JOKJIA L

HA YIIPABUTEJIHUSI CBBET HA
SACTPAXOBATEJIHO AKIITMOHEPHO
APYKECTBO
»bYJICTPAL BUEHA UHIIYPBHC I'PYII”

AL

1o wi, 262u ot Thproeekust 3aKon
BbB BPb3Ka ¢ BJHBAHETO HA

3ACTPAXOBATEJIHA KOMITAHUSI
+wBBJITAPCKN UMOTH” AJ
B
3ACTPAXOBATEJIHO AKLIITUOHEPHO
APYIKECTBO ,,bYJICTPA/l BUEHA
HHIONYPBHC I'PYII” AJ]

YACT I - OBIIIA UHO®OPMAILIUSI

1. ¥VBon

HactoswmaT aoknan no i, 262u or Twuprosekus
3akoH (,,137) e usrorsen ot YnpaBuresinus cheT
Ha 3acTpaxoBaTeHO aKLHOHEPHO JPYIKECTBO
LBYJIICTPAZL BUEHA WHILOYPBHC TPVIT”
AJl, EMK 000694286 (no-poay .Byacrpaa™ wnu

Jpuemamoro apyxkecrBo”), BbB Bpb3ka C
MJAHUPAHOTO  BAMBAHE Ha  3acTpaxoBatelHa
KOMIaHus wbbiarapcku HUmotu” All,

L1

EWK 831510265 (no-poay . Bbarapeku uMoTH
wan L JdlpeobGpasyBamoro ce japykecrBo”) B
B}"JICT]JEI,[L 3a LECJIUTE Ha HACTOALUMA JOoKnad ABETE
ApyxecTBa 1e  ObaaT  HapMYaHW  110-1071Y
»YuacTBamu B npeoGpasyBaHeTo JpyxKecTBa’”,
a nuaHupanoTo npeobpasysate - ,,BianBanero”.

Ha 30.09.2011 r. byacrpan u bbarapcku uMoTH ca
CKJIIOYHIIM JIOTOBOP 3a BJIMBAHE B CHOTBETCTBHUE C
pasnopeadbure Ha uwien 262k or T3 (no-jpony
wJAorosopa 3a BauBane”). BbB Bpp3ka ¢
rnpoue/aypara no BJIHBAHE M B CbOTBETCTBHME C
un.124, an. 1 ot 3IILK B Ynpasnenue ,.Hanzop
HaJl MHBECTHLIMOHHATA aeiiHocT” B KomucusTa 3a
(unancor Haazop (KDH) ca BueceHn J0KyMeHTH
3@ noJjiydapane Ha ojao0peHue 3a BauBanerto. C

REPORT

OF THE MANAGEMENT BOARD OF
INSURANCE JOINT-STOCK
COMPANY
BULSTRAD VIENNA INSURANCE
GROUP AD

under Art. 262n of the Commerce Act

on the merger of

INSURANCE COMPANY BULGARSKI
IMOTI AD
into
INSURANCE JOINT-STOCK
COMPANY BULSTRAD VIENNA
INSURANCE GROUP AD

PART I - GENERAL INFORMATION

1. Preamble

This report wunder Art.262u of the
Commercial Act (“CA”) was prepared by the
Management Board of Insurance Joint-Stock
Company BULSTRAD VIENNA
INSURANCE GROUP AD, UIC 000694286
(hereinafter “Bulstrad” or the “Acquiring
Company”) in relation to the planned merger
of Insurance Company Bulgarski Imoti AD,
UIC 831510265 (hereinafter “Bulgarski
Imoti” or the “Company Being Acquired”)
into Bulstrad. For the purposes of this report
both companies will be collectively referred
hereinafter as “Merging Companies” and
the planned transformation — the “Merger”.

On 30.09.2011 Bulstrad and Bulgarski Imoti
entered into a merger agreement in
accordance with article 262k of CA
(hereinafter the "Merger Agreement"). With
regard to the merger procedure and in order
to obtain an approval for the merger in
compliance with the requirements of Art. 124,
para | of POSA the application and other
documents were submitted to the Investment



nuema uzx. Ne PI'-05-1129-15/27.01.2012 r. u u3x.
No PI-05-1129-15/10.02.2012 r. or K®H ca
MOMCKaHW HiaKoW npomeHn B JloroBopa 3a
BIIMBAHE, KOMTO €@ OTPa3scHH B JOIbJIHHTENEH
AHeKe KbM JOTOBOpa.

