amount of EUR 60 000 (sixty 

thousand euro) for a term of 1 (one) year with annual interest of 7% (seven percent). The amount 

agreed will be provided to the Company on tranches upon its request via bank transfer or payment of 

invoices issued to the Borrower by its contractors. The aim of the loan granted is to be used by 

Welcome Holdings AD for payment the expenses related to the Companyôs activity. 

As of the date this Prospectus is drafted, the outstanding balance under the loan contract is BGN 0.00, 

as the aforementioned loan amounting to BGN 41,000, with interest of BGN 1,000 thereto, has been 

remitted in accordance with a signed agreement between the two parties on Dec 30
th
, 2014. 

bma Investment Group Limited and Welcome Holdings are related parties in accordance with Para 9, 
letter ñbò, item vii  of IAS 24 ñRelated Party Disclosuresò because the spouse of Mr. Kit Sing Steven Lo, 
the majority shareholder in Welcome Holdings, is a Executive Director of bma Investment Group 
Limited and exercise a substantial control over bma Investment Group Limited. 

 

2. Former shareholders loan: 

As of Dec 31
st
, 2013 the Issuer received funding from its former shareholders amounting to BGN 

28,000. In 2014, the Company received from its former shareholders amounting to BGN 5,000. As of 
Dec 31

st
, 2014 the total amount of BGN 33,000 has been written-off and it was recognized as ñOther 

incomeò, as described in section 4.1.1. 
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8. DIVIDEND POLICY 

The General Meeting of the Companyôs Shareholders has not explicitly approved or engaged itself to 

follow a particular policy on dividends distribution of the Companyôs retained earnings.  

For the period 2011 - 2014, the Company has not distributed dividends to its shareholders and has not 

increased the capital on the grounds of Article 246, Para 4 of the Commercial Act in connection with 

Article 121 of the POSA. 
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9. USE OF PROCEEDS 

The proceeds from the future issuance of warrants at minimum registration of 937,500,000 warrants 

(nine hundred thirty-seven million and five hundred thousands) after deducting the issuance-related 

costs, amounting to BGN 58,442.10, is expected to be BGN 879,057.90.  

The proceeds from the future issuance of warrants at maximum registration of 1,375,000,000 

warrants (one billion three hundred and seventy-five million) after deducting the issuance-related 

costs, amounting to BGN 58,879.60, is expected to be BGN 1,316,120.40. 

The purpose of the future issuance of warrants is to create working capital of the Company in order to 

meet its current operational and administrative needs, in view of the focus of the management on its 

main goal ï the implementation and management of future investment projects in the area of tourism 

(please refer to item 3.6. Business Analysis and item 3.7. Industrial Analysis of this Prospectus).  

Under the hypothesis of a subsequent increase of the capital through exercising of the warrants 

(under the condition to do so in favor of the warrant holders within the period of their validity of 6 

years), there are investments prioritized and planned in the acquisition and development of real estate 

property with residential, commercial, entertaining and sports purposes.  

These investments shall be carried out mainly through: 

ƴ Direct purchase of projects under construction or projects in the pre-start phase, for which funding 

by a strategic investor is sought. 

ƴ Direct purchase of real estate for development by the Company of projects from start to finish. 

ƴ Acquisition of majority shareholding in companies that are developing mixed-use development 

projects including retail, hotel, exhibition, congress, office, concert and sports facilities, such as 

football stadiums, golf courses, etc. 

ƴ Acquisition of majority or minority shareholdings in companies investing in real estate, including 

companies acquiring property through assignment of property-secured loans, as well as through 

the purchase of limited real rights (right of superficies and other rights). 

As of the date the Prospectus is drafted, the Company has not yet performed its core business 

since its incorporation. 

ï- 

Investment objectives of the Company are related to the strategic positioning, construction and 

management of long-term projects with an investment horizon of 10 years (until 2025), 5-7 years of 

which are provided for the acquisition of property and their full development and 3-5 years are 

provided for the operation of already completed investment projects. 

As part of its investment program, the Company plans to implement the following investments by 2020 

(investments are sorted in order of their priority): 

ƴ investments in hotels and holiday homes - up to BGN 900m 

ƴ investments in office and retail space - up to BGN 900m 

ƴ investments in sports facilities and equipment - BGN 900m, including: 

- UEFA stadium - BGN 250m 

- Golf courses meeting global standards - BGN 250m 

- Hippodrome - BGN 200m 

- Other sports facilities - BGN 200m 

ƴ investments in congress and exhibition areas - up to BGN 600m 
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ƴ investments in concert facilities - up to BGN 600m 

ƴ investments in leisure facilities and water attractions - up to BGN 900m 

ƴ acquisition of distressed and undervalued assets and receivables secured by real estate - up to 

BGN 900 million 

ƴ investment in residential property ï up to BGN 900 million 

ƴ acquisition of servicing companies, including: financial institutions, companies operating in the air, 

land and water transportation sector, food and cosmetic industry - up to BGN 275 million 

 

The investment intentions are based on key internal and external factors such as: 

ƴ Stable investment and business environment. 

ƴ Stable tax system with the lowest levels of tax rates in the EU. 

ƴ Availability of skilled labor in construction and services. 

ƴ Lowest levels of expenditures for operational management in the EU. 

ƴ Lack of local "know-how" in the construction of large-scale entertainment projects of the Las 

Vegas or Macau type or world class specialized sports facilities. 

ƴ Fragmentation of the sector in Europe - assets subject to the investment strategy of the Company 

exist in the big cities and centers in Europe, but individually. Nowhere on the Old Continent can 

they be found integrated and united all together at one single place. 

ï- 

A significant part of the investment program of the Company is dedicated to the development of one 
large-scale project aimed at concentrating the most attractive elements of the entertainment business 
in one single place. This renders the project unique, both for Bulgaria and the European continent. 

A project of this scale takes advantage of many synergies between its various elements and great 
added value that is not expected to have direct competition in Europe within the planned investment 
horizon. 

This investment concept is based on successful projects in Asia, as described in section 3.5.1. 
Investment objectives and program. 
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10. INFORMATION ABOUT THE SECURITIES OFFERED 

The warrants from the current issuance shall be offered against payment of their issue value of BGN 

0.001 and shall give their holders the right to subscribe shares from the future capital increase of 

Welcome Holdings AD with an exercise price of BGN 5.00 per share stated at the time of warrant 

subscription. One share shall be subscribed against one warrant from the future capital increase. 

The issue value of the underlying asset defined at the time of warrant subscription shall be the price of 

warrant exercise price. 

The period during which the right could be exercised is 6 years as from the registration of the warrant 

issuance in the Central Depository. After the expiry of the term mentioned in the preceding sentence, 

the current issuance matures and the right to exercise warrants shall cease to exist.  

As to the time of preparation of the Prospectus for the public offering of warrants, the Company is not 

aware of any interest to the offering by natural or legal entities or an interest whatsoever including 

conflict of interest which is significant in terms of the issuance/ offering. 

 

10.1. TYPE AND CLASS DESCRIPTION 

Based on the current document the Company Welcome Holdings offers for initial subscription 

derivative financial instruments ï warrants. 

According to the legal definition of Ä 1, item 4 of the Additional Provisions of the POSA, a warrant is a 

security which expresses the right to subscribe for a given number of securities at a price fixed in 

advance or a fixed face value before the expiration of a fixed term. 

Warrants are derivative securities issued on other securities ï underlying asset. The underlying asset 

of the warrants from this issuance shall be future common, registered, dematerialized shares that give 

right to one vote in the General Meeting of Shareholders, issued by the warrant Issuer ï Welcome 

Holdings. Since the underlying assets are of the same class as the assets currently issued by 

Welcome Holdings, the investors in warrants from this issuance should consider the dependence of 

the warrant price and respectively their investment costs on the Companyôs asset price. 

As to the time of preparation of this Prospectus, the underlying assets of the offered warrants have not 

been issued. Warrants entitle their holders to subscribe shares from the future capital increase of 

Welcome Holdings which shall take place after setting in of certain pre-conditions described in detail in 

this Prospectus. 

The warrants of this issuance are dematerialized, freely transferable and registered. 

The total amount of the offered issuance is up to 1,375,000,000 warrants. 

All warrants of the current issuance give equal rights to their holders and form the same class 

of securities. 

As to the time of preparation of this document, the future warrant issuance has no assigned ISIN code. 

Such a code shall be assigned after the completion of all documentation and the registration of the 

issuance in the Central Depository. 

 

10.2. APPLICABLE LAWS AND REGULATIONS 

The warrants are issued by Welcome Holdings AD according to the applicable laws and regulation in 

the Republic of Bulgaria in compliance with the provisions of the Commerce Act and the POSA. Once 

the issuance is admitted for trading on the regulated market organized by the BSE, the provisions of 

the Markets in Financial Instruments Act (MFIA) and the by-laws relating to its application shall fully 

apply to the trading in warrants.  
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The following statutory acts shall regulate the offering of this issuance as well as the subsequent 

issuance of common shares ï underlying assets of the issuance: 

ƴ The Public Offering of Securities Act (POSA). 

ƴ Financial Supervision Commission Act (FSCA).  

ƴ Ordinance No. 22 of 29 July 2005 on Establishing Terms and Procedure for Recording and 

Expungement of Public Companies, Other Companies of Securities and Issues of Securities in the 

Register of the Financial Supervision Commission. 

ƴ Ordinance No 2 of September 17, 2003 on the prospectuses in the case of public offering of 

securities and on the disclosure of information by the public companies and other Companies of 

securities. 

ƴ Commission Regulation (EC) No 809/2004 of 29 April 2004 implementing Directive 2003/71/EC of 

the European Parliament and of the Council as regards information contained in prospectuses as 

well as the format, incorporation by reference and publication of such prospectuses and 

dissemination of advertisements. The regulation has direct application within Bulgaria. 

 

The statutory acts that regulate or could impact the trading in the current issuance of warrants on the 

regulated market, as well as the trading in the underlying asset are as follows: 

ƴ Markets in Financial Instruments Act (MFIA). 

ƴ Measures Against Market Abuse With Financial Instruments Act (MAMAFI) 

ƴ Measures Against Money Laundering Act (MAMLA) 

ƴ Financial Supervision Commission Act (FSCA). 

ƴ Ordinance No. 38 on the requirements to the activities of investment intermediaries. 

ƴ Ordinance No. 8 on the Central Depository of Securities. 

The rules related to the registration, admission and trading in the offered warrant issuance of the 

Bulgarian Stock Exchange ï Sofia are also contained in the rules of the activities of the Bulgarian 

Stock Exchange ï Sofia and the Rules of the Central Depository. 

 

10.3. FORM 

The offered warrants are registered and dematerialized. These are rights which are registered on the 

account of their holder in the Central Depository. 

The issuance and disposal of the warrants shall be effective after their registration in the Central 

Depository. 

The seat and registered address of the ñCentral Depositoryò AD is: Bulgaria, Sofia, 6 Tri Ushi Str., floor 

4. Tel.: +359 2 939 1970 and +359 2 4001 254 ï Registers Department and +359 2 939 1992 and 

+359 2 4001 253 ï Settlement Department. 

 

10.4. CURRENCY 

The currency of this issuance of warrants shall be Bulgarian lev (BGN). 
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10.5. RIGHTS 

Each warrant of this issuance entitles its holder with the following rights to: 

1. Right to subscribe shares from the future increase of the capital of Welcome Holdings AD 

that shall take place if the below mentioned pre-conditions exist. 

The warrant holders can exercise their right against payment of an issue value in the amount of BGN 

5.00 per share as specified herein. The right to subscribe shares from the capital increase of Welcome 

Holdings AD can be exercised within a period of 6 years. The beginning of the period as mentioned in 

the preceding sentence shall be deemed the date on which the issuance of warrants has been 

registered in the Central Depository AD. The period shall expire on the relevant day of the 6
th
 calendar 

year. Shall that day be a holiday, it shall expire on the next business day. 

To exercise their rights the warrant holders should undertake the following procedure: 

ʘ) Have a resolution of the warrants holders to exercise their rights. The resolution should be 

passed by the majority of the voting rights of the warrants holders represented in the warrants 

holders meeting. 

Upon the request of the holders of warrants representing no less than 3% (41,250,000 warrants) of 

the issuance or respectively holding the remaining (non-exercised) amount of the issuance, if until that 

time more than 97% of the issued warrants have been exercised, the Board of Directors of Welcome 

Holdings AD within 14 days from receipt of the request shall convene a meeting of warrant holders. 

The meeting of the warrant holders shall be convened via a notice published in the Capital Daily 

Newspaper, the Novinar Newspaper and the website of the Company at least 5 days before the 

conduction of the meeting.  

The notice to convene the General Meeting of warrant holders and the materials of the meeting shall 

be announced to the public via the website of the Company, the media used by the Company and 

shall be sent to the FSC, the Central Depository AD at the same time when the notice is being 

published in the specified daily newspapers. 

The written materials related to the agenda of the general meeting of the warrant holders should be 

made available to the latter at the registered address of the Company latest until the publication of the 

notice in the Capital Daily Newspaper and the Novinar Newspaper. 

The notice for convening of the meeting shall contain at least information about the company and its 

address, the venue, date and hour of the meeting, information about the formalities that need to be 

fulfilled so that the warrant holders are able to exercise their vote, including the form of authorization, 

the agenda proposed by the persons that requested the convocation of the meeting and the proposals 

of resolutions made by the same persons and noted in the request for convocation of the general 

meeting of warrant holders.  

If the request made by the warrants holders does not include an adoption of a resolution for exercising 

the warrantsô rights, such shall be included in the invitation by the Board of Directors of Welcome 

Holdings AD Enclosed to the invitation should be a reference about the price movement of the 

common shares (shares of the same class of the underlying asset of the warrants) issued by the 

Company on the regulated market organized by the Bulgarian Stock Exchange - Sofia for a period of 

one year preceding the date of the meeting convocation, or respectively for the period from the date of 

holding the previous meeting of the warrant holders, if such had been conducted less than a year 

before the convocation of this meeting of warrantsô holders. 

Entitled to participate in the general meeting of the warrants holders shall be the persons registered in 

the registry of the Central Depository AD as holders of warrants 7 days before the date of the meeting 

of the warrants holders. 

The meeting shall be valid and resolutions can be adopted in it if 1/2 of the issued and non-exercised 

warrants are represented. If no quorum is present, a new meeting shall be scheduled not earlier than 7 
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days after the date of the first one, the date being noted in the notice for convocation of the meeting 

and it shall be valid regardless of the share capital represented.  

A resolution to exercise the warrant rights shall be adopted by a simple majority of the voting rights of 

the warrants holders represented in the meeting. 

An authorized member of the Board of Directors of Welcome Holdings AD and the Director of 

Investors Relations of the Company shall be present in the meeting. 

An authorized member of the Board of Directors of Welcome Holdings AD is obliged to present to the 

warrants holders information about the average price, the most recent commercial session before the 

date of the meeting of the shares of the Company of the same class as the underlying asset of the 

warrants on the regulated market organized by the Bulgarian Stock Exchange ï Sofia, as well as 

whether the warrants are in-the-money or out-of-the-money, and a statement of the Board of Directors 

of Welcome Holdings AD on the proposal for adopting a resolution to exercise warrants. 

The Director of Investors Relations of Welcome Holding AD shall take minutes of the meeting and 

submit the minutes of the meeting to the warrants holders and to the Board of Directors of Welcome 

Holdings AD 

If 3 months before the maturity of the issuance no request has been sent to the Board of Directors for 

convening of a meeting of the warrants holders, the Board of Directors shall decide on convocation of 

a meeting of the warrants holders, in which case no resolution of the meeting of the warrants 

holders is required. 

The Board of Directors of the Company shall announce the future increase of the capital in the 

Commercial Register of the Registry Agency and publish in two national daily newspapers ï the 

Capital Daily newspaper and the Novinar newspaper, as well as on the websites of the Company and 

the investment intermediary chosen to manage the capital increase. 

b) Resolution of the Board of Directors of Welcome Holdings AD for the capital increase of the 

Company provided that the new shares shall be subscribed by the warrants holders of the 

current issuance. 

Within 7 days from receipt of the minutes of meeting of the warrant holders, where a resolution has 

been adopted to exercise the warrantsô rights, respectively not later than 3 months before the maturity 

of the issuance, the Board of Directors of Welcome Holdings AD should make a decision for 

increasing the capital of the Company by issuing ordinary, registered, dematerialized shares with 

voting right equal to the number of the non-exercised warrants as to the time of adoption of the 

resolution with a face value of BGN 1.00 per share and an exercise value of BGN 5.00 per share 

provided that the shares from the increase shall be subscribed by the warrant holders. 

The minutes of meeting of the Board of Directors where a resolution has been passed to increase the 

capital of Welcome Holdings AD shall be submitted to the FSC, the Bulgarian Stock Exchange ï Sofia 

and the Central Depository AD by the end of the business day following the day of holding of the 

meeting; when it is subject to registration in the Commercial Register ï by the end of the business day 

following the day of getting information about the registration but not later than 7 days from the 

registration. 

The resolution of the Board of Directors of Welcome Holdings AD does not provide for an obligation for 

the warrant holders to subscribe shares against the held warrants but provides an opportunity to 

exercise this right. The warrant holders, who have not exercised their right to subscribe shares from 

the capital increase based on the resolution of the BoD, can do so until the maturity of the issuance 

under the respective terms and conditions. With the maturity of the issuance the non-exercised 

warrantsô rights shall cease to exist. 

At least 7 days before the stipulated initial period for exercising warrants, the Board of Directors of 

Welcome Holdings AD pursuant to Art. 92ʘ, Para 2 of the Public Offering of Securities Act shall 

announce the increase of the capital, the initial and the closing date of exercising of warrants through 
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subscription of shares, as well as other significant terms of the offering. The Company shall make an 

announcement as per the preceding sentence in the Commercial Register, publish it in two national 

daily newspapers ï the Capital Daily newspaper and the Novinar newspaper, as well as on the 

websites of the Company and the investment intermediary chosen to service the capital increase.  

Entitled to participate in the capital increase of the Company, by exercising the warrantsô rights, shall 

have the persons that have acquired warrants latest 7 days after the latest date between the dates of 

the announcement as per Art. 92ʘ, Para 2 of the POSA in the Commercial register and the publication 

of the announcement in the Capital Daily newspaper, the Novinar newspaper and the website of the 

Company and the website of the managing investment intermediary. This date shall also be the 

commencement date on which the warrants can be exercised by subscription. 

The resolution of the Board of Directors shall fix a period of 15 business days during which the 

warrants can be exercised as from the commencement date of exercising of warrants. If the resolution 

of the Board of Directors for increasing the capital has been taken under the hypothesis where no 

resolution of the warrants holders under letter Ăʘñ above is required, the period of exercising of 

warrants shall not be less than 15 business days and shall expire upon maturity of the issuance. 

The closing date for the transfer of warrants of this issuance shall be latest 7 days after the later date 

between the dates of the announcement as per Art. 92ʘ, Para 2 of the POSA in the Commercial 

Register and its publication in the Capital Daily newspaper, the Novinar newspaper and the publication 

on the website of the Company and the servicing investment intermediary. 

 

c) Explicit statement from warrant holders that they would like to exercise the warrants held by 

subscribing the respective number of shares from the increase of the Company capital. 

The warrant holders that would like to exercise their rights should make an explicit statement on 

exercising the warrants by submitting an application for subscribing shares from the increase of the 

capital of the issuing Company and pay the exercise value of the subscribed shares. The application 

for subscribing shares shall be submitted to the investment intermediary managing the increase of the 

capital of the Company directly or through another investment intermediary on whose account the 

warrants of the respective holder are registered in the Central Depository AD, which on his part shall 

send the application to the investment intermediary that service the capital increase. 

Legal entities shall submit applications through their legal representatives or proxies enclosing to the 

written application the following documents: 

ƴ Certificate of good standing of the applying legal entities. Foreign legal entities shall submit the 

documents translated and legalized according to the established procedure. 

ƴ Identification document of the natural persons that are legal representatives of the legal entities. 

The investment intermediary shall retain the certified copy of the submitted identification 

document. 

ƴ Copies of BULSTAT registration and tax registration certified by the legal representative 

respectively the proxy of the legal entity. 

ƴ Notarized explicit Power of Attorney and an identification document of the proxy, if the applicaton 

is submitted through a proxy. The investment intermediary shall retain for its records the submitted 

power of attorney and the certified copy of the proxyôs identification document. The foreign legal 

persons shall submit documents translated and legalized according to the established procedure. 

