STARA PLANINA HOLD PLC

PROPOSALS

Of the Board of Directors at the General Meeting of Shareholders

On item 1. Adoption of Company activity report for 2008, the Annual financial statement for 2008 certified by a certified public accountant and activity report of the Investor Relations Director. 

Draft resolution: The GMS adopts the Company activity report for 2008, the Annual financial statement for 2008 certified by a certified public accountant, and activity report of the Investor Relations Director. 

On item 2. Proposal for distribution of the profit for 2008. 

Draft resolution: The GMS adopts the proposal for the distribution of the profit for 2008. 

On item 3. Relief from responsibility of the members of the Board of Directors for their activity in 2008.

Draft resolution: The GMS relieves from responsibility the members of the Board of Directors for their activity in 2008.

On item 4.  Amendment to the Articles of Association of the company. 

Draft resolution: Amends the company’s Articles of Association as follows:

Original text: 
Art. 24. (4) The Holding shall be obliged to make public, through the bulletin of the regulated securities market, information regarding the number of own shares, which the said company will repurchase within the restriction referred to in para 2, and regarding the investment intermediary wherewith an order of the repurchase has been placed. 

New text: 
Art. 24. (4) The Holding shall be obliged to make public the information regarding the number of own shares, which the said company will repurchase within the restriction referred to in para 2, and regarding the investment intermediary wherewith an order of the repurchase has been placed. 

Original text: 
Art. 30. (3) The General Meeting shall be convened by a written notice, published in the Companies Register and also in one national daily edition, in accordance with the regulations of the acting legislation. 

New text: 
Art. 30. (3) The General Meeting shall be convened by a written notice, published in the Companies Register in accordance with the regulations of the acting legislation. 

Para 6 of Art. 30 is repealed. Original text:
Art. 30. (6) The written notice under art. 3, along with the materials for the General Meeting under Art. 224 of the CA shall be sent to the Financial Supervision Commission, the Central Depository and the regulated market, regulated market whereon the securities of the HOLDING are traded. 

Original text: 
Art. 32. (3) The Power of attorney for representation of a shareholder at the General Meeting of the HOLDING’s shareholders shall be given for the particular General Meeting, and it shall be an explicit power of attorney, attested by a Notary Public, containing the minimum information as provided by Ordinance. 

(4) The Company shall not have the right to require the submittal of the powers of attorney under the previous paragraph earlier than two working days before the date of the General Meeting and upon the opening of the meeting, it shall notify the shareholders present of the submitted powers of attorney.

(5) The Company shall be obliged to notify the Commission within a seven day period after the General meeting of the vote exercising through representatives. 

New text: 
Art. 32. (3) The Power of attorney for representation of a shareholder at the General Meeting of the HOLDING’s shareholders shall be given for the particular General Meeting, and it shall be an explicit power of attorney, attested by a Notary Public.

(4) The Board of Directors shall adopt Rules for voting through proxy at the general meeting of shareholders .
Para 5 is repealed. 

Para 3 of Art. 38 is repealed. Original text:
Art. 38. (3) The company shall be obliged to send to the Commission and to the regulated market whereon the company shares are traded, the Minutes of the General Meeting within a period of 3 days following such meeting. 

The former para 3а becomes para 3.
On item 5. Renewal of the mandate of the Board of Directors.

Draft resolution: 

The GMS re-elects the Members of the Board of Directors for a new 5-year mandate.

On item 6.  Election of Audit Committee. 

Draft resolution: 

1. The Audit Committee shall consist of 3 persons and shall have a mandate of 5 years.

2. Elects Audit Committee with the following composition: Maria Kostadinova Lazarova, Yordanka Spasova Georgieva and Nonka Hristoskova Zubeva.

On item 7. Appointment of chartered accountant for 2009.

Draft resolution: The GMS appoints chartered accountant of the company for 2009, motioned by Audit Committee.
On item 8. Miscellaneous. No proposals on this item.

                      Executive Director: Vasil Velev
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