B cwoTBeTcTBME ¢ M3McKBaHMsTa Ha 4. 262w,
an.2 or T3 mwHacToAwMAT JOKAAA CbAbPKA
nojpoHa npaBHa W MKOHOMMUYEcKa 000CHOBKA Ha
Jlorosopa 3a BAMBaHE W HA CbHOTHOLIEHHETO Ha
3amsiHa. JloknaawT ¢bIIO Taka 1ocoy4Ba JAHHHU 3a
Ha3Ha4YeHHs MNPOBEPUTEN M 3a YIbIHOMOLLCHHUSA
aenosutap no wi. 2624 or T3, kakTo U JaHHK 3a
MMYILECTBOTO npeMHuHaBallo Kbm [lpuemanioro
JpY/KeCTBO, Bb3 OCHOBA HA KOETO HEroBHAT
KanuTan e Objie yBeaHyeH.

2. Hea na Bansauero

Lleaunre na npeobpasysaneTo ca:

L KUIiCOﬂHﬂaLlHFI Ha y'—laCTBﬂLLEl/]Te B
npeodpasyBaHeTo JIPYXKECTBA B €IMH TpaBeH
cybeKT, KoeTto 1ie A0Bese A0 eMMHHUpaHe Ha
aydnupaiun ce (pyHKUMH, 10 KOHUEHTpHpaHe
Ha JIeiiHOCTTa B €IHO HOPHUHUYECKO JIHLE M
KOI-IL‘()JIH,[[[-I]’J&HC Ha cobcTBeHOCTTA Ha
OTACITHHTE APYIiKEeCTBA,

e OnpocraBaHe Ha KOprnopaTtMBHAaTa CTPYKTypa
Ha  YuacTBawure B npeoOpa3yBaHETO
JIPY/KeCTBa, KOETO e J0Beide A0 no-gobpa
opraHusaums M e(eKTHBHO ynpasjieHue Ha
Ou3Hec npouecure, MOpagd  3HAUMUTEJIHOTO
YIECHABAHE Ha CTpaTerdyecko MiaaHupaHe,
npoleca Ha B3eMaHe Ha pellieHHs W TAXHOTO

OCblIIECTBABAHE;
e  Qopmupane Ha Mo-CUJIHa g
KOHKYPEHTHOCTIOCOOHA ~ KOMMaHUs,  KOSTO
AcicTBaiiky  Kato  eaMHeH  cybekt W
npeanaraikm 1no-100pu KOpIopaTUBHH
IPaKTHKH,  TPOJYKTH M MApKeTHMHIOBH

cTparerdu e obae no-ao0dpe no3vnHOHUpaHa
Ha rasapa, nopajii rno-rojeMus Cu KanaimuTer u

Department of the Financial Supervision
Commission (FSC). With letters outgoing
No: PI'-05-1129-15/27.01.2012 and outgoing

No:

PI'-05-1129-15/10.02.2012 the FSC

requires some slight amendments in merger
agreement, which are reflected in additional
Annex to the Agreement.

In compliance with the requirements of

Art. 262u  of
comprehensive

includes a
economic

CA this
legal

report
and

justification of the Merger Agreement and

the

shares exchange ratio. The report

includes also details about the appointed
auditor and the depository under 2624 of CA,
as well as information about the assets to be
succeeded by the Acquiring Company, on the
basis of which its capital will be increased.

2. Objectives of the Merger

The objectives of transformation are:

Consolidation of the Merging Companies
into a single legal entity, which will result
in elimination of duplicated functions,
concentration of the business activities in
a single legal entity and consolidation of
ownership of the separate companies;

Simplification of the corporate structure
of the Merging Companies by merging
them into a single legal entity, which will
result also in a better organization and
efficient  management of  business
processes, due to significant facilitation
of the strategic planning, decision making
and their implementation;

Formation of a more powerful and
competitive company, which acting as a
single entity and offering better corporate
practices, products and marketing
strategies will become better positioned
on the market due to its higher capacity
and possibilities for increasing the market



Bb3MOMHOCTH
0.