Natural persons shall submit the applications in person identifying themselves by an identification 

document, a copy of which shall be enclosed to the application, or through a proxy, identifying through 

a notarized explicit Power of Attorney and an identification document. The investment intermediary 

shall retain for its records the Power of Attorney and the certified copy of the submitted identification 

document. 
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On the request of the investment intermediary to whom the application for subscription of shares has 

been submitted, the Central Depository AD shall block the relevant number of warrants on the clientôs 

account. 

The issue value of the subscribed securities shall be paid on a special fund raising account that shall 

additionally be announced in the notice which the Board of Directors published in regards with the 

resolution on the capital increase pursuant to item Ăbò hereinabove. 

The persons subscribing shares should pay the amount equal to the issue value of the shares 

subscribed by them latest by the expiration date of the term for subscription of shares. 

The sums on the fund raising account cannot be used by the Company before the successful 

completion of the subscription of the capital increase of Welcome Holdings AD and its registration in 

the Commercial register of the Registry Agency. 

In compliance with the provisions of Article 40, Para 1 of Ordinance No.38 on the requirements to the 

activities of investment intermediaries, upon submission of the application for share subscription the 

warrant holders should present evidence (bank certificate) to the investment intermediary that they 

have paid the issue value of the subscribed shares. 

d) Successful completion of the subscription and registration of the capital increase of the 

Company in the Commercial Register of the Registry Agency. 

The subscription shall be deemed successfully completed no matter how many shares have been 

subscribed. 

Within 3 days as from the completion of the subscription Welcome Holdings AD shall notify the FSC of 

conducting the subscription and the results thereof, as well as of any difficulties and disputes that have 

aroused during the exercising of the shares, thereafter the capital increase of Welcome Holdings AD 

shall be registered in the Commercial Register. 

After the completion of the subscription and the registration of the capital increase in the Commercial 

Register, the Central Depository AD shall register the shares from the capital increase and issue a 

Registration Act of the capital increase certifying the total number of shares after the increase, as well 

as information about the shareholders that have acquired shares as a result of the increase. 

The shares from the capital increase shall be registered on clientsô subaccounts of the shareholders 

under the account of the investment intermediary in the Central Depository through which the same 

have been subscribed. On request of the shareholders, they may receive depository receipts certifying 

their right over the shares purchased by them through the investment intermediary where they have 

opened their clientsô subaccounts. 

According to the provisions of Article 110, Para 9 of the POSA the Company is obliged within 7 days of 

the registration of the capital increase in the Commercial Register to request registration of the new 

share issuance in the register under Art. 30, Para 1, item ɿ of the Financial Supervision Commission 

Act and then request its admission to trading on the regulated market. 

After admission to trading, the shares of the capital increase of Welcome Holdings AD shall freely be 

traded on the Bulgarian Stock Exchange ï Sofia. Any shareholder may file an order for sale of shares 

to a licensed investment intermediary; any investor willing to purchase shares of Welcome Holdings 

AD may file a purchase order in compliance with the requirements of Ordinance No 38 on the 

requirement to the activities of the investment intermediaries. 

The warrantsô rights which have not been exercised until the maturity of the issuance shall be ceased 

due to non-exercising. 

Detailed information about the procedure to exercise warrants can be found in item 12 below. 

 

2. Right to one vote in the Meeting of Warrant Holders  
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The Meeting of Warrant Holders is entitled to pass resolutions on the exercising of the rights under the 

warrants, which are binding for the Board of Directors of Welcome Holdings AD 

The Meeting of Warrant Holders may as well discuss other issues of interest of the warrant holders; 

the respective resolutions shall not be binding for the Company or its bodies. 

 

b) Convening of the meeting 

By request of the warrant holders, representing at least 3% of the issuance (41,250,000 warrants, in 

case there are no warrants that have not been exercised) or respectively holding the remaining 

(non-exercised) amount of the issuance, if by this time more than 97% of the issued warrants have 

been exercised, the Board of Directors of Welcome Holdings AD shall convene a meeting of the 

warrant holders within 14 days as of the receipt of the request. The meeting of the warrant holders 

shall be convened by means of an invitation published in the Capital Daily Newspaper and the Novinar 

Newspaper, as well as on the website of the Company at least 5 calendar days prior to the date of 

holding of the meeting.  

The invitation to the General Meeting of Warrant Holders and the materials for the meeting shall be 

announced to the public via the website of the Company, the media used by the Company and shall 

be sent to the FSC, the Central Depository AD and the Bulgarian Stock Exchange ï Sofia AD at the 

same time when the notice is being published in the above specified daily newspapers. 

The written materials related to the agenda of the general meeting of the warrant holders should be 

made available to the latter at the registered address of the Company no later than the day of the 

publication of the notice in the Capital Daily Newspaper and the Novinar Newspaper. 

The invitation to the meeting shall have as its minimum content  details about the companyôs business 

name and seat, the venue, date and time of the meeting, information about the formalities that need to 

be completed, in order the warrant holders to be able to exercise their voting rights, including the form 

of authorization, the agenda proposed by the persons that requested the convening of the meeting 

and the resolution proposals made by these persons in the request for the convening of the general 

meeting of the warrant holders.  

In case the request made by the warrant holders does not include the adoption of a resolution on the 

exercising of the rights under the warrants, such resolution shall be included in the invitation by the 

Board of Directors of Welcome Holdings AD To the invitation shall be enclosed a reference regarding 

the price fluctuation of ordinary shares (shares of the same class as the base asset of the warrants) 

issued by the Company on the regulated market organized by the Bulgarian Stock Exchange - Sofia 

AD for a period of one year preceding the date of the convening of the meeting, or respectively, for the 

period after the date on which the previous meeting of the warrants holders was held, if such has been 

held less than an year before the convening of this meeting of the warrant holders. 

 

c) Conduction of the meeting of the warrant holders and passing of resolutions 

Entitled to participate in the General Meeting of warrant holders shall be the persons registered in the 

registry of the Central Depository AD as warrant holders 7 days prior to the date of the meeting of the 

warrant holders. 

The meeting is validly held and resolutions can be adopted at I, provided 1/2 of the issued and non-

exercised warrants are represented. In case no quorum is present, a new meeting shall be scheduled 

for another date, no earlier than 7 days following the date of the first meeting; the new date shall be 

indicated in the invitation to the meeting, which shall be deemed validly held regardless of the warrants 

represented.  

The resolution on the exercising of the warrant rights shall be adopted by the majority of the voting 

rights of the warrant holders represented at the meeting. 
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An authorized member of the Board of Directors of Welcome Holdings AD and the Director of 

Investors Relations of the Company shall be present at the meeting. 

The authorized member of the Board of Directors of Welcome Holdings AD is obliged to provide the 

warrant holders with information about the average price of the Companyôs stock  which is of the same 

class as the base asset of the warrants, on the regulated market organized by the Bulgarian Stock 

Exchange - Sofia AD at the most recent commercial session prior to the date of the meeting, as well 

as with information whether the warrants are in cash or not and a statement of the Board of Directors 

of Welcome Holdings AD on the proposal for the adoption of a resolution on the warrants striking. 

The Investors Relations Director of Welcome Holding AD takes the minutes of the meeting and deliver 

the minutes to the warrant holders and to the Board of Directors of Welcome Holdings AD The minutes 

of the meeting shall be signed by the Investors Relations Director of Welcome Holdings AD and by the 

chairman and the secretary of the meeting, if any. A list with the present or represented warrant 

holders and the number of held or represented warrants shall be enclosed to the minutes of the 

meeting, along with the signatures of the attendants. The list shall be certified by the Investors 

Relations Director of Welcome Holdings AD and by the chairman or the secretary of the meeting, if 

any. 

In case in 3 months term prior to the maturity date of the issuance the Board of Directors does not 

receive a request for the convening of a meeting of the warrant holders, the Board of Directors shall 

decide on the convening of a meeting of the warrant holders; in which case no resolution of the 

meeting of the warrant holders is required. 

The Board of Directors of the Issuer shall announce the future capital increase with the Commercial 

Register at the Registry Agency and publish an announcement in two national daily newspapers ï the 

Capital Daily Newspaper and the Novinar Newspaper, as well as on the websites of the Issuer and of 

the investment intermediary chosen to service the capital increase. 

In case the warrant holder exercises his/her rights under the warrant before the maturity date of the 

issuance, he/she shall qualify as a shareholder, and a membership relation between the shareholder 

and Welcome Holdings AD shall arise If the warrant holder has been a shareholder of Welcome 

Holdings AD before the warrant striking, the scope of his/ her membership relation shall expand. 

Each share subscribed by the exercising of the right conferred by the warrant, shall give its holder two 

main groups of rights ï material and non-material rights.  

 

Material rights of shareholders: 

1. Right to a dividend  

The right to a dividend is a basic material right of the shareholders which, in its essence, is their right 

to receive a part of the net profit of the Company in proportion to their shareholding in the companyôs 

capital, provided that the pre-conditions stipulated by law are present ï an audited annual financial 

report, approved by the Company, and an explicit resolution of the General Meeting of Shareholders 

on the profit distribution. Entitled to receive dividends shall be the persons registered in the registers of 

the Central Depository as shareholders of the Company on the 14
th
 day following the date of the 

General Meeting, on which the annual financial report has been approved and the resolution on the 

profit distribution has been passed. The Central Depository shall provide the Company with a list of the 

shareholders up to the above mentioned date. The presence of a person in this list is a sufficient 

condition for him/her to receive a dividend after proper identification. The Company is obliged to 

secure the payment of the dividend, voted by the General Meeting, within a period of 3 months as of 

the meetingôs conduction, and the payment expenses shall be borne by the Company. The persons 

entitled to dividend can exercise their right until the expiry of the 5 year limitation period, after which 

their right will be extinguished by prescription and the non-distributed dividend will remain in the 
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Company and will be allocated to the Reserve fund. The right to a dividend shall be limited in the 

following aspects: 

ƴ Dividends are going to be paid out only provided according to the audited and approved annual 

financial report the net amount of the property, reduced by the dividends and interests subject to 

payment, is not less than the amount of the capital of the Company, the Reserve fund and other 

funds which the Company is obliged to form under the requirements of the applicable laws and the 

provisions of the Articles of Association.  

ƴ No dividend in amount, exceeding the amount of the profit for the respective year, the retained 

earnings from previous years, the Reserve fund or other funds of the Company exceeding the 

minimum amount stipulated by the law or under the Articles of Association, reduced by the 

uncovered losses from previous years and the deductions from the Reserve fund and the other 

Companyôs funds, can be distributed. 

ƴ It is inadmissible to pay out a dividend in advance before the approval of the annual financial 

report. 

ƴ At least 1/10 of the profit of the joint-stock Company should be set aside until the Reserve fundôs 

assets reach 1/10  of the Companyôs capital 

ƴ The right to a dividend shall be extinguished by prescription within the general limitation period of 

5 years. 

 

2. Right to liquidation quota 

The right to a liquidation quota is a basic material right of shareholders, in the essence of which  is the 

right of the shareholders, in the event of termination of the Company through liquidation, to receive a 

share from the remaining property of the Company in proportion to their shareholding in the Company. 

The exercise of the right to a liquidation quota supposes a liquidated Company. This right exists under 

condition ï it arises and can be exercised only if and (as long as) after the liquidation of the Company 

and satisfying the claims of all creditors, there is property left for distribution among the shareholders 

and limited to the value of this property. 

Only persons, who are shareholders at the time of companyôs liquidation, shall have the right to 

liquidation quota. 

 

Non-material rights of shareholders: 

Management rights 

1. Voting right 

The voting right is a non-material right of the shareholders by which they participate in the 

management of the Company by taking part in the decision taking on issues in the competence of the 

General Meeting of Shareholders. 

The Company cannot issue shares, which give rights to more than one vote. If the holders of the share 

or shares are more than one, they shall exercise the voting right jointly via an appointed proxy. 

In order the voting right of Companyôs shareholder to arise, he/she should have paid out the issuance 

value of the share/s in full and the Company, respectively its capital increase, should be entered in the 

Commercial Register. Voting rights are exercised by persons that have acquired shares and are 

entered as shareholders no later than 14 days prior to the date of the General Meeting in the 

shareholdersô book, kept by the Central Depository The presence of the person in the shareholdersô 

book and his/her proper identification are sufficient conditions for them to exercise their voting rights. 
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Shareholders with voting rights shall participate in the General Meeting in person or via proxy 

authorized by the means of an explicit power of attorney pursuant to Art. 116, Para 1 of the POSA. 

 

2. Right of the shareholders to participate in the management of the Company, including the 

right to elect and to be elected in the management bodies of the Company. 

Controlling rights 

The controlling rights of the Shareholders include the right to information. The right to information in its 

essence is the opportunity of the Shareholders to revise all written papers related to the agenda of the 

convened general meeting, to receive these papers free of charge on demand, as well as to obtain the 

minutes  of previous meetings and the appendixes thereof, which the Company is obliged to keep. 

The right to information shall also include the right of the Shareholders to receive from the members of 

the Board of Directors comprehensive answers to the questions brought out at the General Meeting of 

Shareholders. Shareholders are entitled to request and receive from the Investors Relations Director 

information regarding the financial and economic position of the company at any time. 

 

Protection rights 

1. Right to appeal the resolution of the Companyôs bodies. 

ƴ Any shareholder may bring an action for the repeal of a resolution of the General Meeting before 

the District Court at the Companyôs seat, when such resolution is in contradiction with the 

mandatory provisions of the applicable law or with the provisions of the Articles of Association. 

The action shall be brought against the Company (Art. 74 of CA).  

ƴ Any shareholder may bring an action before the District Court of the Companyôs seat, in order to 

protect its membership rights, as well as its individual rights as a shareholder, when these have 

been violated by the Companyôs bodies (Art. 71 of CA).  

 

2. Right to request from the Registry Agency the appointment of registered auditors, if such 

have not been appointed by the General Meeting of Shareholders ï Art. 249 of CA 

3. Rights of the minority shareholders (rights of the shareholders holding at least 5% of 

Companyôs capital) 

In case of inactivity of the Companyôs management bodies, endangering the interests of the Company, 

persons jointly or separately holding at least 5% of the capital of the public company may bring before 

the court the claims of the Company against third parties. The Company shall also be summoned as a 

party to the case. The persons as per the preceding sentence are entitled: 

ƴ To bring before the District Court at the Companyôs seat a claim for the compensation of damages 

incurred as a result of an act or failure to act of the members of the management and supervisory 

bodies and the procurators of the company. 

ƴ To request from the general meeting or the district court to appoint controllers who shall check all 

the accounting documentation of the company and prepare a report of their findings. 

ƴ To request from the district court to convene a general meeting or to authorize their proxy to 

convene the general meeting with an agenda specified by them. 

ƴ To request to include issues and propose solutions in the agenda of the general meeting pursuant 

to Art. 223ʘ of the Commerce Act. 

 

Additional rights of shareholders 
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1. Right to subscribe a part of the new shares from the increase of the Companyôs capital in 

proportion with the shareholding prior to the capital increase.  

Pursuant to the provision of Art. 112, Para 1 of the LPOS in the event of an increase in the capital the 

current shareholders are entitled to the right to acquire a part of the new shares, corresponding to their 

share in the capital prior to the increase. This right could not be revoked or limited by virtue of a 

provision of the Articles of Association, resolution of the General Meeting or of a management body of 

the Company. 

 

2. Pre-emption rights regarding the acquisition of securities, giving the Shareholders the right 

to acquire shares of the same class as the one of the current issuance by means of their 

conversion or by exercising of the rights under this securities 

 

10.6. RESOLUTIONS, AUTHORIZATIONS AND APPROVALS 

At a meeting held on 16.03.2015, pursuant to the Articles of Association of Welcome Holdings AD, the 

GMS of the Issuer adopted a resolution to issue a warrant issuance under the conditions of initial 

public offering, with a total number of up to 1,370,000,000, each 1 (one) warrant giving a right to its 

holder to subscribe one share from the future increase of the Companyôs capital, at a strike value of 

BGN 5.00. The period within which the warrants can be exercised, is 6 years. 

At the same session the General Meeting of Shareholders chose an investment intermediary, which is 

going to service the warrants subscription and the payment of their price ï II ĂD. I.S.L. Securitiesò AD, 

UIC 175007052, with a seat and registered address ï Sofia, 125 Knyaz Alexander Dondukov Blvd., 

floor 1, office 1. 

The current Prospectus for public offering of warrants of Welcome Holdings AD was adopted by 

resolution of the BoD dated 18.03.2015. 

The issuing of the shares upon the warrants striking is going to be subject to separate resolution of the 

BoD under the terms and conditions described under item 12 below. 

 

10.7. EXPECTED DATE OF THE ISSUANCE  

The current warrant issuance shall be deemed issued upon its registration in the Central Depository. 

The anticipated date of registration of the warrants in the Central Depository is May ï June 2015. 

 

10.8. TRANSFER OF THE WARRANTS. LIMITATIONS TO THE FREE 
TRANSFERABILITY  

The warrants of the current issuance, as well as the shares ï the underlying stock of the warrants, 

when such are issued, can be freely transferred under the terms and conditions set forth in the MFIA 

and Ordinance No. 38, the Rules for the activities of the Bulgarian Stock Exchange ï Sofia AD and the 

rules of the Central Depository AD. The Central Depository shall register the transactions for the 

transfer of warrants, provided that the necessary financial instruments and, respectively, the funds to 

pay for them are available (when the transfer is made with movement of cash funds complying with the 

DPV principle - "delivery upon payment") and shall update the data in the book of dematerialized 

securities of the Issuer. The transfer shall be deemed effective at the time of registration of the 

transaction in the CD. According to the Rules of the Central Depository, the maximum duration of the 

settlement cycle shall be the second business day after the date the information about the 

transactions is received from the regulated market (provided that the transaction is made on the 

regulated market) or a date specified by the parties (in case of transactions outside the regulated 
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market), which date cannot be earlier than the date when the requisites of the announcements of the 

transactions are the proven to be the same and shall not be later than the second business day after 

this date. The rights of the purchaser of warrants shall be verified with a certificate issued by the CD or 

another registration certificate with an equivalent legal effect.  

The trading of the warrants of the company on the regulated market, as well as of the shares ï base 

asset of the warrants, when such are issued, shall be carried out on the Bulgarian Stock Exchange ï 

Sofia AD by a licensed investment intermediary, member of the Stock Exchange. In order to purchase 

or to sell warrants on the Stock Exchange, the investors and the shareholders shall submit the 

respective orders for purchase or sale to the investment intermediary, with which they have signed 

contract. Upon concluding the stock exchange transaction, the investment intermediary shall carry out 

the necessary actions to register the transaction in the CD and to perform the settlement; then the 

securities shall be transferred from the account of the seller to the account of the buyer. 

Pursuant to Art. 35, Para 1 of Ordinance No. 38, the investment intermediaries are obliged to request 

from their clients, respectively from their proxies to declare whether: 

ƴ They possess internal information about the financial instruments and the issuer to which the 

order refers. 

ƴ The financial instruments ï subject of the order for sale or exchange, are blocked in the CD, and 

whether they are charged or seized. 

ƴ The transaction ï subject of the order, is a hidden purchase or sale of financial instruments.  

 

The investment intermediary shall check at the depository institution whether the financial instruments, 

to which the order for sale refers, are available on the subaccount of the client (excluding the cases 

stipulated in the applicable laws and regulations where there is an exclusion of the general rule), 

whether the latter are blocked, charged or seized. 

The investment intermediary shall not be entitled to perform an order of a client, if the client, 

respectively its proxy, refuses to submit a declaration under Art. 35, Para 1 of Ordinance No. 38, or 

declares that the transaction ï subject of the order, is a hidden purchase of sale of financial 

instruments. The refusal under the first sentence shall be verified by a separate document signed by 

the client. 

The investment intermediary shall not be entitled to perform an order, if it has been declared or 

established that the financial instruments - subject to the order for sale, are not available in the 

account of the client or are blocked in the depository institution or are charged or seized. The 

prohibition regarding the charged financial instruments shall not apply in the following cases: 

ƴ The transferee is informed about the pledge and has given its explicit consent to acquire the 

pledged financial instruments, and an explicit consent of the creditor under the Registered 

Pledges Act is available. 

ƴ The assets are covered by a floating charge in the sense of the Registered Pledges Act. 

 

The prohibition regarding the order for sale of financial instruments that are not available in the 

account of the client shall not apply in the cases when the investment intermediary ensures in another 

way that the financial instruments subject of the sale shall be delivered by the day of the settlement of 

the transaction, as well as in the cases stipulated in an ordinance. 