3a YBCJIHHaBaHE Ha MasapHusd

e [lloBunapaHe Ha eeKTUBHOCTTAa U mevyanduTe
ype3 ONTHMU3MPAHE Ha pa3XxojauTe, liara M
CTpYKTypara Ha yrnpaBJicHHe.

3. O0ma undopmanus OTHOCHO YyacTBaluHTe
B npeoGpa3yBaHeTo APYyKecTBa

3.1.  Tlpuemaio apyxecrBo:

3acTpaxoBaresnHo AKIIMOHEPHO JIPYIKECTBO

BYJICTPAL BHWEHA HWHIUNYPBHC TI'PYIT”
AJl, EMK 000694286, cb3pnajeHo W jieitcrsaliio
¢brilacHo npasoto Ha Penybnunka bearapus:

3.1 Ipasno-opeanuzayuonna
nyOJNYHO aKIIHOHEPHO JPYIKECTBO;

3.1.2. Cedanuyge u_adpec Ha_ynpasieHue:
Penybnuka bwarapus, rp. Codus, paiion
» I'praanua”, nn. Jlosurano™ Ne 5;

3.1.3. Peeucmpayus. pPErucTpHpaHo B
Toprosekus — perucTbp  nNpH  AreHuus 1o

prucsanusaTa ¢ EMK 000694286:

3.1.4. lIpedyenm na dettnocm: 3acTpaxoBaHe
W npesacTpaxoBaHe B cTpaHara u uyxOuHa;

cdhopma:

share,

Increase of efficiency and profits by

L]
optimization of costs, employment and
management structure.

3. General information about the
Merging Companies

3.1.  Acquiring Company:

Insurance Joint-Stock Company

BULSTRAD VIENNA  INSURANCE

GROUP AD, incorporated and operating
under the laws of the Republic of Bulgaria;

public joint-stock

3.1.1.  Legal form:

company;

3.1.2.  Seat and headquarters address:
Republic of Bulgaria, Sofia, Triaditza
Municipality, 5, Pozitano Square;

3.1.3.  Registration: registered with the
Commercial Register at the Registry
Agency under UIC 000694286;

3.1.4. Registered objects of business
activity: insurance and reinsurance in the
country and abroad;

3.1.5. Buodoee  sacmpaxosxu, _xoumo _ca| 3.1.5. Types of insurances _which are
GrIOYeHy 6 auyensa  zda  uzewpuweane  Ha | included in the licence of Bulstrad to carry
zacmpaxosamenna _oetnocm _ na ___Bynempad: | out insurance activity . Accident; Sickness;

3nononyka; 3abonspane:; CyxombTHU MPEBO3HH

cpeactsa (0e3 pelsicoBM NPEBO3ZHW  CPEJCTBA);
PencoBn  npeBosum  cpeacrea;  Jlerarenuu
anaparu; [TnaBarenuu ChIOBE; Paznu

(punancoBn 3arybu; ['paxpaHcka OTrOBOpPHOCT
Ha aproMobunucTute; I'paxaHcka OTrOBOPHOCT
Ha nnaparenHu cbjaose; [lomoul npu nbryBane;
['pauciaHcka  OTroBOPHOCT — HA  JlETaTEe/IHU
anaparu; llpasun pasnocku; ToBapu no Bpeme
Ha npeso3; [loxkap wu npupoann OencrBus;
Hpyru wetu Ha umyiectso; Ob61a rpaxk/jiaHcka
otroBopHocT; Kpeauru.

3.1.6. Kanuman
(nBajgeceT W celeMm

27 435 420
YETHPHUCTOTHH

U axyu:
MUJIMOHA,

Insurance of motor vehicles (other than
railroad vehicles); Railroad vehicles;
Aircraft; Ships; Miscellaneous financial
loss; Motor third part liability; Liability for
ships; Travel assistance; Aircraft liability;
Legal expenses; Goods in transit; Fire and
natural perils; Other damages to property:
General third part liability; Credits.