The investment intermediary shall not be entitled to perform a clientôs order on transactions with 

financial instruments if this would lead to a violation of the Markets of Financial Instruments Act, the 

Act on the Measures against Market Abuse with Financial Instruments and other applicable statutory 

regulations. 
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The warrants of the current issuance and the shares ï the underlying stock to the warrants, when such 

are issued, can be subject to transactions concluded outside the regulated market organized by the 

Bulgarian Stock Exchange ï Sofia AD. The provisions of the Markets of Financial Instruments  Act, 

Ordinance No 38 and the Rules of the Bulgarian Stock Exchange ï Sofia AD shall be applicable in 

relation to the procedure of concluding and announcing transactions with shares of the issuance 

outside the regulated market. 

In cases of donation and inheritance, change of the details of the holders of the dematerialized 

financial instruments, correction of mistaken data, issuance of duplicates of certificates and other 

similar activities the parties to agreements for financial instruments transaction preliminarily signed 

directly between the parties, respectively the persons that have requested the transfer of 

dematerialized financial instruments shall use the services of an investment intermediary that is a 

registered agent to the CD. 

 

10.9. SUBORDINATION 

The offered warrants are of the same class and give equal rights to the investors that subscribe them. 

So far the Issuer has not issued other securities giving the holders the same rights as the rights of the 

warrants. 

The Articles of Association of the Issuer, the resolution of the General Meeting of the Shareholders of 

the Issuer regarding the warrant issuance and the current Prospectus do not contain clauses that aim 

to refer to the ranking or to subject the securities to current or future obligations of the Issuer. 

 

10.10. BASE INSTRUMENT 

The offered warrants are issued on a base asset ï future issuance, ordinary, dematerialized, freely 

transferable shares giving right to one vote in the General Meeting of Shareholders of the Issuer, with 

issuance value of BGN 5.00 per share. Each 1 (one) of the warrants gives to its holder the right to 

register one share from the future issuance. The total amount of the future issuance of shares is up to 

1,375,000,000 (one billion, three hundred seventy-five million) ordinary shares. 

The shares from the future issuance shall give their holders the same rights as the ordinary shares 

already issued by the Issuer. 

Information about the past and future behavior of the shares of Welcome Holdings AD can be 

obtained from the data regarding the shares trading on the regulated market of financial instruments 

organized by the Bulgarian Stock Exchange ï Sofia AD. Currently the issuance is traded on the 

alternative market. 

ISIN code of the issuance is BG1100074084 

When making forecasts regarding the price of the future share issuanceï base instrument of the 

offered warrants, the percentage of dilution of the shares price, in relation to the increase of the 

Companyôs capital, should be taken into consideration. 

 

10.11. TAXATION 

a) In regard to the offering and trading of the current warrant issuance on the regulated market 

organized by the Bulgarian Stock Exchange - Sofia AD, the provisions of the applicable tax legislation 

of the Republic of Bulgaria shall apply. The warrants offered may bring to their holder income in the 

form of a positive difference between the sale price and the acquisition price. 
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b) The income from shares ïbase asset to the offered warrants, can be in the form of a positive 

difference between the sale price and the acquisition price (capital profit) or in the form of distributed 

dividends or paid liquidation quota. 

The statement below sets forth a brief, general and non-exhaustive presentation of the legislation in 

the Republic of Bulgaria in the area of taxation and should not be taken as a tax advice or consultation 

to rely on. In order to determine the investorôs taxes due, it is necessary to get acquainted with the tax 

legislation and to take into consideration the characteristics of the investor and the income received, 

including the opportunity that income, received by the transfer of securities issued by the Company, or 

income distributed in relation to such securities, could be subject to taxation according to the 

legislation of another country.  

 

10.11.1. Income Taxation of the Warrant  Holders 

ʘ) Resident Natural Persons 

The income of the warrant holders ï resident natural persons, shall be taxed as per the procedure of 

the Personal Income Taxation Act (PITA). 

In this case the Issuer is not imposed any obligations in relation to a withholding tax.  

A resident natural person in the meaning of Art. 4 of the Personal Income Taxation Act is any person: 

1) having its permanent address in Bulgaria, or 2) residing within the territory of Bulgaria for a period 

exceeding 183 days in any twelve-month period or 3) who is sent abroad by the Bulgarian State, by 

bodies and/or organizations thereof, by Bulgarian enterprises, and the members of the family of any 

such person or 4) whose center of vital interests is situated in Bulgaria.  

The income received by a resident natural persons in the form of a positive difference between the 

sale price and the price of acquisition is subject to taxation under the terms and conditions of PITA. 

The person ï income beneficiary, shall declare it within the terms stipulated by law. 

It should be kept in mind that pursuant to the provisions of Art. 13, Para 1. Item 3 of PITA the incomes, 

generated by the disposal of financial instruments in the meaning of Ä 1, item 11 of the Additional 

Provisions of PITA, are not taxable; however, the quoted text of the Additional Provisions does not 

encompass the income from the disposal of warrants and other derivative financial instruments on the 

regulated market (exclusion is made only for the rights that are issued in relation with an adopted 

resolution on a capital increase), regardless of the fact that these are financial instruments under the 

meaning of the Markets of Financial Instruments Act. In view of the stated above, the quoted 

provisions cannot be applied in relation to income received by the disposal of warrants of the current 

issuance on the regulated market. 

b) Resident legal persons 

The taxation of the income of the warrant holders ï resident legal persons, is regulated by the 

Corporate Income Tax Act (CITA). The income, generated by the sale of warrants in the form of a 

difference between the sale and the purchase price of the warrants, shall be included in the taxable 

base, on which the corporate tax is determined. The calculation of the taxable profit based on the 

accounting financial result, the calculation, declaration and payment of the corporate tax due are 

regulated by the CITA. Pursuant to Art. 20 of CITA, the corporate tax rate is 10 %. 

It should be taken into consideration that according to the provisions of Art. 44 of CITA, when 

determining the tax financial result, the accounting financial result shall be reduced by the profit from 

the disposal of financial instruments within the meaning of Ä 1, item 21 of the Additional provisions of 

CITA, determined as a positive difference between the sale price and the documentary proven price of 

acquisition of these financial instruments. However, the definition of ñdisposal of financial instrumentsò 

in the meaning of CITA excludes warrants and other derivative financial instruments (exclusion is 

made only for the rights issued in relation with the increase of the capital of a public Company, 
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included in the scope of Ä 1, item 21). In view of the stated above, the provision of Art. 44 of CITA is 

not applied in cases of disposal of warrants of the current issuance on the regulated market. 

Pursuant to Art. 160, Para 1 and Art. 253, Para 1 of the Social Security Code, corporate tax under 

CITA shall not be charged on the proceeds of the additional mandatory - and the additional voluntary 

pension funds (including the capital profit generated by the sale of warrants). Consequently, the 

proceeds from the investing of pension fund assets, allocated to individual insured personsô accounts, 

shall not be imposed a tax under PITA.  

According to Art. 174 of CITA, the proceeds from the collective investment schemes admitted to public 

offering in the Republic of Bulgaria, and the licensed investment companies (closed type) under the 

Law on Public Offering of Securities shall not be charged with a corporate tax. 

c) Foreign Natural Persons 

The income from the positive differences from the sale of warrants generated by investors, who are 

foreign natural persons, shall be taxed under PITA with a final 10 % tax rate. 

The final tax on the income from positive differences from the sale of warrants shall be withheld, paid 

and declared by the person - income beneficiary, the Issuer has no obligations in this regard. 

The terms and the procedure for the withholding, paying and declaring the final income tax by foreign 

natural persons, are stipulated in PITA. 

 

d) Foreign legal persons 

The income from the positive differences upon the sale of warrants, generated by investors that are 

foreign legal persons pursuant to CITA, shall be levied a withholding tax in the amount of 10 %. The 

withholding tax on the income from the positive differences upon the sale of warrants shall be 

withheld, paid and declared by the person ï income beneficiary, the Issuer has no obligations in this 

regard. The terms and the procedure for the withholding, declaring and payment of the withholding tax 

on foreign legal personsô income are provided for in CITA.  

It should be taken into consideration that according to the provisions of Art. 196 of CITA, proceeds 

from the disposal of financial instruments within the meaning of Ä 1, item 21 of the additional 

provisions of CITA are not imposed a withholding tax; however, the definition given in the quoted text 

does not include the income from the disposal of warrants and other derivative financial instruments 

on the regulated market (exclusive of rights), regardless of the fact that these are financial instruments 

in the meaning of the Markets of Financial Instruments Act. In view of the stated above, the provision 

of Art. 196 of CITA shall not be applied in relation to the income derived from the disposal of warrants 

of the current issuance. 

 

10.11.2.  Taxation of the income of  the holders of  the shares ï underlying stock 
of the warrants  offered 

The income from the shares can be in the form of a positive difference between the sale price and the 

price of acquisition (capital profit) or in the form of distributed dividends or paid liquidation quota. 

 

Taxation of Capital Profit 

ʘ) Resident legal persons 

Pursuant to Art. 44 of CITA, in order to determine the financial tax result, the financial accounting 

result shall be reduced by the profit from the disposal of financial instruments in the meaning of Ä 1, 

item 21 of the Additional Provisions of CITA, determined as a positive difference between the sale 

price and the documentary proven price of acquisition of these financial instruments. 
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Pursuant to Ä 1, item 21, letter ñaò of the Additional Provisions of CITA, ñdisposal of financial 

instrumentsò for the purposes of Art. 44 shall be any transaction of shares and rights (securities giving 

the Holder the right to register a predetermined number of shares in relation to an adopted resolution 

on a capital increase), executed on the regulated market in the meaning of Art. 73 of the Markets of 

Financial Instruments Act. Consequently, income generated from shares transactions, concluded on 

the regulated market organized by the Bulgarian Stock Exchange ï Sofia AD, shall not be levied a 

corporate tax. 

Losses from shares transactions on the financial instruments regulated market shall not be considered 

expenses for the purposes of taxation. 

The profit from the disposal of financial instruments outside the regulated market shall be taxed 

according to the general applicable procedure. 

b) Foreign legal entities 

Pursuant to Art. 196 of CITA proceeds from the disposal of financial instruments in the meaning of Ä 1, 

item 21 of the Additional Provisions of CITA shall not be imposed a withholding tax. 

Pursuant to Ä 1, item 21, letter ñaò of the Additional Provisions of CITA, ñdisposal of financial 

instrumentsò for the purposes of Art. 44 is any transaction of shares and rights (securities giving right 

to registration of predetermined number of shares in relation to an adopted resolution on a capital 

increase), executed on the regulated market in the meaning of Art. 73 of the Markets of Financial 

Instruments Act. ñRightsò for the purposes of the first sentence are securities giving its Holder the right 

to register a certain number of shares in relation to a resolution on a capital increase.  

Consequently, the income from the transactions, subject to the current offering, concluded on the 

regulated market organized by the Bulgarian Stock Exchange ï Sofia AD, shall not be imposed a 

withholding tax. 

c) Resident natural persons 

Pursuant to the provisions of Art. 13, Para 1, Item 3 of PITA, in relation to Ä1, item 11 of the Additional 

Provisions of PITA, incomes from the disposal of financial instruments in the meaning of Ä 1, item 11, 

are not taxable; pursuant to Ä 1, item 11, letter ñaò from the Additional Provisions of PITA, ñdisposal of 

financial instrumentsò for the purposes of Art. 13, Para 1, item 3 is any transaction of shares of 

collective investment schemes, of shares and of rights, which transaction is concluded on the 

regulated market in the meaning of Art. 73 of the Markets of Financial Instruments  Act; ñRightsò for the 

purposes of the first sentence shall be securities giving right to their Holders to register a certain 

number of shares in relation to a resolution on a capital increase. 

Consequently, income of resident natural persons from shares transactions concluded on the 

regulated market organized by the Bulgarian Stock Exchange - Sofia AD shall not be subject to 

taxation. 

Profit, generated by the disposal of financial instruments outside the regulated market, shall be levied 

a withholding tax in the amount of 10 per cent. 

d) Foreign natural persons 

Pursuant to Art. 37, Para 1, item 12 of PITA, final income tax shall be imposed on the incomes of 

foreign natural persons generated from the sale or other kind of onerous transfer of shares, interests, 

compensation instruments, investment vouchers and other financial assets. 

Pursuant to Art. 37, Para 7 of PITA, final income tax as per the preceding sentence shall not be levied 

when the income is exempted from taxation according to PITA and has been charged/paid in favor of 

a foreign natural persons established for taxation purposes in a member state of the European Union, 

as well as in another state ï member of the European Economic Area (EEA). Consequently, income 

from shares transactions concluded on the regulated market in financial instruments in the meaning of 

Art. 73 of the Markets of Financial Instruments  Act, shall not be levied a withholding tax when 
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calculated in favor of a foreign natural person established for taxation purposes in a state that is a 

member of the EU or EEA. 

When the person is residing in a state outside the EU or EEA, a withholding tax shall be levied in the 

amount of 10 per cent. The tax shall be declared and paid by the person that has received the income, 

the Issuer does not have any obligations in this relation. 

 

Taxation of dividends and liquidation quota income  

ʘ) Resident legal persons 

Pursuant to Art. 27, Para 1, item 1 of CITA, the income resulting from distribution of dividends by 

resident legal persons are not be recognized for tax purposes. Consequently, the income from 

dividends distributed in favor of resident legal persons are be exempted from corporate tax. 

Pursuant to Art. 194, Para 1 of CITA, a withholding tax shall be levied on the dividends and on the 

liquidation quota, distributed (apportioned) by resident legal persons in favor of resident legal persons 

that are not merchants, including municipalities. This tax is final and shall be withheld by the resident 

legal persons distributing dividends or liquidation quota. Consequently, income from dividends 

distributed in favor of persons as per the preceding sentence shall be charged a withholding tax in the 

rate of 5 %. 

Welcome Holdings AD as a payer of the income from the distributed dividends and paid liquidation 

quota under the shares of the current issuance, shall withhold the final tax in compliance with the 

statutory requirements. 

b) Foreign legal persons 

Pursuant to Art. 194, Para 1 of the CITA, when resident legal persons distribute dividends in favor of 

foreign legal persons with the exception of the cases where the dividends are distributed in favor of an 

agreed fund, foreign legal persons that are resident persons for the tax purposes of a member state of 

the European Union or another state ï a party to the Agreement on the European Economic Area or 

generated by a foreign legal person by means of a place of economic activity in the country, a 

withholding tax shall be charged, which is final. 

Consequently, the income from dividends distributed in favor of the foreign legal person (provided that 

the person is not a resident person for the tax purposes of the member state of the European Union, 

or of other state that is a party to the Agreement on the European Economic Area and that the 

dividends are not generated by a foreign legal person through a place of economic activity in the 

country), shall be levied a withholding tax in the amount of 5 per cent. This tax is final and shall be 

withheld by the resident legal persons distributing the dividends or liquidation quota ï in this case - by 

Welcome Holdings AD 

Welcome Holdings AD, as a payer of the income from distributed dividends and paid liquidation quota 

of the current issuance, shall withhold the final tax in compliance with the statutory requirements. 

c) Resident foreign natural persons 

Pursuant to Art. 38, Para 1 of PITA, final tax shall be levied on the income from dividends and 

liquidation quota, accrued from a source within the territory of Bulgaria, beneficiaries of which income 

are resident and foreign natural persons.  

The final amount of the dividend income tax shall be calculated based on the gross amount 

determined by the resolution on the distribution of dividend. 

The final amount of the income tax on dividends received in the form of a hidden profit distribution 

shall be calculated based on the gross amount of the sums as charged. 
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The final amount of the income tax on liquidation quota shall be calculated based on the positive 

difference between the value of the said quota and the documented acquisition cost of the share in the 

company/cooperation. 

The income from dividends and liquidation quota distributed in favor of resident and foreign natural 

persons shall be imposed a final tax in the amount of 5 per cent, which is withheld and paid by the 

Issuer of the shares ï the payer of the income. 

Welcome Holdings AD, as a payer of the income from the distributed dividends and the paid 

liquidation quota - subject of the current issuance, shall withhold the final tax in compliance with the 

statutory requirements. 

Double Tax Avoidance Agreements 

In case there is a Double Tax Avoidance Agreement (DTAA) concluded between the Republic of 

Bulgaria and the corresponding foreign country, resident person of which has generated income in 

Bulgaria, the provisions of the latter shall prevail the Bulgarian internal legislation.  

The procedure of implementing the DTAA is regulated in details in chapter XVI, section III of the 

Taxation and Social Security Procedure Code (TSSPC). Foreign persons should verify before the 

revenue authorities the grounds for the implementation of DTAA. The foreign person shall verify that 1) 

the latter is a resident person of another country under the meaning of the respective DTAA; 2) holds 

the income from a source in the Republic of Bulgaria; 3) does not possess a permanent establishment 

or fixed base within the territory of the Republic of Bulgaria, to which the respective income is related; 

4) the special requirements for the implementation of the DTAA or separate provisions thereof in 

relation with persons stipulated in the DTAA, when such special requirements are contained in the 

respective DTAA, are met.  

The circumstances indicated in TSSPC shall be certified by official documents, including excerpts from 

public registers and declarations. When this is not possible, other written evidence is also accepted. 

Documents certifying the type, amount and the grounds for receiving of the income shall be submitted. 

In case the income is received from shares issued by a public company, the following documents can 

be attached as an evidence: resolution of the General Meeting of the company, voucher for a paid out 

dividend, an extract from the shareholdersô book certified by the company, temporary certificate; name 

certificate for dematerialized shares; an extract from the book of the dematerialized shares or another 

documents certifying the type and the amount of the income as well as the participating interest of the 

foreign person. 

In case the income is received from shares in liquidation quota ï a document verifying the amount of 

the investment made, final liquidation balance after satisfying the creditors and a document 

determining the distribution of the liquidation quota. In the event of distribution of the liquidation quota 

in-kind ï a resolution of the partners or the shareholders and documents based on which the market 

price of the liquidation quota has been determined. 

In case the income is received from the transfer of shares and sellable rights of shares when this 

income is not exempted from taxation by law ï a document for the transfer of rights and a document 

verifying the selling price and the acquisition price. 

Foreign persons shall submit the request for DTAA application and shall attach the documents 

pursuant to Art. 139 of TSSPC. The DTAA provisions shall be applied only in case the statement of 

the income authorities confirms the presence of the grounds for the application. Otherwise the 

provisions of the respective material tax act shall apply, i.e. the applicable tax legislation in Bulgaria. In 

the event of an absence of a statement regarding the grounds for DTAA application, the foreign 

person shall be entitled to appeal. The appeal shall follow the appeal procedure, applicable for the 

financial audit acts, whereas the complaint shall be submitted through the territorial directorate where 

the request has been filed.  
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When a payer accrues to a foreign person income from a source in the country with a total amount of 

BGN 500,000 per annum, the above mentioned circumstances shall be verified to the payer of the 

income. In this case it is not necessary to submit a request for DTAA application to the tax authorities. 

When the total amount of the generated income exceeds BGN 500,000 within the tax year, the 

grounds for application of the DTAA in regards with the total amount of the income shall be verified as 

described above. 

Legal procedure regarding the import and export of capital 

The Currency Act and the by-laws related to its application regulate the legal procedure regarding the 

transactions and payments between residents and non-residents, cross-border transfers and 

payments and the exercising of foreign exchange control. By virtue of Ordinance No. H-1 of 1.02.2012 

on cash, precious metals, gems and items containing them or made of them carried across the 

borders of the Republic of Bulgaria and keeping of customs registers under Art. 10a of the Currency 

Law the provisions of Regulation (EC) No 1889/2005 of the European Parliament and the Council on 

controls of cash entering or leaving the Community have been implemented. In compliance with the 

Regulation national and foreign natural persons may import or export cash up to the amount of EUR 

10,000 or its equivalent amount in other currency freely without a written declaration to the customs 

authorities. The carrying of cash in the amount of EUR 10,000 or more or its equivalent amount in 

BGN or other currency across the border of the country to or from a third country shall be subject to 

declaration to the customs authorities. 

The carrying of cash in the amount of EUR 10,000 or more or their equivalent amount in BGN or other 

currency across the border of the country to or from a country - member state of the European Union 

shall be declared upon request by the customs authorities. 

The customs authorities shall admit the carrying out of cash in the amount of BGN 30 000 or more or 

the equivalent amount in other currency across the border of the country to a third country after the 

persons submit a certificate issued by a competent territorial directorate of the National Revenue 

Agency for lack of public obligations or a document certifying that the person is not present in the 

register of the National Income Agency. 

At carrying across to a third country of cash in the amount of BGN 30 000 or more or the equivalent 

amount in other currency the foreign natural persons shall declare to the customs authorities the type 

and amount of the carried cash when the amount does not exceed the previously declared cash. 

Should a person order a cross border transaction or payment to a third country in the amount of BGN 

30,000 or more or the equivalent amount in another currency which is an income taxable under the 

procedure of Art. 37 and 38 of the Personal Income Taxation Act or under the procedure of Art. 194 

and 195 of the Corporate Income Taxation Act, a bank declaration about the amount of the tax 

deduction respectively the application of the double tax avoidance agreement with the respective 

country shall be submitted. 
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11. TERMS AND CONDITIONS OF THE OFFERING 

In the event of warrants issuance by a public company, on grounds of Article 112, paragraph 2 of the 

POSA, rights shall be imperatively issued according to Ä 1, item 3 of the Additional Provisions of 

POSA  

For 1 (one) owned share, 1 (one) right shall be issued by the Issuer, while for each 1 (one) right, the 

shareholders or the third persons, having acquired rights within the term for the rights transfer or 

during the organized open tender, shall have the right to subscribe 27,500 (twenty-seven thousand, 

five hundred) warrants of the current issuance, at issuance value BGN 0.001. The number of 

subscribed warrants by shareholders or third persons must be aliquot to 27,500 (twenty-seven 

thousand, five hundred). 

Each person - holder of rights, can subscribe at least 27,500 (twenty-seven thousand, five hundred) 

warrants of the current issuance, and maximum number of warrants, equal to the number of the 

rights held by this person, multiplied by 27,500 (twenty-seven thousand, five hundred)). 

At the current offering, only whole warrants can be subscribed. 

For each 1 (one) warrant subscribed, on occurrence of the conditions, foreseen in this document, and 

on resolution of the Board of Directors of the Issuer, warrant holders can subscribe one common, 

registered, dematerialized share from the capital of the Issuer with issuance value of BGN 5.00, 

giving a voting right to 1 vote in the GM of the Issuer.  

 

11.1. ISSUANCE VOLUME  

The total number of the warrants offered is up to 1,375,000,000 (one billion, three hundred seventy-

five million). The subscription shall be deemed successfully completed, if at least 937,500,000 (nine 

hundred thirty seven million and five hundred thousand) of the warrants offered are subscribed. 

Otherwise, the deposited installment for the warrants subscribed shall be returned to the persons, who 

have deposited them, together with the bank interest accrued. (see item 11.8.). 

 

11.2. MATURITY DATE OF THE ISSUANCE 

The warrants of the current issuance shall be issued with a validity term until the expiry of 6 years (six 

calendar years), as of the date of registration of the issuance with the Central Depository. 

 

11.3. DIFFERENT VOTING RIGHTS 

All warrants of the current issuance give equal rights to their holders and form the same class of 

financial instruments. 

 

11.4. SETTLEMENT 

The issuance value of the warrants subscribed has to be paid to a special fund raising account, which 

shall be announced additionally in the notification regarding the public offering, which the Board of the 

Directors of the Issuer publishes according to Art. 92ʘ, Para 1 of POSA. 

The persons subscribing the warrants have to deposit the amount, corresponding to the issuance 

value of the warrants subscribed, to the account, referred to in the preceding sentence, no later than 

the deadline for the warrants subscription. 
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The sums in the fund raising account cannot be used by the Issuer, before the subscription 

and the registration of the issuance with the Central Depository ɸD have been successfully 

completed. 

In case the subscription is not successfully completed, including in case the issuance is not registered 

with the Central Depository ɸD, the Issuer shall notify FSC prior to the expiry of seven days after its 

final term. On the date of the notification under the previous sentence, according to Art. 89, para 4 of 

POSA, the Issuer shall inform the bank about the result of the subscription and shall publish in its 

internet page and in the internet page of II DISL Securities AD, shall declare for publication in the 

Commercial Register, shall publish in Capital Daily newspaper and Novinar newspaper an invitation to 

the persons, who have subscribed warrants, where the Issuer shall announce the terms and 

conditions for the return of the raised amounts. The sums raised shall be refunded to the persons, who 

have subscribed warrants, within one month as of the date of the notification, together with the 

interests accrued by the bank, if such are available. 

Upon the successful completion of the subscription, the issuance is to be registered with the Central 

Depository ɸD. The registration shall be certified by statement for the registration of the issuance 

issued by the Central Depository ɸD. 

Within a 14-days term as of the registration of the issuance, referred to in the preceding sentence, the 

Central Depository ɸD shall issue certification documents (depository notes) to the warrant holders to 

their personal accounts (not as clients of the investment intermediary). The notes shall be delivered to 

the warrant holders or to the persons authorized by them by an explicit, notarized power of attorney, 

for indefinite time, at the management address of the Issuer, from a person, determined by the Board 

of Directors. When the newly issued warrants are located in the clientsô sub-accounts with the 

investment intermediary, the issuance of depositary notes shall be performed by the latter, by request 

of the warrant holder, pursuant to the Code of Rules of the Central Depository ɸD. 

 

11.5. OFFERING PERIOD AND APPLICATION PROCEDURE 

After the confirmation of the present Prospectus by FSC, Welcome Holdings AD shall publish a 

notification about the public offering, the starting and closing dates for the warrants subscription the 

registration number of the confirmation of the Prospectus for initial public offering of warrants issued 

by FSC, the location, time and manner of getting acquainted with the Prospectus. 

In accordance with the requirement of Article 92ʘ, paragraph 2 of POSA, Welcome Holdings AD shall 

announce the notification with the Commercial Register, shall promulgate it in two central dailies ï

Capital Daily newspaper and Novinar newspaper, on the internet page of the Issuer and of II DISL 

Securities AD, at least 7 (seven) days before the initial term of the subscription. The latest day, 

between the date of announcement of the notification with the Commercial Register and its publication 

in Capital Daily newspaper and Novinar newspaper, the internet page of the Issuer and in the internet 

page of DISL Securities AD shall be deemed to be the starting date of the public offering. The earliest 

date, on which warrants of the current issuance can be subscribed, shall be deemed to be the 

beginning of the subscription. 

The Rights shall be issued in favor of the shareholders, having acquired shares no later than 7 days 

after the latest date between the announcement date of the notification under Article 92ʘ, paragraph 2 

of POSA with the Commercial Register and date of its publication in Capital Daily newspaper and 

Novinar newspaper, on the internet page of the Issuer and on the internet page of II DISL Securities 

AD. 

The starting date, from which the rights transfer term starts running, shall be the first working day, 

upon the expiry of 7 calendar days as of the starting date of the public offering. 

The deadline for the rights transfer is 15 calendar days after the starting date for the rights transfer. In 

case the term expires on a non-working day, according to the rules of the Contracts and Obligations 



PROSPECTUS  

 

  

95 

 

Act, as a deadline for the rights transfer shall be considered the first working day following the non-

working one. 

The transfer of the rights shall be conducted at the Bulgarian Stock Exchange - Sofia AD, basic 

market, Rights Segment. 

On the 5
-th

 working day following the expiry of the term for the rights transfer, the Company shall offer 

the non-exercised rights for sale on the regulated market, via its authorized investment intermediary 

DISL Securities AD and within the term for the rights transfer. 

Any person, willing to subscribe warrants from the new issuance of Welcome Holdings AD, shall first 

acquire rights. 

The present shareholders shall acquire the rights free of charge. All remaining investors can buy rights 

by transaction at the basic market organized by the Bulgarian Stock Exchange - Sofia AD, Rights 

Segment, for rights within the term for rights transfer at the open auction for non-exercised rights 

organized by the Bulgarian Stock Exchange - Sofia, upon expiry of the term for rights transfer. 

If the shareholders of the Company want to subscribe warrants additionally, above the number of the 

rights, owned by them, they can buy rights by a transaction on the basic market, the organized by the 

Bulgarian Stock Exchange - Sofia AD, Rights Segment, within the term for rights transfer or at the 

open auction of the non-exercised rights, organized by the Bulgarian Stock Exchange - Sofia AD, 

within the term for rights transfer. 

In case the holder of rights is not willing to subscribe warrants of the current offering against all or part 

of the rights held, the latter could offer the unused rights for sale. 

The initial date for the warrants subscription coincides with the date, from which the transfer of rights 

begins ï the first working day, following the expiry of 7 calendar days as of the starting date of the 

public offering. The beginning of the term for warrants subscription coincides with the beginning of the 

term for rights transfer. 

Shareholders, willing to exercise the rights granted to their benefit, could apply for subscription of 

warrants prior to the expiry of the term set for transfer of rights. 

Shareholders, not willing to benefit from their right to subscribe warrants of the offered issuance, could 

sell the rights, issued to their benefit, prior to the expiry of the term set for transfer of rights. 

Rights are traded at the regulated market of the Bulgarian Stock Exchange - Sofia AD, Basic Market, 

Rights Segment. Every shareholder can transfer its rights by submitting an order of sale to the 

investment intermediary, on the account in the Central Depository ɸD of which the rights are 

registered. 

Any person, having bought rights within the term for rights transfer, can exercise them by applying for 

subscription of warrants, prior to the expiry of the term for rights transfer. 

Any person, having bought rights during the auction, can exercise them by applying for subscription of 

warrants, prior to the expiry of the term, set for subscription of warrants. 

The deadline for the warrants subscription expires 15 working days following the expiry of the 

term for rights transfer.  

Warrants can be subscribed every working day from 09:00 to 18:00 at:  
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Investment intermediary D.I.S.L. Securities

Office 125, Knyaz Alexander Dondukov Blvd., 1st floor, 1527, Sofia, Bulgaria

Tel. +359 2 846 55 91; +359 2 944 02 17

Fax +359 2 944 60 14

E-mail y.georgiev@disl-securities.com

Website www.disl-securities.com

Broker, Capital markets Yasen Borisov Georgiev
 

Subscription of the warrants before the starting date and after the deadline for subscription of 

warrants shall not be allowed. 

The rights transfer deadlines and the deadlines for subscription of warrants can be extended by 

Welcome Holdings AD once only, up to 60 days, by introducing the respective amendments in the 

present Prospectus and by informing FSC. 

According to Article 84, paragraph 2 of POSA, Welcome Holdings AD immediately announces in FSC, 

declares for announcing in the Commercial Register and publishes in Capital Daily newspaper and 

Novinar newspaper, as well as on the internet pages of the Issuer and of the investment intermediary, 

a notification of the subscription term extension. 

 

11.6. SUBSCRIPTION PROCEDURE 

In order the subscription of warrants to be carried out, the holders of rights shall submit applications in 

accordance with the application form, to the II DISL Securities AD or to the investment intermediaries, 

members of the Central Depository AD, where they have clientsô accounts for the rights held. 

Submission of application for subscription of warrants shall be carried out in compliance with the 

requirements for submission of application for financial instruments transactions, set out in Ordinance 

No. 38. 

Legal entities shall submit applications through their legal representatives or through authorized by 

them person and to the written application shall be attached: 

ƴ Certificate for current legal status of the applicants - legal entities. Foreign legal entities shall 

submit translated and duly legalized documents. 

ƴ Identity documents of natural persons ï legal representatives of the legal entity. The investment 

intermediary retains a certified copy of the submitted identity document. 

ƴ Copies of BULSTAT registration and of the tax registration, certified by the legal representative, 

respectively the proxy of the legal entity. 

ƴ Notarized explicit power of attorney and identity document of the proxy ï in cases of application 

submission via proxy. The investment intermediary shall retain for its archive the power of 

attorney, as well as certified copy of the submitted identity document. 

 

Natural persons shall submit their applications personally, by proving their identity by an identity 

document, copy of which shall be enclosed to the application, or via Assignee, who proves its identity 

by a notarized explicit power of attorney and an identity document. The investment intermediary shall 

retain for its archive the power of attorney, as well as a certified copy of the submitted identity 

document. 

Applications shall be submitted every working day in the office of the authorized investment 

intermediary, from 09.00 to 18.00h. 
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At the moment of the submission of the application to the investment intermediary, with which the 

clientsô accounts of the rights held by the clients are kept, the latter immediately notifies II DISL 

Securities of the application submitted.  

As a result of the information, submitted by the investment intermediary servicing the issuance and by 

the investment intermediary, to whom the application for the subscription of warrants of the current 

issuance has been submitted, the Central Depository blocks the respective number of rights, in the 

clientsô sub-account of their owner. 

 

11.7. CIRCUMSTANCES, UNDER WHICH THE OFFERING CAN BE 
RECALLED / SUSPENDED 

FSC, accordingly the Deputy Chairman, can stop the public offering for no more than 10 consecutive 

working days for each individual case, as well as can ban the public offering, if there are sufficient 

reasons to be deemed that the provisions of POSA or the acts on its implementation are violated. 

In the period between the issuance of the Prospectus confirmation and the deadline of the public 

offering or the beginning of the trade on the regulated market, the Company is obliged to prepare 

supplement to the Prospectus and to submit it to FSC no later than the expiry of the working day after 

the occurrence, respectively the awareness of a significant new circumstance, important error or 

inadequacy, related to the information contained in the Prospectus, which can affect the assessment 

of the offered securities. 

FSC can refuse to approve the supplement to the Prospectus, if the requirements of POSA and the 

acts of its implementation are not observed. In this case, the Commission can permanently stop the 

public offering pursuant to Article 212 of POSA. 

The Bulgarian Stock Exchange - Sofia AD, according to the provisions of Article 91 of FMIA, can stop 

the financial instruments trading or eliminate from trading financial instruments, which do not meet the 

requirements, established in the Code of Rules of the Stock Exchange, provided this would not 

significantly damage the investorsô interests and the normal functioning of the market. 

According to the provisions of Article 118, paragraph 1, item 4 and 9 of FMIA, the FSC, respectively 

the Deputy Chairman, have the right to stop the financial instruments trading or eliminate from trading 

financial instruments, in the event is has been established that an investment intermediary, its 

employees, or persons who on contractual basis perform leading functions, persons, concluding 

transactions to the account of the intermediary, as well as persons, having qualified participation, have 

performed or perform activity in violation of this law, of the sub-regulatory acts on its implementation, 

of the Code of Rules or other approved by the Deputy Chairman internal acts of the regulated markets 

of financial instruments, of decisions of FSC or of the Deputy Chairman, as well as when the control 

activity of the Commission or of the Deputy Chairman is obstructed, or investorsô interests are 

endangered. 

Pursuant to the provision of Article 212, paragraph 1, item 4 of POSA, when found that supervised  

persons, their employees, persons, performing leading functions by contract to conclude transactions 

to the account of the persons supervised, as well as persons, possessing 10 or over 10% of the votes 

in the General Meeting of the regulated persons, have performed or perform activity in violation of 

POSA, of the act on its implementation, in breach of decisions of the Commission or of the Deputy 

Chairman, as well as, when the control activity of the Commission or of the Deputy Chairman is 

obstructed or investorsô interests are endangered, the Commission, accordingly the Deputy Chairman, 

can suspend for a period of up to 10 consecutive working days or permanently stop the sale or 

transactions with certain securities. 

According to Art. 92h, para 1, item 4 and 6 of POSA, in order to ensure the observance of the legally 

established requirements for public offering and admission of securities to trading on the regulated 

market, FSC is entitled to suspend the public offering or the admission to trading at the regulated 
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market for a period of up to 10 consecutive working days for each individual case, if there are sufficient 

grounds to consider that the provisions of the law or the acts on its implementation have been violated, 

accordingly can forbid public offering, were there are enough grounds to be considered that the 

provisions of the law or the acts on its implementation have been violated or would be violated. 

According to the provision of Article 37, paragraph 1, ʪ. 2 of MAMAFIA, the Deputy Chairman of FSC, 

heading Department ñSupervision on Investment Activityò, can suspend the trading of certain financial 

instruments, for the purposes of prevention and termination of administrative violations under the 

quoted law, of prevention and elimination of the their hazardous consequences, as well as when the 

controlling activity of the Commission or of the Deputy Chairman is obstructed, or investorsô interests 

are endangered. 

 

11.8. REDUCTION OF THE SUBSCRIPTION AND REFUNDING OF THE 
SUPERFLUOUSLY DEPOSITED SUMS 

The number of the offered warrants is not subject to changes. 

In case all warrants from this issuance are subscribed before the deadline of the Subscription, 

Welcome Holdings AD shall notify the Financial Supervision Commission within a period of 3 (three) 

working days (Article 112b, paragraph 12 of POSA) and shall undertake the necessary actions for the 

registration of the new warrant issuance with the Central Depository ɸD, in the Registry of FSC and 

shall submit an application for admission of the issuance to trading at the Bulgarian Stock Exchange - 

Sofia AD. 

If at least 937,500,000 pcs of the offered warrants are subscribed by the deadline of the 

subscription, the subscription shall be deemed successfully completed. 

The conducting of subscription by the issuing of rights excludes the possibility for subscription of more 

than the offered warrants and also for competition between the applications. 

In case a number of warrants, exceeding the minimum number of 937,500,000 pcs of the offered 

warrants, is not subscribed by the deadline of the subscription, the subscription shall be deemed 

unsuccessful. In such a case the Issuer shall notify FSC about the result of the subscription no later 

than the expiry of seven days as of its final deadline. On the date of the notification under the 

preceding sentence, according to Article 89, paragraph 4 of POSA, the Issuer shall notify the bank 

about the result of the subscription, published on its the internet page and on the internet page of II 

DISL Securities AD and shall apply for announcement with the Commercial Register and shall publish 

in the Capital Daily newspaper and Novinar newspaper an invitation to the persons, having subscribed 

warrants, by which the terms and conditions for refunding of the raised sums shall be announced.  

The raised sums shall be refunded to the persons, having subscribed warrants, within one month of 

the announcement, together with the interests accrued by the bank, if there are such. 

 

11.9. MINIMUM AND MAXIMUM SUM, APPLIED FOR 

Each person can subscribe at least 27,500 warrants and maximum a number of warrants equal to the 

rights acquired, multiplied by 27,500.  

 

11.10. WITHDRAW OF THE SUBSCRIPTION APPLICATION 

According to Ä 1, item 11 of the Additional Provisions of POSA the subscription is unconditional and 

irrevocable expression of will for the acquisition of securities in process of issuance and on payment of 

their issuance value. The investor can withdraw its application for warrants subscript. 
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The investor is entitled to give up the securities under the conditions under Article 85 of POSA only in 

the event of essential changes in the Prospectus. The repudiation in such cases shall be carried out 

by a written declaration, submitted to the investment intermediary, with which the securities have been 

subscribed. 

 

11.11. PAYMENT AND DELIVERY 

The issuance value of the securities subscribed has to be deposited to a special fund raising account, 

which shall be additionally announced in the notification which the Board of Directors of the Issuer 

shall publish regarding the public offering, according to the requirement of Article 92ʘ, paragraph 1 of 

POSA. 

Persons, having applied for warrants subscription, should deposit the amount, corresponding to the 

issuance value of the applied for subscription warrants to the bank account, indicated in the preceding 

sentence, no later than the expiry of the term for the warrants subscription. 

The fund raising account should be credited with the payment for the subscribed warrants no later 

than the last day of the subscription. The payment order or the deposit receipt must indicate the name 

of the person, subscribing the warrants, his/her PIN, UIC (for Bulgarian legal entities) and the number 

of the warrants subscribed. 

The document certifying the installments made is the payment document (payment order or deposit 

receipt), which the investor obtains from the servicing bank, through which the payment is ordered or 

the sums due for the subscribed warrants are deposited. 

The raised funds in the special account cannot be used before the completion of the 

subscription (Article 89, paragraph 2 of POSA) and the registration of the issuance with the 

Central Depository AD. 

Upon the successful completion of the subscription, the warrant issuance is registered with the Central 

Depository ɸD. The registration is certified by an Act for the registration of the issuance issued by the 

Central Depository ɸD.  

The depository notes for the newly issued warrants are issued by the investment intermediary, through 

which the new warrants are subscribed, by the investorôs request and following the procedure provided 

for in the Code of Rules of the Central Depository ɸD. 

 

11.12. ANNOUNCEMENT OF THE RESULTS FROM THE OFFERING 

The Issuer notifies FSC of the results of the initial public offering of the warrants of the current 

issuance, within three working days as of the subscription completion, including of obstructions, 

disputes etc. during the trading of the rights and the subscription of the warrants. Upon successfully 

completed public offering, FSC shall enter the issued issuance of securities into the Registry under 

Article 30, paragraph 1, item 3 of FSCA. 