BGN
four

3.1.6. Capital and  shares:
27,435,420 (twenty-seven million,




TPUACCET M MET XWISJW, YETUPHUCTOTHH M
JBajeceT) nesa, pasnpenened B 2 743 542 (aga
MMIMOHA, CEAEMCTOTUH YeTUPMJIECET W TpH
XMISAH, TNETCTOTHH  uYeTHUpujeceT W JBe)
O0OMKHOBEHM MOUMEHHH Oe3HaIM4YHM aKUMH ¢

npaso Ha rjac, ¢ HoMHHanHa croitHoct 10
(leceT) neBa BCAKa;
3.1.7. Heycmenenna cucmemd na

vnpasienue.! Hp_\/}](CCTBOTO cc ynpasidaBa H
npeacraeiasaBa OT YHOpaBHUTEICH CbBET, KOHTO
H3BBPLIBA CBOATA JieliHoCT nona KOHTpOJia Ha
Ha30peH CbBET,

3.1.8. Haodsopen  cveem: YneHoBe  Ha
Hajasopuus cbBer ca: [lerep Xbvoduurep —
npeacenaren, Pyanond Eprn —  3amecTHUK-

npeacenares, Topop Tabakos, I'epxapa Jlanep;

3.1.9. Vupaeumenen cveem: YneHoBe Ha
Vnpasutenuus cbBer ca: Pymen fnues, Knayc
Mionenep, Kpucrod Par, Msan Msanos, J/lnana
Escraruesa u Pymsna Munanosa;

3.1.10.  Ipedcmasumencmeo:  JIpyxKecTBOTO
ce npeacTabpisaBa 3acaHoO oT JiBaMa
H3IMMBJAHHUTCIHH JAHUPEKTOPH. Msnbianurennu
aupektopd Ha byncrtpan ca: Pymen Snues,
Knayc Mionenep u Kpucrod Par.

3.1.11.  Cnpaeeonuea  cmounocm  (‘uucma

CHOUHOCH _Hd HM}*’H;‘(?CH?SOH}O” HO _CMUCHIA Hd

hundred thirty-five, four hundred and
twenty), allocated in 2,743,542 (two
million, seven hundred and forty-three
thousand, five hundred and forty-two)
ordinary, dematerialized, registered, voting
shares with a par value of BGN 10 (ten)
each;

3.1.7.  Two-tier management system: The
company is managed and represented by
the management board, which performs its
functions under the supervision of a
supervisory board;

3.1.8.  Supervisory Board: Members of
the Supervisory Board are: Peter Hofinger

- Chairman, Rudolf Ertl — Deputy-
chairman, Todor Tabakov, Gerhard
Lahner;

3.1.9.  Management Board: Members of

the Management Board are: Roumen
Yantchev, Klaus Muehleder, Christoph
Rath, Ivan Ivanov, Diana Evstatieva and
Rumiana Milanova;

3.1.10. Representation: The Company is
represented by two Executive Directors.
The Executive Directors of Bulstrad are:
Roumen Yantchev, Klaus Muehleder and
Christoph Rath.

3.1.11. Fair value (“net asset value” as
defined in Art. 262¢, para. 2 of CA): BGN

v 262¢, an. 2 om 13): 100 207 022.91 (cro
MMJIMOHA, JIBeCTa W CeleM XWIIsiiM, /BajieceT W
asa u 0.91) nepa — cwriacHo 0o0OCHOBKa 3a
cnpaBe/anMBata LeHa Ha akuus Ha byncrpan
(B Ilpunoxenne Ne 2 Ha AHekca KbM
Jlorosopa 3a BiuBaHe);

3.1.12. Crpaseoausa yena na _eond  arxiis.
36,52 (tpunecer u uiect u 0,52) nepa 3a akuus —
chrjlacHo 060CHOBKA 3a cripaBejyinBaTta LieHa Ha
akuus Ha byncrpan (Bua Ipunoxenune Ne 2 Ha
Anekca kbM Jlorosopa 3a BiHBaHe);

3.2.  llpeobpa3zyBaulo ce ApyKecTBO:

3acTpaxosarejiHa Komnanus ,bearapckn umoru”