Within a 7-daysô term as of the offering completion, Welcome Holdings AD shall also send notification 

to FSC and the Bulgarian Stock Exchange - Sofia AD regarding its results, containing information 

regarding the completion date; the total number of the warrants subscribed; the sums, obtained 

against subscribed warrants; the amount of the commission remunerations and other costs related to 

the offering, including also the fees paid. To this notification, the Issuer shall enclose the documents 

required by the law. Within the same term, the indicated circumstances shall be announced by 

publications in the Capital Daily newspaper and Novinar newspaper and on the internet address of 

Welcome Holdings AD. 

Within a 14-days term as of the completion of the initial public offering of warrants, the Company shall 

submit to FSC the following documents: a certificate from the Central Depository for the registration of 
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the issuance and a bank certificate, certifying the made installments on the subscribed warrants. 

(Article 24, paragraph 2 of Ordinance ˉ 2 of 17.09.2003). 

 

11.13. PROCEDURE OF THE RIGHT EXERCISING BEFORE OTHER 
PERSONS, TRANSFERABILITY OF THE RIGHTS, TREATMENT OF 
THE NON-EXCERCISED RIGHTS 

The current shareholders of Welcome Holdings AD have pre-emption rights regarding the acquisition 

of part of the issued warrants, corresponding to their share in the capital. 

Persons, having purchased rights within the term of the rights transfer, as well as during the organized 

open auction, can exercise them and subscribe warrants against them. Every person can subscribe at 

least 27,500 (twenty-seven thousand, five hundred) warrants and maximum such number of warrants, 

equal to the acquired rights, multiplied by 27,500. 

The possibility for subscription of a number of the offered warrants bigger than the number of the 

rights held and also for competition between the applications is excluded. 

In case a person, having purchased rights at the auction, does not exercise them and/or a person, 

having subscribed warrants, does not pay their issuance value, under the aforesaid conditions, the 

warrants shall remain unsubscribed and no other owner of rights can subscribe them. 

 

11.14. SELLING AND ADMISSION TO TRADE 

11.14.1 Categories of  investors  

The warrants of the current issuance are offered at equal terms to all categories of investors, as 

defined under Ä 1 of the Additional Provisions of POSA, as follows: 

ʘ) non-professional investors ï persons who at its own account subjects to risk pecuniary funds or 

other property rights through acquisition, keeping and transfer of securities, not possessing the 

necessary qualification or experience for that; 

b) institutional investors ï banks, which do not act as investment intermediaries, investment 

companies, contractual funds, insurance companies, pension funds or other company, whose subject 

of activity requires acquisition, holding and transfer of securities; 

Upon subscription of warrants from the issuance, the present shareholders of Welcome Holdings AD 

have pre-emption rights. The latter are entitled to subscribe a part of the emitted warrants 

corresponding to their participation in the capital of the Company, before the increase of the capital. In 

order the precedence of the shareholders to be ensured, rights are issued, pursuant to Ä1, item 3, of 

the Additional Provisions of POSA. 

 

11.14.2 Declarat ion by the majority shareholder  

The Issuer is not aware if the shareholders, possessing over 5% of the capital of the Company intend 

to participate in the Subscription. 

The Issuer is not aware if the members of the Board of Directors of the Company intend to subscribe 

warrants of the current issuance, as well as if a certain person intends to subscribe over 5% of the 

warrants offered. 

 

11.14.3 Pre-allotment disclosure  

During the current offering there will not be a pre-allotment disclosure of parts of the issuance. 
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11.14.4 Tranches of the offering  

On the grounds of the obtained subscription orders, the authorized investment intermediary prepares a 

list, containing the names of the investors, respectively of the investment intermediaries, through 

which orders have been submitted and the number of the offered warrants, allocated to each of them. 

 

11.14.5. Clause for the return of already obtained dividend  amounts 

The current Offering does not provide for conditions, under which a clause for return of the dividend 

amounts can be used. 

 

11.14.6. The method of allocat ion of tranches,  in case of  subscription overrun   

The issuance of rights in the current offering excludes the possibility for subscription of more than the 

offered warrants (overrun of subscription), therefore allocation methods, to be used in overrun of the 

Subscription, are not envisaged. 

 

11.14.7. Preferent ial treatment  

Regarding the subscription of the warrants from an issuance, the present shareholders of Welcome 

Holdings AD have precedence. The same are entitled to subscribe such part of the emitted warrants, 

which correspond to their participation in the capital of the Issuer, before the increase of the capital. In 

order to ensure the precedence of the shareholders, rights are issued, pursuant to Ä1, item 3 of the 

Additional Provisions of POSA. 

In order the subscription of warrants to be carried out, the owners of rights submit form applications to 

IP DISL Securities AD or to the investment intermediaries, members of the Central Depository ɸD, 

maintaining the clientsô accounts of the rights held. Submission of application for subscription of 

warrants is conducted in observance of the requirements for submission of orders for financial 

instruments transactions, set forth in Ordinance No. 38 on the requirements to the activity of the 

investment intermediaries. All applications for subscription of warrants are treated equally, regardless 

of the investment intermediary they are submitted through. 

 

11.14.8. Minimum, set aside  for target allocat ion to natural persons  

The warrants of the current issuance are offered at equal footing to all categories of investors and 

there is no minimum number of warrants from the issuance, set aside and designated for subscription 

by certain category of investors. 

 

11.14.9. Terms and condit ions and date of  offering completion 

If by the deadline of the subscription all offered warrants are not subscribed, but at least 937,500,000 

of the offered warrants are subscribed and paid, the subscription shall be deemed successfully 

completed and the issuance shall be registered with the Central Depository ɸD, FSC and for trading at 

the Bulgarian Stock Exchange - Sofia AD. 

The subscription shall be ended upon the expiry of the term for subscription of warrants - 15 working 

days after the expiry of the term for the rights transfer. In case the term for subscription of the warrants 

expires on non-working day, as final date for the subscription of warrants shall be considered the first 

following working day. 
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If all offered warrants are subscribed and paid before the deadline of the subscription Welcome 

Holdings AD shall declare its termination, shall notify FSC within up to 3 working days and undertake 

the necessary actions for registration of the issuance with the Central Depository ɸD, FSC and for  

trading at the Bulgarian Stock Exchange - Sofia AD. 

Welcome Holdings AD shall notify FSC within up to 3 working days as of the subscription completion 

of its conducting and the results from it, including of the difficulties, disputes etc. in the rights trading 

and the subscription of the warrants. 

Within a 7-days term as of the Offering completion, Welcome Holdings AD shall also send notification 

to FSC and the Bulgarian Stock Exchange - Sofia AD of the result from it, containing information about 

the date of conclusion; the total number of subscribed warrants; the sum, obtained against subscribed 

warrants; the amount of the commission remunerations and other expenses referred to the Offering, 

also including the paid fees. To the notification, the Issuer shall enclose the documents required by the 

law. Within the same period, the indicated circumstances shall be announced through publications in 

the Capital Daily newspaper and Novinar newspaper and on the internet address of Welcome 

Holdings AD. 

In case the minimum number of warrants, i.e. 937,500,000 pcs. of the warrants offered are not 

subscribed by the deadline of the subscription, the subscription shall be deemed 

unsuccessfully completed.  

In this case Welcome Holdings AD shall notify FSC of the result from the subscription no later than the 

expiry of seven days after its final deadline. On the day of the notification under the preceding 

sentence, according to Article 89, paragraph 4 of POSA, the Issuer shall notify the bank about the 

result from the subscription, published on its internet page and on the internet page of DISL Securities 

AD and shall apply for its announcement into the Commercial Register and shall publish in the 

newspaper Capital Daily newspaper and Novinar newspaper an invitation to the persons, who have 

subscribed warrants, in which the terms and conditions for return of the raised amounts shall be 

indicated. The raised amounts shall be returned to the persons, having subscribed warrants, within 

one month as of the date of the announcement, together with the interests, accrued by the bank, if 

there are such. 

 

11.14.10. Composite subscript ions 

In the current offering no composite underwritings are allowed. 

 

11.14.11. Process of notif icat ion of the applicants of  the distribution 

The Issuer shall notify FSC of the result of the initial public offering of the warrants of the current 

issuance, within three working days as of the Subscription completion, including of the difficulties, 

disputes etc. in the rights trading and the warrants subscription. Upon successfully completed public 

offering, FSC shall enter the issued securities issuance into the Registry under Article 30, paragraph 1, 

item 3 of FSCA. 

Within a 7-daysô term as of the Offering completion, Welcome Holdings AD shall also send notification 

to FSC and the Bulgarian Stock Exchange - Sofia AD regarding its result, containing information 

regarding the completion date; the total number of subscribed warrants; the amount, obtained against 

subscribed warrants; the amount of the commission remunerations and other costs referred to the 

Offering, including also the paid fees. To the notification, the Issuer shall enclose the documents 

required by the law. Within the same term, the indicated circumstances shall be announced by 

publications in the Capital Daily newspaper and Novinar newspaper and on the internet address of 

Welcome Holdings AD. 

Within a 14-days term as of the completion of the initial public offering of warrants, the Company shall 
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submit to FSC the following documents: a certificate from the Central Depository for the registration of 

the issuance and a bank certificate, certifying the made installments on the subscribed warrants. 

(Article 24, paragraph 2 of Ordinance ˉ 2 of 17.09.2003). 

The newly emitted issuance of warrants is registered with the Central Depository ɸD. The registration 

is certified by Act of registration of the issuance, issued by the Central Depository ɸD and certifying 

the total number of the warrants and details of the shareholders, having acquired warrants. 

The newly emitted warrants shall be registered in clientsô subaccounts, in the name of their owners, to 

the account of the investment intermediary, through which the latter have been subscribed. 

By request of the warrant holders, the latter can obtain Depositary Notes, certifying their right over the 

warrants subscribed by them through investment intermediary, to the account of which their clientsô 

subaccounts have been opened. 

Welcome Holdings AD shall request registration of the warrants with the Register under Article 30, 

paragraph 1, item ɿ of FSCA, whereupon shall require their admission to trading at the Regulated 

market. 

Upon admission to trading, the warrants shall be traded at the Basic market, Segment for Structured 

Products at the Bulgarian Stock Exchange - Sofia AD. Each warrant holder can submit an order of 

sale of warrants to a licensed investment intermediary, and every investor, willing to purchase 

warrants ï order of purchase, in observance of the requirements of Ordinance No. 38 on the 

requirements to the activity of the investment intermediaries. 

 

11.14.12. Subscript ion, exceeding the volume of the subscript ion,  and opt ion 
Ăgreen shoeò 

Subscription of warrants, exceeding the volume of the upfront set parameters of the Subscription, is 

not envisaged and option Ăgreen shoeò for overrun of the Subscription is not available. 

 

11.15. PLACEMENT AND UNDERWRITING 

The authorized investment intermediary, serving the public offering of the current warrant issuance, is 

IP DISL Securities AD, which has not undertaken commitment for the placement or the underwriting of 

the issuance. Warrants can be subscribed at: 

Investment intermediary D.I.S.L. Securities

Office 125, Knyaz Alexander Dondukov Blvd., 1st floor, 1527, Sofia, Bulgaria

Tel. +359 2 846 55 91; +359 2 944 02 17

Fax +359 2 944 60 14

E-mail y.georgiev@disl-securities.com

Website www.disl-securities.com

Broker, Capital markets Yasen Borisov Georgiev
 

There are no agreements on the placement and the underwriting of the warrant issuance between the 

Issuer and any third party. 

The current warrant issuance is not underwritten or guaranteed by third parties and there is no 

particular plan for placement or for distribution of the securities among various investment 

intermediaries. 

The depositary institution, where issuance of warrants shall be registered, is the Central Depository 

ɸD. 
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11.16. ADMISSION TO TRADING. MARKET 

Upon completion of the initial public offering of the warrants, FSC shall enter the issued issuance into 

the Register under Article 30, paragraph 1, item ɿ of FSCA, after which the Issuer and the authorized 

investment intermediary shall submit application for registration of the issuance warrants for trading at 

the Bulgarian Stock Exchange - Sofia AD. The issuance of warrants shall be admitted to trading at the 

Basic market, Structured Products Segment, with order /decision/ of the Trade Director of the BSE - 

Sofia AD. Within 1 (one) working day as of the taking of the decision the Bulgarian Stock Exchange - 

Sofia AD shall notify the Issuer and shall publish announcement with information on the issuance, the 

identification codes and the rules for its trading. The date of the admission of the issuance is not later 

than the first working day, following the expiry of 5 (five) working days as of the date of the decision of 

the Trade Director has been taken. 

A natural person or a legal entity, willing to purchase or sell warrants of the current issuance, has to 

conclude a contract with an investment intermediary, licensed by FSC, and has to submit a purchase 

order, respectively an order for sale of warrants, with observance accordingly of the requirements of 

FMIA and Ordinance No. 38 on the requirements to the activity of the investment intermediaries. 

 

11.17. TRADING OF THE SAME CLASS OF INSTRUMENTS OF THE 
ISSUER 

 

So far the Issuer has not issued securities, giving the same rights as the warrants of the current 

issuance. Currently, no securities of the Issuer Welcome Holdings AD of the same class, as the 

warrants offered by this Prospectus, are neither offered, nor admitted to trading on the regulated 

market. 

Upon the successful conclusion of the subscription, the Issuer shall require admission to trading of the 

current warrant issuance only on the regulated market, organized by the Bulgarian Stock Exchange - 

Sofia AD. 

 

11.18. COMMITMENT TO PROVIDE LIQUIDITY 

Currently there are no parties to have taken the commitment of ensuring the liquidity of the issue 

warrants. 

 

11.19. STABILIZATION 

The Issuer has not provided the option for the overrunning of the volume of the Offering and actions 

for price stabilization in connection with the Offering are not foreseen. 

 

11.20. OTHER SUBSCRIPTIONS OR PRIVATE PLACEMENTS 

Currently, no other financial instruments of the Issuer Welcome Holdings AD (of the same class like 

the offered warrants or of another class) are offered through initial public or private offering. 

The Company does not plan initial public or private offering of financial instruments of the same class, 

as the offered warrants or of another class in the near future. In case a resolution on similar offering is 

taken, Welcome Holdings AD shall announce the resolution pursuant to the legally established 

arrangements. 
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Currently the existing issuance of ordinary shares, issued by Welcome Holdings AD, is traded at the 

Bulgarian Stock Exchange - Sofia AD with ISIN code BG1100074084. 

 

11.21. SELLING SHAREHOLDERS 

The Issuer is not aware of any intentions of the present shareholders to exercise or non-exercise the 

rights issued to their benefit, at the current offering and for the offering of certain number of rights for 

sale, within the term determined for the rights transfer. 
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12. PROCEDURE FOR WARRANTS STRIKING / RIGHT TO 
SUBSCRIBE THE BASE ASSET 

The warrant holders can exercise their right upon payment of the stipulated in this Prospectus 

issuance value of shares, amounting to BGN 5.00 per share. 

The right to subscribe the shares from the increase of the capital of Welcome Holdings AD can be 

exercised within a period of up to 6 years. As a beginning of the term under the preceding sentence, 

shall be deemed the date, on which the issuance of warrants is registered with the Central Depository 

ɸD. The term shall expire on the respective day of the 6
-th

 calendar year, and if this day is not a 

working day ï on the first following working day. 

For the realization of the rights of the warrant holders, the following set of facts has to be completed: 

ʘ) Resolution of the warrant holders on the exercising of the rights under the warrants, taken 

with a majority of the votes of the attendees at the Meeting of Warrant Holders. 

By request of the warrant holders, representing at least 3% (41,250,000 warrant, in case there are 

no warrants that have not been exercised) of the issuance or respectively holding the remaining 

(non-exercised) amount of the issuance, if by that time more than 97% of the issued warrants have 

been exercised, the Board of Directors of Welcome Holdings AD shall convene a meeting of the 

warrant holders within 14 days as of the receipt of the request. The meeting of the warrant holders 

shall be convened by means of an invitation published in the Capital Daily Newspaper and the Novinar 

Newspaper, as well as on the website of the Company at least 5 days prior to the conduction of the 

meeting.  

The invitation to the General Meeting of Warrant Holders and the materials for the meeting shall be 

announced to the public via the website of the Company, the media used by the Company and shall 

be sent to the FSC, the Central Depository AD and the Bulgarian Stock Exchange ï Sofia  at the same 

time when the notice is being published in the above specified daily newspapers. The written materials 

related to the agenda of the general meeting of the warrant holders should be made available to the 

latter at the registered address of the Company no later than the day of the publication of the notice in 

the Capital Daily Newspaper and the Novinar Newspaper. 

The invitation to the meeting shall have as its minimum content  details about the companyôs business 

name and seat, the venue, date and hour of the meeting, information about the formalities that need to 

be completed, in order the warrant holders to be able to exercise their vote, including the form of 

authorization, the agenda proposed by the persons that requested the meetingôs convening and the 

resolution proposals made by these persons in the request for the convening of the general meeting of 

the warrant holders. If the request made by the warrant holders does not include the adoption of a 

resolution on the exercising of the warrant rights, such adoption shall be included in the invitation by 

the Board of Directors of Welcome Holdings AD To the invitation shall be enclosed  a reference 

regarding the price fluctuation of ordinary shares (shares of the same class as the underlying stock of 

the warrants) issued by the Company on the regulated market organized by the Bulgarian Stock 

Exchange - Sofia AD for a period of one year preceding the date of the meeting convening, or 

respectively, for the period after the date on which the previous meeting of the warrants holders was 

held, if such has been held less than an year prior to the convening of this meeting of the warrant 

holders. 

Entitled to participate in the General Meeting of Warrant Holders shall be the persons registered in the 

registry of the Central Depository AD as warrant holders 7 days prior to the date of the meeting of the 

warrant holders. 

The meeting is considered validly held and resolutions can be adopted on it if 1/2 of the issued and 

non-exercised warrants are represented. In case no quorum is present, a new meeting shall be 

scheduled for a date no earlier than 7 days following the date of the first one and the new date shall be 
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indicated in the invitation to the meeting, which shall be deemed validly held regardless of the warrants 

represented.  

The resolution on the exercising of the warrant rights shall be adopted by the majority of the voting 

rights of the warrant holders represented at the meeting. 

The meeting shall be attended by an authorized member of the Board of Directors of Welcome 

Holdings AD and the Director of Investors Relations of the Company. 

An authorized member of the Board of Directors of Welcome Holdings AD is obliged to provide the 

warrant holders with information about the average price of the Companyôs stock  which is of the same 

class as the underlying stock of the warrants, on the regulated market organized by the Bulgarian 

Stock Exchange - Sofia AD at the most recent commercial session before the date of the meeting, as 

well as with information whether the warrants are in cash or not and a statement of the Board of 

Directors of Welcome Holdings AD on the proposal for adopting a resolution on the warrants 

exercising. 

The Investors Relations Director of Welcome Holding AD shall take minutes of the meeting and deliver 

the minutes to the warrant holders and to the Board of Directors of Welcome Holdings AD The minutes 

of the meeting shall be signed by the Investors Relations Director of Welcome Holdings AD and by the 

chairman and the secretary of the meeting, if any. A list with the present or represented warrant 

holders and the number of held or represented warrants shall be enclosed to the minutes of the 

meeting, along with the signatures of the attendants. The list shall be certified by the Investors 

Relations Director of Welcome Holdings AD and by the chairman or the secretary of the meeting, if 

any. 

In case in 3 months term prior to the maturity date of the issuance the Board of Directors does not 

receive a request for the convening of a meeting of the warrant holders, the Board of Directors shall 

decide on the convening of a meeting of the warrant holders; in such a case no resolution of the 

Meeting of the Warrant Holders is required. 

The Board of Directors of the Issuer shall announce the future capital increase in the Commercial 

Register at the Registry Agency and publish an announcement in two national daily newspapers ï the 

Capital Daily Newspaper and the Novinar Newspaper, as well as on the websites of the Issuer and of 

the investment intermediary chosen to service the capital increase. 

b) Resolution of the Board of Derectors of Welcome Holdings AD for increasing the Companyôs 

capital of under the condition that new shares are subscribed by the warrant holders of the 

current issuance. 

Within 7 days as of the receipt of the minutes of the Meeting of the Warrant holders, where a 

resolution on the exercising of the rights under the warrants has been adopted, respectively not later 

than 3 months prior to the maturity of the issuance, the BoD of Welcome Holdings AD should take a 

resolution on the increase of the capital of the Company by issuing ordinary, registered, 

dematerialized shares with voting rights, equal to the number of the non-exercised warrants up to the 

time of adoption of the resolution, with nominal value of BGN 1 per share and issuance value of BGN 

5.00 per share, under the condition the shares from the increase are subscribed by the warrant 

holders. 