100,207,022.91 (one hundred million, two
hundred and seven thousand, twenty-two
and 0.91) — as per statement for the fair
value per share of Bulstrad (please refer to
Appendix Ne 2 of the Annex to the Merger
Agreement);

3.1.12. Fair value of one share: BGN
36.52 (thirty six and 0.52) per share — as
per statement for the fair value per share of
Bulstrad (please refer to Appendix Ne 2 of
the Annex to the Merger Agreement);

3.2. Company Being Acquired:

Insurance Company Bulgarski Imoti AD,



AJl. 3acTpaxoBaTejHO JIPYKECTBO, Cb3AANCHO H
aeiicTBallo  chrilacHo npasoto Ha Penybnuka
bbarapus;

3.2:1. lpasno-opzanuzayuonna chopma:
aKIIMOHEPHO JIPYIKECTRO;

3.2.2. Cedanue u adpec Ha YNpaeienue. rp.
Codus, paiion ,, Tpuaanua™, x.k. .,MBan Basos”,
yi. ,banwa”, 610k 8,

3.2.3. Pecucmpanus: perueTpupano B
Twproeckus  perucTsp  npu AreHuus  no

privceanusita ¢ EMK 831510265;

3.24. Pecucmpupan npedasent Ha _oOelHocm.
3acTpaxosarejiHa AeHHoCT

3.2.5, Budoese  s3acmpaxoext, KoOumo _ ca
GrIIOYeHN 6 JuyeH3d  3d  U3CLPUGANe  Hd

UIC 831510265, a company incorporated
and operating under the laws of the Republic
of Bulgaria;

3.2.1.  Legal form: joint-stock company;

3.2.2. Seat and headquarters address:
Republic of Bulgaria, Sofia, Triaditza, Ivan
Vazov complex, Balsha str., bl. 8;

3.2.3.  Registration: registered with the
Commercial Register at the Registry
Agency under UIC 831510265;

3.2.4. Registered objects of business
activity: insurance activity

3.2.5. Types of insurances which are
included in the licence of Bulgarski Imoti

3gcmpaxosamenna deliHocm __ Hd Eb-’!’{.’a})C.’CH

to carry out insurdance activity : insurance

UNOMIY; 3ACTPAXOBKA HAa CYXOMBTHU TMPEBO3HU
cpejacTBa, 0e€3 pelcoBM TNPEBO3HW CPE/CTBA;
3aCTPaXOBKa HA TOBapH MO BpEME Ha NpPeBO3;
sacTpaxoBka ,[loxap w npupoaHu OeactBus’™;
3acTpaxoBka LWleTn Ha MMYLLECTBO '}
3acTpaxoBka . J'paxpaHcka — OTrOBOPHOCT ',
CBbp3aHa C MPUTEkKABAHETO M H3MOJ3BAHETO Ha
MIIC; 3actpaxoBka .,.O0wa  rpaxjaHcka
OTroBopHOCT™;  3actpaxoBka . 3ionoayka’;
sactpaxoBka . Ilomour  npu  nwuTyBaue”,
sactpaxoBka . Pazun  dunancosn  3arybu”;
3acTpaxoBKa STapanumnn™; 3aCTpaxoBKa
LJIpasuu pasHocku™, Cneasa jga ce ordenex,
ue kbM MomeHta [lpeobpasysauioto ce
JAPY/KECTBO HAMA CKJIOYEHW M AeHcTBalu
3acTpaxoBaTe/lHH J0roBOpW [0  3acTpaxoBka
"l"apanuun"” ¥ 10 OCHUIECTBABAHE HA BJIHWBAHETO

HAMaA Ja CKIo4Ba TaKHUBa JOTOBOPH. ”pCJlBHﬂ

ropeusnoxkenoro, Illpuemauioro  apyxecrTso
HAMa Ja CTaHe NpaBoOlNpUEMHHUK M CTpaHa Mo
3aCTPaxoBaTeIHW  JOFOBOPH M0 3aCTPAXOBKa
"Tl"apanumnn”.