The minutes of the meeting of the Board of Directors, at which a resolution on the increase of the 

capital of Welcome Holdings AD has been passed, shall be submitted to the FSC, the Bulgarian Stock 

Exchange ï Sofia AD and the Central Depository AD by the end of the business day following the day 

the meeting was held; when it is subject to registration with the Commercial Register ï by the end of 

the business day following the day the registration has become known, but not later than 7 days as of 

the registration. 

The resolution of the GMS of Welcome Holdings AD does not impose on the warrant holders an 

obligation to subscribe shares against the held warrants, but provides them with an opportunity to 
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exercise this right. The warrant holders who have not exercised their right to subscribe shares from the 

capital increase, on grounds of the resolution of the BOD, can do so until the maturity of the issuance 

under the respective terms and conditions. On the issuance maturity date the non-exercised warrant 

rights shall cease to exist. 

At least 7 days prior to the stipulated Starting date of the term for exercising the warrants, in 

accordance with the requirement under Art. 92ʘ, Para 2 of the Law on Public Offering of Securities the 

Board of Directors of Welcome Holdings AD shall announce the capital increase, the starting and the 

closing date of exercising of the warrants by subscription of shares, as well as other significant terms 

of the offering. The Issuer shall make the announcement under the preceding sentence in the 

Commercial Register, shall publish it in two national daily newspapers ï the Capital Daily Newspaper 

and the Novinar Newspaper as well as on the websites of the Issuer and of the investment 

intermediary chosen to service the capital increase.  

The persons entitled to participate in the capital increase of the Company by exercising the warrant 

rights, shall be the ones who have acquired warrants no later than 7 days after the latest date of the 

date of the announcement as per Art. 92ʘ, Para 2 of the LPOS in the Commercial Register and the 

date of the publication of the announcement in the Capital Daily Newspaper, the Novinar Newspaper 

and the website of the Issuer and the website of the servicing investment intermediary. This date shall 

also be the starting date on which the warrants can be exercised by the subscription of shares. 

The resolution BoD shall fix a period of 15 business days as of the starting date of the warrants 

exercising, within which the warrants can be exercised.  In case the resolution of BOD on the capital 

increase has been taken under the hypothesis where no resolution of the warrant holders under letter 

Ăʘñ above is required, the term for the warrants striking shall be not be less than 15 business days long 

and shall expire on the maturity date of the issuance. 

The closing date for the transfer of the warrants of the current issuance shall be no later than 7 days 

following the latest date of the date of the announcement as per Art. 92ʘ, Para 2 of the LPOS in the 

Commercial Register and the date of its publication in the Capital Daily Newspaper, the Novinar 

Newspaper and the publication on the website of the Issuer and of the servicing investment 

intermediary. 

c) Explicit statement of the warrant holder that he/she would like to exercise the warrants held 

by subscribing the respective number of shares from the increase of the Companyôs capital. 

The warrant holders that would like to exercise the warrants rights should make an explicit statement 

on the exercising of the warrants by submitting an application for the subscription of shares from the 

increase of the capital of the issuing Company and pay the issuance value of the subscribed shares. 

The application for share subscription shall be submitted to the investment intermediary, servicing the 

increase of the capital of the Issuer, directly or through another investment intermediary on whose 

account the warrants of the respective holder are registered in the Central Depository AD, which 

investment intermediary shall send the application to the investment intermediary, servicing the capital 

increase. 

Legal entities shall submit applications via their legal representatives or via proxies and shall enclose 

to the written application the following documents: 

ƴ Certificate for current legal status of the applying legal entities. Foreign legal entities shall submit 

the documents translated and legalized according to the established procedure. 

ƴ Identification document of the natural persons - legal representatives of the legal entity. The 

investment intermediary shall retain the certified copy of the submitted identification document. 

ƴ Copies of BULSTAT registration and tax registration certified by the legal representative, 

respectively the proxy of the legal entity. 

ƴ Notarized explicit power of attorney and an identification document of the proxy, if the application 

is submitted via proxy. The investment intermediary shall retain the submitted power of attorney 
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and the certified copy of the proxyôs identification document for its records. The foreign legal 

persons shall submit the documents translated and legalized according to the established 

procedure. 

Natural persons shall submit the applications in person identifying themselves by an identification 

document, a copy of which shall be enclosed to the application, or via proxy, identifying his/herself by 

a notarized explicit power of attorney and an identification document. The investment intermediary 

shall retain the power of attorney and the certified copy of the submitted identification document for its 

records. 

By request of the investment intermediary, to whom the application for subscription of shares has been 

submitted, the Central Depository AD shall block the relevant number of warrants on the clientôs 

subaccount. 

The issuance value of the subscribed securities shall be deposited to a special fund raising account 

that shall additionally be announced in the notice published by the Board of Directors in regard with 

the resolution on the capital increase pursuant to item b hereinabove. 

The persons subscribing shares shall pay the amount equal to the issuance value of the shares 

subscribed by them no later than the expiry of the term for the share subscription.  

The sums on the fund raising account cannot be used by the Issuer before the successful completion 

of the subscription and the registration of the increase of the capital of Welcome Holdings AD in the 

Commercial register kept by the Registry Agency. 

In compliance with the requirement under Article 40, Para 1 of Ordinance No.38, upon the submission 

of the application for share subscription the warrant holders shall present before the investment 

intermediary evidence  that they have paid the issuance value of the subscribed shares. 

d) Successful completion of the subscription and registration of the increase of the capital of 

the Company in the Commercial Register of the Registry Agency. 

The subscription shall be deemed successfully completed, regardless of the number of the shares   

subscribed. 

Within 3 days term as of the completion of the subscription, Welcome Holdings AD shall notify the 

FSC of the conducting of the subscription and the results thereof, as well as of any difficulties and 

disputes arise during the exercising of the shares, where after the increase of the capital of Welcome 

Holdings AD shall be entered into the Commercial Register. 

After the completion of the subscription and the registration of the capital increase in the Commercial 

Register, the Central Depository AD shall register the shares from the capital increase and shall issue 

a Registration Act of the capital increase certifying the total number of shares after the increase and 

containing information about the shareholders that have acquired shares as a result of the increase. 

The shares from the capital increase shall be registered on shareholdersô client subaccounts to the 

account of the investment intermediary in the Central Depository, through which investment 

intermediary the latter have been subscribed. By request of the shareholders, the latter may receive 

depository receipts certifying their right to the shares purchased by them, through the investment 

intermediary by which they have opened their client subaccounts. 

According to the provisions of Art. 110, Para 9 of the LPOS, in 7 days term as of entry of the capital 

increase in the Commercial Register, the Issuer is obliged to request the registration of the new 

issuance of shares in the register under Art. 30, Para 1, item ɿ of the Financial Supervision 

Commission Act and then request its admission to trading on the regulated market. 

After the admission to trading, the shares from the increase of the capital of Welcome Holdings AD will 

be freely traded on the Bulgarian Stock Exchange ï Sofia AD. Any shareholder may submit to a 

licensed investment intermediary an order for the sale of shares; any investor willing to purchase 
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shares of Welcome Holdings AD may submit a purchase order in compliance with the requirements of 

Ordinance No. 38. 

The warrant rights which have not been exercised until the maturity date of the issuance shall cease to 

exist due to the non-exercising. 
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13. PRICE FORMATION 

13.1. PRICE 

The warrant issuance parameters, including the issuance value of one warrant amounting to BGN 

0.001 and the price of the exercising, amounting to BGN 5.00, are determined by a resolution of the 

General Meeting of Shareholders of the Issuer, dated 16.03.2015. The price of one warrant is 

explored by the means if the modified method of Black-Scholes, used for the identification of the 

indicative theoretical value of the options premium. The method of Black-Scholes is applicable in this 

case due to the similarity of the two types of financial instruments (options and warrants) with ordinary 

shares as base assets.  

A specific feature of the warrants is that they do not have investment value, because they are not 

interests, dividends or voting rights in the management bodies of the company. For this reason, the 

equitable market value (EMV) of the warrant can only be correlated to its ability to be converted into 

ordinary shares. 

As a result thereof EMV consists of two components: intrinsic value (inherent value) of the warrant and 

time value, which are in dynamic equilibrium. 

Intrinsic value: the difference between the market value of the base asset and the strike of a warrant 

in the money is called intrinsic value. Only warrants, which are in the money, have intrinsic value. 

Time value: Except for the base asset value, there are other factors influencing the warrantôs value. 

Together these factors are called time value. The major components of the time value are the time, 

remaining till the maturity date of the warrants, the volatility, the dividends and the interest rates. On 

the maturity date the value of a warrant in the money shall principally be equal to the difference 

between the basic asset price and the strike price, i.e. the time value of the warrant would be equal to 

zero.  

The price of the warrant equals to the intrinsic value plus the time value.  

Warrant Price = Intrinsic Value + Time Value 

Before subscribing warrants and paying their issuance value, the investors, who are not present 

shareholders of the Issuer, have to purchase the respective number of rights at the regulated market, 

organized by the Bulgarian Stock Exchange - Sofia AD, within the term for the rights transfer on the 

organized open auction. All costs, related to the purchase of rights, including the fees and 

commissions due in this relation to the investment intermediary, through which the purchase is carried 

out, to the Bulgarian Stock Exchange - Sofia AD and the Central Depository ɸD, the bank fees due 

and the commissions, shall be on the investorsô account. 

The following costs regarding the subscription of the warrants of the current issuance shall also be on 

the investorsô account:  

ƴ Fees and commissions, owed to the IE, through which warrants are subscribed. 

ƴ Fees, owed to the Central Depository. 

ƴ Fees, owed to the Bulgarian Stock Exchange ï Sofia. 

ƴ Bank fees and commissions for the pecuniary transfers. 

 

13.2. FORMULA OF BLACK-SCHOLES FOR DETERMINATION OF 
EMV OF THE WARRANT 

The similarity in the options and the warrants with ordinary shares as a base asset, gives us grounds 

to calculate EMV of the warrants by using the formula of Black-Scholes used for determination of the 

price of the call-options. 
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N(x) the possibility the warrant to be in cash as of the date of exercising 

t maturity term in years 

r annual return on risk-free asset (government securities) 

ů volatility (standard deviation) of returns on an annual basis of the underlying ordinary shares 

Ln natural logarithm 

e
x
 exponential function 

 

As already stated, in many aspects the differences between the warrant and the call option are almost 

indistinguishable. However, there are two significant differences, which require modification of the 

formula of Black-Scholes: 

1. The Company is the Issuer of the warrant. When they are exercised, the company receives the 

exercise cost, for which the additional shares are issued, which increases the number of ordinary 

shares, respectively, to capital dilution. 

2. Life of the warrants is measured in years and not in months, as the one of the options. For such a 

long period of time, the variation in the rate of return of the base asset is expected to change 

significantly. 

 

After adjusting the formula to the above two factors, EMV of the option is obtained as follows: 
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W cost of a warrant 

P the market price of one ordinary share 

X cost of exercising the warrant 

D dividend 

n number of ordinary shares in return 

w number of issued warrants 

g number of shares that can be purchased with each warrant 

r annual return on risk-free asset (government securities) 

t maturity term in years 

ů standard deviation of the return of P+(w/n)W for a period of time 

 N(d) = function of the normal distribution, expressed in d, 

 = time to payment of the i-th dividend, 

= amount in leva of the i - th dividend. 

  

In summary, we could say that the formula of Black-Scholes can be used to determine the value of the 

warrant with the integration of these three modifications: 

1. The cost of one share in the original formula is replaced by S + (w / n) W (shares and warrants). 

2. The volatility of a share is replaced by the standard deviation for the entire capital or S+(w/n)W 

 

3. The whole formula is multiplied by  
öö
÷

õ
ææ
ç

å

+wgn

n

/
 , where g is the number of shares that can be 

purchased with one warrant 

 

13.3. WARRANTS STRIKE PRICE 

The warrants strike price was approved to BGN 5.00 with a decision of the General Shareholdersô 

Meeting as of 16.03.2015.  

The main factors when determining the warrants strike price are: 

 

The price of the underlying asset 

The difference between the market price of the underlying asset and the strike price of the warrant ñin 

the moneyò is called intrinsic value of the warrant. Only warrants that are ñin the moneyò have intrinsic 

value. When the market price of the underlying asset is higher than the strike price, then the warrant is 
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ñin the moneyò and the warrant holder has interest to exercise the warrant and realize profit from the 

price difference. Therefore, issuing a warrant makes sense only if the strike price is higher than the 

current market price of the underlying asset. 

The offered warrants are based on underlying assets ï future issue of common, dematerialized, freely 

transferable shares, with 1 voting right to the General Shareholdersô Meeting of the Issuer. 

As of the date of the Prospectus, the market price of the shares of Welcome Holdings AD (the price on 

the last trade of the shares of the Issuer prior to the date of the Prospectus) is BGN 3.23, at which 

price the current shareholders have acquired their shares in the Company. 

The shares of the Company are not actively traded, as per the definition set in the Additional 

Provisions Ä 1, art. 1 of Ordinance 41 from 11.06.2008, as there has been no trading of the shares, 

and the average daily volume of the traded shares for the last three months equals zero, and as a 

result is lower than the required 0.01 percent of the total shares of the Company. For the last 12 

months prior to the date of the Prospectus there hasnôt been any trading of the shares of the 

Company. 

The approved strike price of BGN 5.00 is higher that the market value of the shares of BGN 3.23, or 

the warrant has time value. 

 

Investment plans of the Company 

Until 2020, the Issuer plans to realize investments up to BGN 6,875,000,000, described in detail in 

section 3.5.1. Investment objectives. In order to realize these investments, the Company plans to raise 

capital up to BGN 6,875,000,000 by issuing up to 1,375,000,000 shares. 

As a result from the size of the capital that is planned to be raised, and the number of shares that is 

planned to be issued, the strike price for the future shares to be issued is BGN 5.00. 

In case Welcome Holdings AD successfully raised the abovementioned capital, it will have enough 

funds to realize its investment plans, and in particular the acquisition and development of real estate 

property with residential, commercial, entertaining and sports purposes with the objective of building a 

large hospitality and entertainment project. 

The investment program is planned to be completed by year 2020 and to bring significant added 

value, because of the various synergies between its elements. The project added value can bring to 

value for the Company itself and can lead to increase in the price of the shares of the Issuer. 

Considering the 6 year term of the warrants and the significant investment plans, the GMS of the 

Issuer have approved a strike price of the warrants of BGN 5.00. 

There is no guarantee that the fulfillment of the investment plans will have any result on the price of 

the underlying asset. 

 

13.4. COMPARATIVE STATISTICS - CONCLUSIONS 

By means of the comparative statistics, the influence of the changes in key variables, involved in the 

model of the Black-Scholes on the equitable market value (EMV) of the call option, respectively the 

warrant, is explored. The results obtained are summarized below: 

ƴ Increase of the current market price of the base asset always leads to increase in the EMV of the 
warrant. 

ƴ Increase of the exercise price always leads to reduction of the EMV of the warrant. 

ƴ Extension of the term increases the EMV of the warrant. 

ƴ The increase in the base asset volatility leads to increase in the EMV of the warrant. 
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ƴ Increase in the rate of the risk-free return leads to increase in the EMV of a warrant, whereas this 
growth usually leads to a higher rate of increase in the value of the base asset. 

ƴ Dividends result in a reduction of the rate of increase in the value of the base asset, respectively, 
they reduce the EMV of the warrant. 

 

13.5. INFLUENCE OF THE BASE ASSET VALUE ON THE VALUE OF 
THE WARRANTS 

Warrants of the current issuance are offered against the payment of their issuance value of BGN 

0.001, entitling their holders to subscribe shares of the future capital increase of the Issuer at the 

issuance price of BGN 5.00 per share, which price is predetermined at the time of the warrant 

subscription. The issuance price is based on the views of the Issuerôs management body of the 

Companyôs development in the context of the economic situation and the expected prospects and 

trends until the maturity of the warrants. 

The issuance price of the base asset specified at the time of the warrant subscription is the strike price 

of the warrant. 

The intrinsic value of the warrant expresses the investorôs expectations of the growth in the price of the 

base asset above the strike price of the warrant. The ratio between the value of the warrant (the 

issuance price at which the warrant is subscribed), the strike price of the warrant and the price of the 

base asset allow for a profit in favor of the persons, who have invested in the warrants.  

Upon the warrant striking, the profit is the difference between the price of the base asset upon striking 

and the strike price and the issuance price paid upon the warrant subscription. 

Depending on the ratio between the price of the warrant and the exercise price of the right, the warrant 

may be: 

ƴ Warrant in the money - when the price of the base asset is higher than the strike price.  

ƴ Warrant at the money - when the price of the base asset is equal to the strike price 

ƴ Warrant out of the money - when the current price of the base asset is lower than the strike 

price. 

 

The underlying assets of the warrants of the current issuance are the shares of the pending increase 

of the capital of "Welcome Holdings" AD, which will be conducted under the preconditions described in 

this Prospectus. Taking into consideration the stated above, to the time of the decision on the warrants 

striking, the base asset has no market value. The price of the base asset shall be determined after the 

release of the share issuance for trading on a regulated market. In order the price of the base asset to 

be predicted prior to this moment, the market price of the shares of the same class, already issued by 

"Welcome Holdings" AD shall be taken into consideration, after taking into account the rate of dilution 

of the value of the shares in the issuance of the base asset. 

 

13.6. DILUTION 

According to item 8 of the Additional Provisions of Ordinance No 2 (17.09.2003), dilution of capital is 

the decrease of earnings per common share and of book value per share as a result of conversion of 

issued bonds and warrants or the exercise of issued options, and as a result of the issuance of 

common shares at a price lower than the book value per share. 

The Bulgarian law obliges the Company to offer the existing shareholders the possibility to acquire 

part of the newly issued warrants proportionately to their stake in the Companyôs equity. Nevertheless, 
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existing shareholders may choose not to participate in the public offering and not to subscribe the 

warrants of this issue, in such case the exercise of warrants may lead to a dilution of their vested 

interest in Welcome Holdings AD.  

The main assumptions about the book value of the Companyôs equity as of Dec 31
st
, 2014 are: the 

face value of 1 (one) share is BGN 1.00, book value of one share prior to the issuing of a new issue of 

warrants is BGN -0.24, the total number of common shares is 50,000. 

The proposed number of newly issued warrants is up to 1,375,000,000 with issue value of BGN 0.001 

per warrant; net proceeds from the issuance shall be BGN 879,057.90 in the event of subscription of 

the minimum possible number of warrants and BGN 1,316,120.40 in the event of subscription of the 

maximum possible number of warrants; issue expenses shall be BGN 58,442.10 in the former case 

and BGN 58,879.60 in the latter.  

Warrant / share conversion ratio of the current issue of warrants shall be 1:1, which in the event that 

all warrants are subscribed and exercised, will result in the issuance of 937,500,000 new ordinary 

shares at minimum and 1,375,000,000 at maximum. The exercise price of 1 (one) new ordinary 

share shall be BGN 5.00. 

According to item 8 of the Additional Provisions of Ordinance No 2, exercise of the warrants of this 

issue based on the financial information available as of the moment this Prospectus is drafted shall 

have an immediate anti-dilution effect on the capital of the Company, as the newly issued ordinary 

shares have an issue price (BGN 5.00 Lev) that is higher than the book value of the shares before the 

exercise both in the case of minimum (BGN 5.00) and maximum subscription (BGN 5.00). 

Table 17   Dilutive effect of the issuing of the warrant issuance  

Dilution effect Minimum amount Maximum amount

Book value

Net proceeds from the warrant issue (BGN '000) 879.06                   1,316.12                

Total numbers of shares outstanding ('000) 50.00                    50.00                    

Nominal value per share (BGN) 1.00                      1.00                      

Book value (BGN '000), prior to the warrants issue (12.00)                   (12.00)                   

Book value per share (BGN), prior to the warrants issue (0.24)                     (0.24)                     

Book value (BGN '000), after to the warrants issue (12.00)                   (12.00)                   

ɹʘʣʘʥʩʦʚʘ ʩʪʦʡʥʦʩʪ ʥʘ 1 ʘʢʮʠʷ (ʣʚ.), ʩʣʝʜ ʠʟʜʘʚʘʥʝ ʥʘ ʚʘʨʘʥʪʠʪʝ(0.24)                     (0.24)                     

Potential conversion effect of issued warrants

Total number of warrants 937,500.00 1,375,000.00

Face value of one warrant 0.00 0.00

Total issue value (BGN '000) 937.50 1,375.00

Conversion ratio (new share / warrant) 1.00x                     1.00x                     

Total number of new common shares ('000) 937,500.00 1,375,000.00

Face value of 1 common share (BGN) 1.00 1.00

Issue value of 1 common share (BGN) 5.00 5.00

Capital increase ('000) 4,687,500.00 6,875,000.00  
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Dilution effect Minimum amount Maximum amount

Post capital increase (due to the warrant exercise)

Total number of new shares ('000) 937,550.00 1,375,050.00

Face value per share (BGN) (ʣʚ.) 1.00 1.00

Shareholders' Equity after the increase ('000) 4,687,488.00 6,874,988.00

Book value per share after the increase (BGN) 5.00 5.00

Anti-dilution / (dilution) of the value per share 2183.22% 2183.25%

Source: Welcome Holdings, authors calculations  

Calculations in the above table regarding anti-dilution of the share capital of the Company have been 

made under the assumption that all warrants are exercised into common shares based on the financial 

information available as of the moment this Prospectus is drafted. 