3.2.6. Kanuman  u  aryuu: 11 640 213
(esmHagecer MHJIHOHA, LIECTCTOTHH U
YETHPM/IECET XMJISIAM, [JBECTa M TpUHALeceT)

Aesa, pasnpenened B 11640213 (eaunanecer

MHUIHOHA, WECTCTOTHH W YHCTHPHACCET XHIIAJIH,
aBecta M TpuHajaecer) Opost  OOMKHOBEHH

of motor vehicles, other than railroad
vehicles, insurance of freights during
transportation, insurance “Fire and nature
calamities”, insurance “Damages of
property”, insurance “Motor Third Party
Liability”, regarding the ownership and
driving of motor vehicle, insurance
“General Third Part Liability”, “Accident”
insurance, Travel assistance,
Miscellaneous financial loss, Guarantees
insurance, Legal expenses. It has to be
taken into consideration that up to now the
Company Being Acquired does not have
any concluded and wvalid insurance
agreements under “Guarantees” insurance
and shall not conclude such agreements up
to the merger. Considering the above, the
Acquiring Company shall not become
neither a successor nor a party under
insurance policies under “Guarantees”
insurance.

3.2.6. Capital and _ shares: BGN
11,640,213 (eleven million, six hundred
and forty thousand, two hundred and
thirteen), allocated in 11 640 213 (eleven
million, six hundred and forty thousand,
two hundred and thirteen) ordinary,




noumMeHHu Oe3HallnuHu aKUHuH € NpaBo Ha riac,
¢ HOMMHAaJIHA cToHOCT | (eaMH) JIeB BCsKa;

3.2.7. Heyemenena cucmed Ha
vipasienue. JIpy)KecTBOTO ce ynpaBnsBa M
npeacTaBisiBa OT YHpPaBUTENEH CbBET, KOHTO
M3BDBPIIBA CBOATA JACHHOCT MOJ KOHTpOJA Ha
Ha/130pPCH CHBET;

B, Haosopen  cveem:  YUneHoBe  Ha
Hanzopuus cbser ca: [letep Xboduurep —
npeacenaren, Pynond Epra —  3aMeCTHHK

npeacenates; v I'epxapa Jlanep.

329, Vnpasumenen cweem: YneHoBe Ha
yrpaBuTesnHus cbBer ca: Pymen Slnues, Knayc
Mionenep, Kpucrod Par, MBan Msanos, [lnana
EscraTueBa u Pymsana Munanosa.

3.2.10.  IIpedcmagumeiacmeo:  JIpyKecTBOTO
ce rnpejacTaBisBa 3ae/lH0  OT  jJBama
H3MBAHUTEIHH  AUPEKTOPH.  M3nmbianuTennu
aupekTopu Ha JlpyxectBoto ca Pymen flHues,
Knaye Mionenep, Kpucrod Par.

32.11. Cnpasedausa  cmotinocm  (uyucma
cmouHocm Ha umvigecmgono’ no cmucwvia Ha

dematerialized, registered, voting shares
with a par value of BGN | (one) each;

3.2.7.  Two-tier management systent: The
company is managed and represented by
the management board, which performs its
functions under the supervision of a
supervisory board;

3.2.8. Supervisory Board: Members of
the Supervisory Board are: Peter Hoefinger
— Chairman, Rudolf Ertl — Deputy-
Chairman, and Gerhard Lahner.

3.2.9.  Management Board: Members of
the Management Board are: Roumen
Yantchev, Klaus Muehleder, Christoph
Rath. Ivan Ivanov, Diana Evstatieva and
Rumiana Milanova.

3.2.10. Representation: The Company is
represented by two Executive Directors.
The Executive Directors of the Company
are: Roumen Yantchev, Klaus Muchleder,
and Christoph Rath.