The above table shows that under it. 8 of the Additional Provisions of Ordinance No 2 in the event of 

full exercise of this issue of warrants at an exercise price of BGN 5.00 for 1 new common share, a 

minimum rate of subscription would have an anti-dilution effect of 2,183.22% on current shareholders 

while a maximum subscription would have anti-dilution of 2,183.25% on current shareholders. 

ï- 

Table 18 Dilutive effect on the share of current shareholders as a result of the striking of 

the warrant issuance  

Dilution effect on current shareholders due to the exercise of warrants Minimum amount Maximum amount

Total numbers of shares outstanding ('000), prior to the issuance 50 50

Number of subscribed warrants ('000) 937,500 1,375,000

Conversion ratio (new share / warrant) 1.00x                     1.00x                     

Number of new common shares issued due to the warrants exercise ('000) 937,500 1,375,000

Number of  common shares after the warrants exercise ('000) 937,550 1,375,050

Anti-dilution / (dilution) of the current shareholders' stake (%) -99.99% -100.00%

Source: Welcome Holdings, authors calculations  

Existing shareholdersô stake may be diluted as a result of the proposed issuance of warrants. In the 

event that the current shareholders do not subscribe to this offering and the warrants are subscribed 

by other persons who then exercise them, this will result in the dilution of the shareholding (stake in 

the share capital) of existing shareholders of up to 99.9% in the events of minimum and maximum 

subscription. 

The Company can issue additional ordinary shares in subsequent capital increases. Under the 

Bulgarian law, the Issuer shall be obliged to offer these ordinary shares to the current shareholders, 

proportionally to their shareholding in the capital before its increase. Nevertheless, existing 

shareholders may choose not to participate in the future issuance of ordinary shares. 

Warrant holders will not have pre-emption rights regarding the acquisition of shares upon future capital 

increases in case:  

ƴ they have not exercised the warrants and have not acquired new shares, though they have paid 

the issuance price; or 

ƴ do not have separate ordinary shares, unrelated to the warrant issuance, which shares give them 

the right to participate in future capital increases. 
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NAVPS1 - NAVPS0

NAVPS0

=D

NAV0 

O
=NAVPS0

NAV0 + (N x IP) 

O + N
=NAVPS1

No shares have been issued to the members of the Board of Directors or related parties in the past 

five years, nor options, giving them the right to acquire shares in the future. 

Members of the Board of Directors are not entitled to acquire securities from the upcoming issuance at 

issuance price per share other than the price announced in the public offering. 

 

13.6.1.  Future capital increase upon the striking of al l  or part of  the warrant 
issuance  

In relation to the exercise of the rights under the warrant issuance, the Company's capital may be 

increased by new shares. Warrant holders shall have the right to exercise their rights under the 

warrants by subscribing new shares at the issuance value of BGN 5.00 per share, determined under 

the Prospectus. 

The capital increase, resulting from the warrants striking, will lead to the dilution of the capital towards 

the current shareholders in the event that at the time, immediately preceding the warrants striking, the 

net asset value per share is higher than the issuance value of the newly issued shares. 

The capital dilution (D), shall be calculated using the following formula: 

 

   , 

Where: 

D = Dilution  

 

 

   

 Where:  

 NɸVPS0 Net value of the assets of one share, prior to the increase 

 NɸVPS1           Net value of the assets of one share, after the increase 

NɸV0   total number of assets ï total number of liabilities, prior to the increase of capital 

O   Number of shares prior to the increase of capital 

N   Number of the issued new shares 

IP    Issuance price of new shares 

At the time of the Prospectus drafting, the value of the capital dilution as a result of the increase of the 

Companyôs capital due to the striking of the warrants in the issuance offered, cannot be accurately 

determined, since its calculation is taking into account the net value of the assets of the Issuer 

immediately prior to the capital increase. The net asset value of the Company may be subject to 

change until the warrants striking, because of the occurrence of various circumstances and events, 

related to its ordinary course of business, which could not be foreseen at present. 

There would be a dilution toward the present shareholders, if at the moment prior to the warrants 

striking, the net value of the assets per share is higher than the issuance value of the newly issued 

shares. 

Each holder of shares of the issuing company may preserve his/her present shareholding in the 

Company's capital upon equal treatment of all shareholders. In the event that they do not exercise the 

rights they are entitled to, and respectively they do not subscribe warrants of the current issuance, the 
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present shareholders would be compensated for the dilution of their shareholding of the capital by the 

income from the sale of their rights on the public auction. 

 

13.7. RETURN ON INVESTMENT 

Depending on the ratio between the price of the warrant and the price for exercising the right, the 

warrant may be: 

ƴ Warrant in the money - when the price of the base asset is higher than the strike price.  

ƴ Warrant at the money - when the price of the base asset is equal to the strike price 

ƴ Warrant out of the money - when the current price of the base asset is lower than the strike 

price. 

 

The price of the warrant depends significantly on the price of the base asset, whereas it is comprised 

of two elements: 

Intrinsic value 

The difference between the market value of the base asset and the strike price of the warrant in the 

money is referred to as intrinsic value of the warrant. Only warrants, which are made in the money 

have an intrinsic value. 

Time value 

Besides the value of the base asset, there are different factors that influence the warrant value. 

Together these factors is referred to as a time value. The main components of the time value are: the 

time, remaining to maturity, the volatility, the dividends and the interest rate. On the maturity date the 

value of the warrant, which is in the money, theoretically shall be equal to the difference between the 

base asset and the strike price of the warrant, i.e. the time value of the warrant shall be equal to zero. 

The price of the warrant is equal to the intrinsic value plus the time value: 

 

Price of the warrant = intrinsic value + time value 

 

Depending on its strategy, the investor may receive two types of investment return: 

Investment return by the warrants trading 

The warrants of the current issuance are going to be traded on the regulated market and the price and 

will be formed by various factors, including supply and demand for these securities. Upon sale on the 

secondary market of the warrants held, the investor shall realize a positive or negative return, 

depending on whether the sale price is higher or lower than the issuance value of the warrants. For 

the precise calculation of the investment return, the transaction expenses, related to the sale of the 

respective securities, shall be taken into account, whereas they should be deducted from the gross 

profit/loss, realized from the sale of warrants. 

Investment return by the warrants by the warrants striking  

Depending on the movement of the price of the base asset, the warrant holder may decide to strike 

the warrant (or not to), by subscribing shares of the new share issuance, by paying an issuance price 

of BGN 5.00 per share.  

Upon the warrant striking, the profit shall be the difference between the price of the base asset and the 

sum from the strike price and the issuance price, paid upon subscription.  
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Theoretically, the warrant holder would be interested to strike the warrant if it is in the money.  

The maximum profit and respectively the return theoretically is unlimited, due to the fact that the price 

of the base asset may rise indefinitely. The maximum loss shall be equal to the issuance price of the 

warrant, because if it is outside the money, it will not be exercised and the investor will lose the 

amount, paid for the purchase of the warrants. 

 

13.8. MARKET CRASHES OR COLLAPSES OF THE SETTLEMENT, 
AFFECTING THE BASE INSTRUMENT 

An application for admission to trading on the regulated market of the present warrant issuance, as 

well as of the shares, being the base asset, will be filed. Investing in instruments admitted to trading on 

the regulated market carries a risk of market crashes or collapses of the settlement.  

There is a risk the continuity of the trading on a regulated market to be affected due to technical 

(internal) or macroeconomic, political and other factors that influence and / or may impact the 

operations of the Exchange (external factors, surroundings). In this case the completion of the 

warrants and shares transactions within the term for the settlement may be hindered.  

Part VI of the Rules of the "BSE-Sofia" AD, the Rules for Risk Management contain rules for 

determining, assessment and management of the risks, related to the trading. A Guarantee Fund is 

operating at "BSE-Sofia" AD, which Fund is a tool for risk management in relation to the settlement of 

the transactions. 

Significant changes in the financial and macroeconomic environment, including the financial and 

economic crises can lead to significant and sustained fluctuations in the price and liquidity of the 

instruments, traded on the regulated markets, including the warrant trading and their base asset. For 

the purposes of the management of the risk of occurrence of significant fluctuations in the trading 

price, Part IV of the Rules of the Stock Exchange, Trading Rules, contain rules regarding the 

interruptions due to price instability. 

 

13.9. RULES FOR MAKING CORRECTIONS 

In case before the maturity date of the current issuance the Issuer issues new ordinary shares and / or 

preferred shares, which would lead to a dilution of the capital of the Issuer, i.e. at the time, preceding 

the respective capital increase, the net asset value per share is higher than the issuance price of the 

newly issued shares, the strike price of the warrant will be decreased, whereas the new strike price 

(NIP) shall be calculated by using the following formula:  

 

O x P + N x IP
O + N

NIP =
 

where: 

NIP - New price of exercising 

O  - Number of shares prior to the capital increase  

P  - Old strike price (BGN 5.00 per share) 

N  - Number of the new shares issued  

IP  - Issuance Price of the new shares 

The same formula shall be used in the case, when the increase of capital of the Issuer leads to the 

increase of the net value of the assets. In case before the maturity date of this issuance, the Issuer 
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issues new ordinary shares and / or preferred shares, which would lead to anti-dilution of the capital of 

the Issuer, i.e. at the time, preceding the respective capital increase, the net asset value per share is 

lower than the issuance price of the newly issued shares, this would lead to an increase in net asset 

value, and accordingly - in the strike price of the warrant, while safeguarding the interests of the 

investors, other than the warrant holders. 

More than one capital increase may be carried out prior to the maturity of the warrants, and each of 

the increase would lead to a further correction in the strike price. 

In case of approval of the present Prospectus by the FSC, the Issuer will provide information about the 

adjustments of the strike price of the warrants, pursuant to Chapter Six of the Law on public offering of 

securities - Disclosure of information. 

 

13.10. EXPENSES OF THE ISSUER 

The table below specifies the main expenses of the Issuer, directly related to this issue of warrants, 

and includes the remuneration of the Investment intermediary of the issue. All of the following costs 

shall be borne by the Issuer. 

Table 19      Expenses of the Issuer on the common shares issuance 

Estimated costs*
Minimum amount 

(BGN)

Maximum amount 

(BGN)

Fee for the confirmation of the Prospectus by FSC 1,637.50                2,075.00                

Fees to the Central Depository** 15,188.00              15,188.00              

Publication of the Publoc Offering 900.00                   900.00                   

Adimission to trading on the BSE 600.00                   600.00                   

Financial advisor fee for Prospectus 37,160.77              37,160.77              

Auditor fee 1,000.00                1,000.00                

Investment intermediary fee 1,955.83                1,955.83                

Estimated total costs: 58,442.10              58,879.60              

Estimated total costs per warrant: 0.00                      0.00                      

* The costs are indicative.

** The costs are calculated based on a maximum fee of BGN 5,000 for registration of the warrants issue, maximum 

fee of BGN 10,000 for the registration of the rights issue, fees for the assignment of ISIN code for the rights issue and 

the shares issue, fees for issuance of certificates for exercise/non-exercise of rights and the sums received from sale 

of rights.  

The anticipated net proceeds from the current ordinary shares issuance (after deduction by the 

issuance costs presented in the table below), provided that all 1,375,000,000 warrants are subscribed 

at an issuance price of BGN 0.001 per a warrant, are BGN 1,316,120.40. 

Table 20    Proceeds from the warrant issuance 

Proceeds from the issue of warrants
Minimum amount 

(BGN)

Maximum amount 

(BGN)

Shares outstanding 50,000                   50,000                   

Outstanding rights 50,000                   50,000                   

Number of warrants issued 937,500,000           1,375,000,000        

Issue price per 1 warrant 0.001                    0.001                    

Gross proceeds from the issue of warrants 937,500.00            1,375,000.00          

Estimated net proceeds from the issue of warrants (BGN) 879,057.90            1,316,120.40          

Estimated net proceeds per warrant (BGN) 0.001                    0.001                     

Net proceeds per 1 warrant = BGN 0.001 / warrant 
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14. GENERAL INFORMATION  

14.1. ARTICLES OF ASSOCIATION 

Pursuant to Art. 4, Para. 1 of the Articles of Association of the Company, the scope of business activity 

of the Company ĂWelcome Holdingsò AD is the following: acquisition, management, evaluation and 

sale of shares in Bulgarian and foreign companies; acquisition, management and sale of stocks, 

bonds, and all kinds of derivative securities; acquisition, evaluation and sale of patents, assignment of 

licenses for use of patents to companies in which the Company participates; financing of companies in 

which the Company participates; acquisition, construction, repair and management of real estate; 

hotel, restaurant, tourist and tour operator, offering sports and recreation services, spa activities, and 

any other activity, not prohibited by law. In case of carrying out an activity, requiring a permit or 

license, the Company commences its business activity upon receiving the respective license or 

permission, unless the law allows for the activities to be carried out prior to obtaining the 

permits/licenses. 

 

14.1.2.  Provision of  the Articles of Associat ion in relation to the Board of  
Directors 

 

The Company's activity is managed by the Board of Directors. 

The Board of Directors is elected by the General Meeting of the Shareholders for a period of 5 years 

and is comprised of 3 persons. 

Persons, who at the time of the election have been convicted by an effective sentence for crimes 

against property, against the economy, against the financial, tax and social security systems of the 

Republic of Bulgaria or abroad, unless rehabilitated, would not be eligible to be elected as members of 

the Company's Board of Directors. At least one third of the members of the Company's Board of 

Directors should be independent entities, in accordance with the interpretation of Art.116a, Para.2, of 

the Law on public offering of securities. 

The members of the Board of Directors shall have equal rights and obligations, regardless of the 

internal distribution of functions among them, and of the provisions delegating management powers to 

the executive members. The members of the Board of Directors shall be entitled to remuneration, 

determined in accordance with the rules, adopted at the General Meeting of the Shareholders. 

The Board of Directors shall be convened at least once at every three months. 

The Board of Directors shall adopt its decisions, if at least half of its members are present in person or 

are represented by another member of the Board of Directors. An attending member may not 

represent more than one missing member. The Articles of association do not provide for a meeting, 

carried out using remote means of communication. 

The Board of Directors shall take decisions by a simple majority, unless a larger majority is required 

under the Articles of Association, the applicable Law or by the Rules for the activity of the Board of 

Directors. 

The Board of Directors may decide absentia, by minutes, signed by all of its members, who have 

expressed in writing their consent with the resolution. 

The Articles of association of the Company do not provide for the establishment of other management, 

supervisory or administrative bodies, apart from of the Board of Directors. Information on the 

composition, powers, convening and holding of the General meeting of the shareholders is presented 

in Para. 14.1.4 below. 
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By a resolution of the General Meeting of Shareholders, dated 16.03.2015 a resolution has been 

passed and the Board of Directors has been empowered to take decisions on capital increase on 

grounds of Art. 196 of CA with up to BGN 7,000,000,000 (seven billion leva) by issuing new shares, by 

converting bongs into shares, when the bonds had been issued as convertible ones, by converting 

warrants into shares or by transforming a part of the profit into capital under the terms and condition 

set forth under CA and POSA , as well as under other rules and  regulations, including to limit the right 

of the Shareholders to acquire a part of the new shares, corresponding to his/her shareholding in the 

capital prior to the increase according to Art. 194, para 1 of CA, in order to guarantee the rights of the 

warrant holders. 

 

14.1.3.  Rights, preferences and restr ict ions,  related to each class of  existing 
shares.  Actions required for the change of  shareholdersô rights 

 

The Company has only issued one class of shares. All shares of the Company are ordinary, 

registered, dematerialized shares, with the right to one vote at the General Meeting of Shareholders, 

with the right to dividend and the right to a liquidation quota, proportionate to the nominal value of the 

share.  

Each ordinary share gives its holder the following basic rights: a voting right at the General Meeting of 

Shareholders, the right to a dividend, and a right to a liquidation quota. Each shareholder shall be 

entitled to: a priority in the acquisition of new shares, issued upon capital increase; to get acquainted 

with the written materials, related to the agenda of the General Meeting; to authorize another person 

to exercise his/her rights towards the company by a written power of attorney with a minimum content, 

as set out in the current legislation; to be elected in the governing bodies of the company; all other 

rights, granted by the Bulgarian legislation. 

The Company may issue privileged shares with the exception of privileged shares, entitling them to 

more than one vote or to an additional liquidation quota.  

Issuing and disposition of shares take effect as of the moment of their registration at the Central 

Depository AD and shall be carried out in the manner, provided for in the current legislation. 

Shareholders of the Company are the persons, registered in the Company's Book of Shareholders, 

kept in the records of the Central Depository AD 

The shares of the Company may be transferred freely, whereas Article 185, Para. 2, Sentence two of 

the Commercial Act shall not be applied.  

The Articles of Association of the Company do not contain specific provisions regarding actions, 

necessary for the change of the rights of the Shareholders, other than those provided by the law. 

 

14.1.4.  General  Meet ing of  the Shareholders  

The General Meeting comprises of all Shareholders with voting rights. They participate in the General 

Meeting in person or via authorized representative. Several shareholders may authorize a common 

representative. Pursuant to Article 14, para. 2 of the Articles of Association of the Company, the 

authorization shall be in accordance with the applicable regulatory requirements, i.e. by a written 

power of attorney granting the right to represent a shareholder in the General Meeting of the 

shareholders of the Company, which should be drawn up for a specific General Meeting, should be 

explicit and should contain the minimum content, specified by Article 116, para. 1 of the Public 

Offering of Securities Act.  

In order to attend the General meeting, the shareholders should identity themselves by an 

identification document, and the representatives of the shareholders - by a power of attorney. The 
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Articles of association of the Company do not provide for the holding of general meetings by the use of 

electronic devices, neither for the exercising of the voting rights in correspondence. 

The General meeting of Shareholders is attended by the members of the Board of Directors in their 

advisory capacity, unless the latter are Shareholders.  

The voting right at the General Meeting of the Company occur upon the full payment of the issuance 

price of each share after the entry of the capital increase in the Commercial Register. The voting right 

is exercised by the persons, registered with the Central Depository as Shareholders 14 days prior to 

the date of the General Meeting.  

Pursuant to Article 15, Para. 1 of the Articles of Association of the Company, the General Meeting of 

the Shareholders:  

ƴ Amends the Articles of Association of the Company. 

ƴ Increases and decreases the Company's capital. 

ƴ Transforms and terminates the Company. 

ƴ Elects and dismisses the members of the Board of Directors and the Secretary of the Company 

and determines the remuneration of the members of the Board of Directors, who will be 

responsible for the managing, including their rights to receive a part of the profits of the Company 

and to acquire shares and debentures of the Company.  

ƴ Appoints and dismisses the certified accounting expert  

ƴ Approves the annual financial statements of the Company after certification by the certified expert 

accountant. 

ƴ Resolves on the issuance of obligations. 

ƴ Appoints liquidators upon the Companyôs termination, except in case of insolvency. 

ƴ Relieves the members the Board of Directors of liability. 

ƴ Resolves on the distribution of profit to replenish the "Reserve" fund and on the payment of 

dividends. 

ƴ Resolves on all other matters in its competence by law and / or under the Articles of Association. 

A session of the General Meeting of Shareholders shall be held at least once a year, where the 

Annual General Meeting of the shareholders shall be held by the end of June each year.  

 

The General Meeting of Shareholders shall be convened by the Board of Directors on its own initiative 

or by request of the Shareholders, possessing at least 5% of the Company's capital. Shareholders, 

possessing at least 5% of the Company's capital shall have the right to request before the District 

Court the convening a general meeting or to authorize their representative to convene a general 

meeting, held under agenda specified by them. 

The General meeting of Shareholders shall be convened under the provisions of Article 223 of the 

Commercial Act and Article 115 of the Public Offering of Securities Act by an invitation published in the 

Commercial Register and announced to the public through the use of media for disclosure of the 

Company's information, at least 30 days before the opening of the general meeting. The invitation to 

the general meeting, as specified by Article 224 of the Commercial Act, shall be sent to the Financial 

Supervision Commission within the same period and published on the website of the Company for the 

period from the announcement of the invitation to the completion of the general meeting.  

Shareholders, possessing at least 5% of the Company's capital, shall have the right to request the 

including of additional issues and propose decisions on issues, already included in the agenda of the 

general meeting, whereas no later than 15 days before the opening of the general meeting they 
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should present at the Commercial Register the matters that will be included in the agenda and the 

draft resolutions. No later than the next business day following the announcement of the issues in the 

Commercial Register, the shareholders who have requested the announcement should present to the 

Company and the Commission the list of the topics, the resolution proposals and the written materials. 

The Company shall be obliged to update the invitation and publish it through the media used for the 

disclosure of information. 

The meeting is be validly held and can take decisions, provided it is attended by more than the half of 

the holders of the voting right shares or by their representatives, unless the law provides for another 

quorum. In the absence of quorum, a new meeting shall be re-scheduled for no earlier than 14 days 

as of the current date and the new meeting shall be deemed validly held regardless of the capital 

presented. The date of the meeting may as well be indicated in the invitation for the first meeting.  

The General Meeting shall have the right to decide only on matters, included in the invitation, 

announced by the Company or further included by the shareholders according to the above-described 

rules, unless all shareholders are present or represented at the meeting and no one objects to the 

issues to be discussed. Shareholders are entitled to ask questions about the economic and financial 

status and the business of the Company, regardless whether these questions are in reference to the 

agenda, and the members of the Board of Directors shall be obliged to give correct and complete 

answers to the questions brought out at the general meeting, except regarding circumstances that 

constitute confidential information. 

According to the up-to-date Articles of Association of the Issuer, the resolutions of the General 

Meeting on amending and supplementing the Articles of Association, as well as on transformation and 

termination of the Company and on capital increase or decrease, shall be taken with a majority of 2/3 

of the represented shares. Other resolution are passed with 50% majority of the represented shares, 

unless the applicable laws provide otherwise. 

At the session of the General Meeting of Shareholders dated 16.03.2015, a resolution on the 

amendments of the Issuerôs Articles of Association was passed, stipulating that the resolutions on the 

amendment of the Articles of Association, capital increase and decrease, election and release from 

office of the members of the Board of Directors and the Secretary of the Company, on the determining 

of the remuneration of the members of the Board of Directors, who will not be assigned with the 

management, including their right to receive the part of the Companyôs profit, as well as to acquire 

shares and bonds of the Company, shall be passed with a majority of 100 % (a hundred per cent) of 

the shares represented. The resolution on the transforming and the termination of the Company shall 

be taken with a majority of 2/3 (two thirds) of the shares represented. All other resolutions shall be 

passed with a simple majority of more than 50.00 % of the shares represented, unless otherwise 

provided for in current legislation. The updated Articles of Association have not been announced on 

the Companyôs account with the Commercial Register yet.  

 

14.1.5.  Provisions of  the Art icles of Association or of  other acts of  the Issuer,  
which can lead to a delay, deferral or prevent ion of changes in the control of  
the Issuer 

No provisions in the Articles of Association are present, which could lead to delay, deferral or 

prevention of changes in the control of the Company. The activity of the Company is not a subject to 

other internal rules that contain similar provisions. 

 

14.1.6.  Provisions of  the Art icles of Association or pf  other acts of  the Issuer,  
which govern the ownership threshold, above which the shareholder's 
ownership must be disclosed  
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The Articles of association of the Company do not contain any other regulations, specifying the 

ownership threshold above which the shareholder ownership must be disclosed. Such regulations are 

not included in any other internal rules of the Company. 

In view of the public statute of the Issuer, its disclosure obligation shall apply, as specified in Article 

145 of the Public Offering of Securities Act. Pursuant to the quoted provision, each shareholder, who 

acquires or transfers directly and/or under the provisions of Article 146 of the Public Offering of 

Securities Act, a voting right in the General Meeting of a public company, shall be obliged to notify the 

Commission and the Company, in case, as a result of the acquisition or the transfer, his voting right 

reaches, exceeds or falls below 5% of the votes in the General Meeting of the Company.  

 

14.1.7. DESCRIPTION OF THE CONDITIONS, IMPOSED BY THE ARTICLES OF 
ASSOCIATION OR OTHER ACTS OF THE ISSUER, GOVERNING CAPITAL 
CHANGES, WHERE SUCH CONDITIONS ARE MORE STRINGENT THAN IS 
REQUIRED BY LAW  

The Articles of Association of the Company include regulations, providing for the increase and 

decrease of the Company's capital under conditions, different from the ones applicable under the 

current legislation.  

The Company's capital may be increased by Resolution of the General Meeting of Shareholders by 

the issue of new shares or by converting into shares obligations issued as convertible, in accordance 

with Article 215, para. 1 of the Commercial Act, and also by conversion of part of the profit into capital. 

The Articles of Association of the Company provide for a capital increase on the grounds of a 

Resolution of the Company's Board of Directors, adopted under the provisions of Article 7, Para. 2 of 

the Articles of Association, the term for the exercising of which power has expired on the 18th of 

November, 2013. As stated under item 14.1.2 above, by a resolution of the General Meeting of 

Shareholders, dated 16.03.2015, the Board of Directors has been empowered to take decisions on 

capital increase on grounds of Art. 196 of CA with up to BGN 7,000,000,000 (seven billion leva) by 

issuing new shares, by converting bongs into shares, when the bonds had been issued as convertible 

ones, by converting warrants into shares or by transforming a part of the profit into capital under the 

terms and condition set forth under CA and POSA , as well as under other rules and  regulations, 

including to limit the right of each Shareholder to acquire a part of the new shares, corresponding to 

his/her shareholding in the capital prior to the increase according to Art. 194, para 1 of CA. in order to  

guarantee the rights of the warrant holders. 

ʂʘʢʪʦ ʝ ʧʦʩʦʯʝʥʦ ʚ ʪ. 14.1.2 ʧʦ-ʛʦʨʝ ʉ ʨʝʰʝʥʠʝ ʥʘ ʆʙʱʦʪʦ ʩʲʙʨʘʥʠʝ ʥʘ ʘʢʮʠʦʥʝʨʠʪʝ ʦʪ 

16.03.2015ʛ. ʝ ʚʟʝʪʦ ʨʝʰʝʥʠʝ ʠ ʉʲʚʝʪʲʪ ʥʘ ʜʠʨʝʢʪʦʨʠʪʝ ʝ ʦʚʣʘʩʪʝʥ ʜʘ ʚʟʠʤʘ ʨʝʰʝʥʠʷ ʟʘ 

ʫʚʝʣʠʯʝʥʠʝ ʥʘ ʢʘʧʠʪʘʣʘ ʥʘ ʦʩʥʦʚʘʥʠʝ ʯʣ. 196 ʦʪ ʊɿ ʜʦ 7,000,000,000 ʣʚ. (ʩʝʜʝʤ ʤʠʣʠʘʨʜʘ 

ʣʝʚʘ) ʯʨʝʟ ʝʤʠʪʠʨʘʥʝ ʥʘ ʥʦʚʠ ʘʢʮʠʠ, ʯʨʝʟ ʧʨʝʚʨʲʱʘʥʝ ʥʘ ʦʙʣʠʛʘʮʠʠ, ʠʟʜʘʜʝʥʠ ʢʘʪʦ 

ʢʦʥʚʝʨʪʠʨʫʝʤʠ, ʚ ʘʢʮʠʠ, ʯʨʝʟ ʧʨʝʚʨʲʱʘʥʝ ʥʘ ʚʘʨʘʥʪʠ ʚ ʘʢʮʠʠ ʠʣʠ ʯʨʝʟ ʧʨʝʚʨʲʱʘʥʝ ʥʘ ʯʘʩʪ ʦʪ 

ʧʝʯʘʣʙʘʪʘ ʚ ʢʘʧʠʪʘʣ ʧʦ ʨʝʜʘ ʠ ʫʩʣʦʚʠʷʪʘ ʥʘ ʊɿ ʠ ɿʇʇʎʂ, ʢʘʢʪʦ ʠ ʜʨʫʛʠʪʝ ʥʦʨʤʘʪʠʚʥʠ ʘʢʪʦʚʝ, 

ʚʢʣʶʯʠʪʝʣʥʦ ʟʘ ʦʩʠʛʫʨʷʚʘʥʝ ʥʘ ʧʨʘʚʘʪʘ ʥʘ ʧʨʠʪʝʞʘʪʝʣʠʪʝ ʥʘ ʚʘʨʘʥʪʠ ʠʣʠ ʢʦʥʚʝʨʪʠʨʫʝʤʠ 

ʦʙʣʠʛʘʮʠʠ ʜʘ ʠʟʢʣʶʯʚʘ ʠʣʠ ʦʛʨʘʥʠʯʘʚʘ ʧʨʘʚʦʪʦ ʥʘ ʚʩʝʢʠ ʘʢʮʠʦʥʝʨ ʧʦ ʯʣ. 194, ʘʣ. 1 ʦʪ ʊɿ ʜʘ 

ʧʨʠʜʦʙʠʝ ʯʘʩʪ ʦʪ ʥʦʚʠʪʝ ʘʢʮʠʠ, ʢʦʷʪʦ ʩʲʦʪʚʝʪʩʪʚʘ ʥʘ ʥʝʛʦʚʠʷ ʜʷʣ ʚ ʢʘʧʠʪʘʣʘ ʧʨʝʜʠ 

ʫʚʝʣʠʯʝʥʠʝʪʦ, ʟʘ ʧʝʨʠʦʜ ʦʪ 5 ʛʦʜʠʥʠ ʦʪ ʨʝʛʠʩʪʨʘʮʠʷʪʘ ʥʘ ʧʨʦʤʷʥʘʪʘ ʚ ʋʩʪʘʚʘ ʥʘ ɼʨʫʞʝʩʪʚʦʪʦ.  

Upon increase of the Company's capital, each Shareholder shall be entitled to acquire shares, 

corresponding to his/her share in the capital prior to the increase. Article 194, Para.4 and Article 196, 

Para.3 of the Commercial Act are not applicable.  

Upon increase of the Company's capital by issuing new shares, new rights shall be issued according 

to the provisions of Para.1, Item 3 of the Public Offering of Securities Act. One right shall be issued per 

each existing share.  



PROSPECTUS  

 

  

127 

 

The Company's capital cannot be increased under the provisions of Article 193, Article 195 and Article 

196, Para.3 of CA, except in the cases of Article 113, Para.2 of POSA.  

The capital can be decreased by reducing the nominal value of the shares or by cancellation of 

shares.  

The Company capital cannot be reduced by a forced cancellation of shares.  

 

14.2. CONSULTANTS 

The Consultant under this offering, on the grounds of an agreement concluded for the provision of 

consultancy services to the Issuer, is Mane Capital AD, UIC 202402882, address 22, Gotse Delchev 

Blvd., entr. B, 2
nd

 floor, office 1, 1404 Sofia, Bulgaria. 

The Investment intermediary, chosen to run the subscription is D.I.S.L. Securities AD, UIC 175007052, 

address 125, Knyaz Alexander Dondukov Blvd., 1
st
 Floor, Office 1, 1527 Sofia, Bulgaria. 

The legal advisor is Gugushev and Partners Law Firm, BULSTAT 176026301, firm case No. 813/2010 

in the records of the City Court of Sofia, address 130, Georgi Sava Rakovski Str., 2
nd

 floor, apt. 4, 

1000 Sofia, Bulgaria. 

The present documentation has been drafted on behalf of the Issuer. The persons, responsible for the 

preparation of the Documentation, are listed in Para. 1. Responsible persons. 

 

14.3. AUDITED INFORMATION 

This document does not contain statements or reports of experts other than these experts, responsible 

for the preparation of the Prospectus. 

Publicly available information provided by third parties - the Bulgarian National Bank, the National 

Statistical Institute, the Institute of Market Economy and the Ministry of Finance, has been used for the 

drafting of this Prospectus.  

The Sources of information on tourism and the gambling market in the business plan of the Issuer, as 

well as of other statistical data, are Eurostat, Koel & Parnte, World Tourism Organization (UNWTO), 

NSI and BNB. 

The information used by third parties has been accurately reproduced and as far as the Issuer is 

aware and as long the latter is able to ascertain from the information, published by these parties, no 

facts that would make the reproduced information inaccurate or misleading have been omitted. 

 

14.5. INFORMATION, SUBMITTED BY THE COMPANY 

In case of approval by the FSC of the present Prospectus, successful completion of the subscription 

and admission of the warrant issuance to trading on the regulated market, organized by the "BSE - 

Sofia", the Issuer shall be obliged to disclose information regulated in regard to the warrants issuing, 

pursuant to Chapter Six of Public Offering of Securities Act - Disclosure of information.  

Regulated information shall be disclosed simultaneously to the Financial Supervision Commission and 

the public. The Issuer shall use a News Agency or other media, in order ensure the effective 

dissemination of the regulated information.  

In the time period between the issuance of the confirmation of the Prospectus by the FSC and the 

deadline of the warrants public offering, the Issuer shall draw up an additional prospectus and submit it 

to the FSC, no later than the end of the business day following the occurrence, respectively the finding 
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out of a significant new factor, substantial error or inaccuracy, related to the information, contained in 

this Prospectus, which may affect the assessment of the proposed warrants.  

The Issuer should publish a notice of the Addendum and should present the Addendum to the public 

pursuant to Article 92ʘ of the Public Offering of Securities Act. 

An investor who has subscribed warrants of the present  issuance before the publication of the 

Addendum to the Prospectus, is entitled to give up the warrants subscribed within two working of the 

publication of the Appendix, without any liability whatsoever, unless the latter has done so in bad faith. 

The repudiation under the preceding sentence shall be executed by a written statement before the 

investment intermediary, through which the warrants have been registered. 

 

14.6. PRESENTED DOCUMENTS 

During the period of validity of the present Prospectus, the investors may get acquainted with the 

Articles of Association of the Issuer, the present Prospectus, as well as with the history on the financial 

information of the Issuer for the last three years, referred to in the Prospectus, at the following 

address: 103, James Bourchier Str., fl. 1, 1407 Sofia, Bulgaria, as well as on the web page of the 

Issuer - www.welcomeholdings.bg. 

 

14.7. REFERENCE OF ABBREVIATIONS 

ƴ POSA - Public Offering of Securities Act 

ƴ MFIA - Markets of Financial Instruments Act 

ƴ MAFIL - The Law on Market Abuse with Financial Instruments 

ƴ CA - The Commercial Act 

ƴ FSC - Financial Supervision Commission of the Republic of Bulgaria 

ƴ FSCA - Financial Supervision Commission Act 

ƴ CD - the Central Depository AD 

ƴ BSE - Bulgarian Stock Exchange-Sofia AD 

ƴ SG - State Gazette 

ƴ BOD - The Board of Directors of Welcome Holdings AD 

ƴ GMS - General Meeting of the Shareholders of Welcome Holdings AD 

 

14.8. PARTICIPATION INFORMATION 

Information regarding the undertakings in which the Issuer holds a part of the capital, which is likely to 

have a significant effect on the assessment of its own assets and liabilities, its financial status or 

profits and losses, referred to in the present Prospectus under Para. 3.3, Organizational Structure. 

 

14.9. FORMAT 

For the purposes of presentation of financial and other information in the Prospectus, the international 

format shall be used in the numbering, designation of dates, in specifying of sequence, etc. Including, 

using the characters Ă.ò as the decimal point, and to describe thousands the comma Ă,ò is used. 

http://www.welcomeholdings.bg/
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APPENDIX NO.1: INDEX 

Directory for the location of the information, required by Enclosure I 'Minimum requirements for the 

disclosure of documents for the registration of shares (a list)" and Annex XII" Minimum requirements 

for disclosure of the note for derivative securities (a list)" of Regulation (EC) No. 809/2004 of the 

Commission, of Regulation (EC) No. 809/2004 of the Commission. 

Information required - Appendix ɯ: 

1. Persons responsible ï Para. I 

2. Legally appointed auditors ï Para. II 

3. Selected financial information ï Para. B.7 

4. Risk factors - Para. 2 

5. Information of the Company - Para. 3 

6. Investments ï Para. 3.12 

7. Review of the commercial activity ï Para. 3.5 

8. Main activities ï Para. 3.5 

9. Main markets - Para. 3.5 

10. Organizational structure ï Para. 3.3 

11. Immovable property, plants, equipment ï Para. 3.10 

12. Review of operations and finances ï Para. 4 

13. Financial status ï Para. 4.1 

14. Results of the activity ï Para. 4.1.1 

15. Capital resources ï Para. 4.2 

16. Scientific and research activities, patents and licenses ï Para. 3.9 

17. Information on trends ï Para. 3.8 

18. Forecasts or approximate values of profits ï Para. B.9 

19. Administrative, control and supervisory bodies and top management ï Para. 3.13 

20. Remunerations and indemnities ï Para. 3.13.3 

21. Practices of management bodies ï Para. 3.13.5 

22. Employed entities ï Para. 3.14 

23. Majority shareholders - Para. 3.15 

24. Transactions between connected entities - Para. 7 

25. Financial information regarding the assets and the obligations of the Company, his financial 

status, profits and losses - Para. 4. 

26. History on financial information ï Para. III 

27. Proforma financial information ï Para. B.8 

28. Financial reports (statements) - Para. III 

29. Audited annual financial statements - Para. III 

30. Intermediate and other financial information - Para. III 
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31. Policy with respect to dividends ï Para. 8 

32. Litigation and arbitration proceedings ï Para. 6 

33. Additional Information. Shareholder capital ï Para. 3.2 

34. Memorandum and Articles of Association ï Para. 14.1 

35. Substantial agreements ï Para. 5 

36. Information of third-parties, experts' statements and declarations of any interest ï Para. 14.4 

37. Presented documents ï Para. 14.6 

38. Information of participation ï Para. 14.8 

Information required - Appendix XII: 

1. Persons responsible ï Para. I 

2. Risk factors - Para. 2 

3. Key information. Information on natural and legal entities, participating in the issue/offering ï 

Para. 11.14 

4. Grounds for the offering, revenue utilization ï Para. 9 

5. Information regarding the securities. Type and class. ï Para. 10.1 

6. Information regarding the securities. Legislation ï Para. 10.2 

7. Information regarding the securities. Currency - Para. 10.4 

8. Description of the rights under the securitiesï Para. 10.5 

9. Decisions, authorizations, approvals ï Para. 10.6 

10. Issuance Date ï Para. 11.5 

11. Restrictions upon transferability ï Para. 10.8 

12. Time period and maturity of derivative securities ï Para. 11.2 

13. Settlement ï Para. 11.4 

14. Return - Para. 13.7 

15. Taxes at the source ï Para. 10.11 

16. Information of the underlying instrument ï Para. 10.10 

17. Terms of offering ï Para. 11 

18. Plan of placement (offering) and distribution - Para. 11.14 

19. Notifying the candidates ï Para. 11.14.11 

20. Pricing ï Para. 13 

21. Placement and underwriting of the issuance ï Para. 11.15 

22. Eligibility for trading and agreements on the dealing ï Para. 11.16 

23. Additional information ï Para. 14 
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DECLARATION 

 

by  

the authors of the present document 

 

The undersigned persons, as drafters of this document, accordingly of its separate parts, indicated in 

this Prospectus, Section "Responsible persons", state herewith that to the best of our knowledge and 

upon taking due care and making all reasonable efforts to verify this fact - the information contained in 

the relevant parts of this document, is accurate and complete, in full compliance with all the facts and 

contains no omissions, likely to affect its meaning. 

 

 

 

Prepared by: 

   

   

 

_______________________ 

 

_______________________ 

 

_______________________ 

Nikolay Scarlatov 

Executive Director 

 

Mane Capital AD 

 

Vesselin Zahariev 

Director |  

Investment banking 

Mane Capital AD 

 

 

Daniel Todinov 

Analyst |  

Investment banking 

Mane Capital AD 

 

 

_______________________ 

Stefan Gugushev 

Managing Partner 

Gugushev and Partners 

Law Firm 
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DECLARATION 

 

by 

the Company 

 

The undersigned, in his capacity as representative of the Company - Welcome Holdings AD, declares 

that The Prospectus complies with the legal requirements. 

 

 

 

 

 

On behalf of the Company ï Welcome Holdings AD 

 

  

 

 

__________________________ 

 

  

Pui Sze Josie Lock 

Executive Director 

 

Welcome Holdings AD 

 

 

 