3.2.11. Fuair value (“net asset value' as
defined in Art. 262¢h, para. 2 of CA): BGN

ur, 262¢h, an.2 om T13): 14 754 734,60
(ueTHpHHaAaECET MUJIHOHA, Ce/IEeMCTOTHH
netaeceT W UETHPH  XHIAAH, CEAEeMCTOTHH
Tpuaecer u uerupu 0,60) nesa — cbBrIacHoO
00OCHOBKA 3a cnipaBe/l/IMBaTa LieHa Ha akuus Ha
bbarapckn  umoru  ([lpunoxenne Ne | Ha
Amnekca kbM JloroBopa 3a BinBaHe);

3.2.12.  Chpasedauea yenda Ha eold aKyUA.
1,27 (eanu u 0,27) nepa 3a akuus - — CbracHo
000CHOBKa 3a crnpaBej/lMBaTta LieHa Ha akuus Ha
bbwarapckn umotu ([Mpunoxenne Ne 1 na
AHekca kbM Jloroopa 3a BiiMBaHe).

3.3.  @opma Ha npeobpa3zyBaHETO

M3bpanata ¢opma Ha npeobpasyBaHe ¢ BIMBaHE B
JIPYro JIPY/KeCTBO 110 CMUCH/A Ha 4. 262, an. | na
T3. B pesynrar Ha BauBaHeTo LAI0TO UMYLIECTBO
Ha bbarapcku UMOTH 11e npeMuHe KbM byncrtpan,
KOETO CTaBa HEroB YHHBEpCaJeH MPaBONpPHEMHHUK,
a bbarapckm  uMotH  ce  npekparspa  Oe3

14,754,734.60 (fourteen million, seven
hundred fifty-four thousand, seven hundred
thirty four and 0.60) — as per statement for
the fair value per share of Bulgarski Imoti
(Appendix Ne 1 of the Annex to the Merger
Agreement);

3.2.12. Fair _value of one share: BGN
1.27 (one and 0.27) per share — as per
statement for the fair value per share of
Bulgarski Imoti (Appendix Ne 1 of the
Annex to the Merger Agreement).

3.3.  Form of the transformation

The chosen form of transformation is merger
into another company as defined in art.262,
para. 1 of the CA. As a result of the Merger
the property of Bulgarski Imoti will pass to
Bulstrad and the latter will become universal
successor, whereas Bulgarski Imoti will be



JTHKBHJIALLNSL.

Hsbpanara ¢opma Ha npeoOpasyBaHe oOTroBaps
Ha:

- 1I0CTaBEHWTE MKOHOMMYECKM L€ Ha
npeoOpa3zyBaHero;

- TbHbpCEHNUTE NnpaBsHH nocnejauum oT
rnpeoOpa3yBaHeTo;

- H3UCKBAHUATA Ha YuacrtBauure B
Ilpt‘.‘OGpaB}/BBHCTO ApYyKECTBA 3a HHUCKH
pasxoaM M BUCOKAa  eeKTHBHOCT  NpH

OCbLUECTBABAHE KOHCOJIMAWPAHETO Ha JBETE
CTONAHCKH JIEHHOCTH,

[lpy  ocbuecTBsiBaHe  Ha  npeoOpasyBaHETO
Yyacrpauure B npeodpasyBaHeTo ApYKECTBa 1€
B3eMar npeaBuja  cneuuduuHUTE  NpaBHU M
peryiatopHu U3MCKBaHUs OTHOCHO JAEHHOCTTa Ha
3aCTPaxoOBaTEIHUTE  JAPYIKECTBA,  KaKTO  H
cneunguuHnTe paBHH " peryinatopHH
M3MCKBaHUS KbM MYOJIMYHUTE ApYIKECTBA, KAKBOTO
e byncrpan.

YACT II - IPABHA OBOCHOBKA

4. Couabpxanue n ¢opma Ha JloroBopa 3a
B/IHBaHe

JloroBopbT 3a BAMBAHE € M3rOTBEH [PHU Cla3BaHe
HA BCHYKM 3aKOHOBH HM3UCKBAHMUs, M3PHUHO
n30poenn B umn. 262x, an. 2 ot T3 v un. 123, an. 1
OT 3akoHa 3a nyONMYHOTO MpejUlaraHe Ha LEHHH
kHuxka (,,3THTHK™).

ﬂ(‘l['OBOp'b’l' 3a BJIMBAHE € NoAlNudcan MEKIy
bynerpaa v bwarapeku umoTu npu cnaspaHe Ha
npeasuaeHara B ui. 262e or T3 dopma 3a
JAeHCTBUTEIIHOCT.

terminated without going into liquidation.

The opted form of legal transformation
corresponds to:

- the economic of the

transformation;

purposes

- the expected legal consequences from
the transformation;

- the requirements of the Merging
Companies related to low costs and high
efficiency in  implementing  the
consolidation of the two businesses.

In the implementation of the transformation
the Merging Companies will take into
consideration specific legal and regulatory
requirements  applicable to  insurance
companies, as well as specific legal and
regulatory requirements related to publicly
traded companies, such as Bulstrad.

PART Il - LEGAL JUSTIFICATION

4. Contents and form of the Merger
Agreement

The Merger Agreement has been drafted in
compliance with all legal requirements,
explicitly listed in Art. 262, para. 2 of the
CA and Art. 123 para. 1| of the Public
Offering of Securities Act (“POSA”").

The Merger Agreement has been signed by
and between Bulstrad and Bulgarski Imoti in
compliance with the legally required form
specified in Art. 262e of the CA.



5,

5.1. llpupoduBane Ha akuuu B bynctpag ot
akuuonepure Ha bbarapcku umoTH'

HM3naBaHe HA HOBH AKLIHH

B pesyntat or BnuBaHeTo aKUMOHEPHUTE Ha
bbarapcku MMOTH 1€ MMaAT NpaBo Ja nojy4ar
akuuu ot bynerpai. Bb3 ocHOBa Ha M3UHUCICHOTO
CLOTHOLIEHHE Ha 3amsaHa (M0 CMHCBLIA Ha
un. 2616, an. 1 or T3) cpeuty Bceku 28.81483
aKLMM OT KanuTaja Ha bbhiarapckm UMOTH BCEKM
aKiMoHep B HEro uie uma npaso Ha | akuus or
kanurana na byncrpaa. 3a pa Obae onpejeien
TOYHUAT Opoii akumu B byncrpaz, Ha KOUTO BCEKH

AKIIHOHED B B'bJ'I]"apC](H HMOTH  HMa  T11paBoO,
AKIIHHTE, KOHTO CBHOTBETHHAT AKLLMOHEDP
NpUTCIKABa B b rapcKku  HMMOTH, LIC 61)1.[6

pa3acicH Ha CbOTHOLICHHETO Ha 3aMsiHa.

Toit kKaTo pesynTaTuTe OT FOPHOTO U3UHCICHUE HE
ca uenM uucna, B JIOMbJIHEHHE KbM TOPHOTO
YuacTalure B npeodpaszyBaHeTO JApYXKECTBa ca
ce cbiylacuin B JloroBopa 3a BiuBaHe, ue:

- KO pe3yiTaTbT NpW M34HCIsBaHeTo Ha Opos
akuuu B bynerpaj, Ha KOUTO UMa MPaBo BCEKH
akumoHep B bbarapcku umotH, e apodHO
4MCII0, TakuBa APOOHM YKCHa LLUE €€ 3aKPDBIJIAT
KbM MO-MaJKOTO LSO YUCTIO; U

- dKO pe3yaTareT 0T HW34YHWCJICHHETO Ha 6p0ﬂ
aKiMu B bynacrtpaa, Ha KOUTO UMa NPABO BCEKH
akuMoHep B bbiarapcku MMOTH, € ApoOHO
UKCNO0, KOETO € M0-MajJko OT |, ChbOTBETHUAT
aKkiMoHep B bbarapeku UMOTH 1€ MMa NMPaBo
Ja Tnojayyud ejHa | akuus oT Kanuvraiga Ha
Byncmaﬂ KaTto 3a Tasn uejl € JUIbXKEeH Ja
JlOBHECe paslinkara A0 [ObIHWA pasMep Ha
CripasecaivBara CTOMHOCT HA e€IHa akuus B
[Tpuemaiioro apyxecrso, B cpok a0 30 aHu or
nartara Ha nposekaaHe Ha OOwoto chOpanue
Ha [lpeoOpasyBawioro ce JpyKecTtBo 3a
OIIOGDCHHC Ha BJIIMBAHCTO..

/ 3a JAONBIHITENHN HLL‘IPGGHGL‘TII OTHOCHD HKOHOMMUECKaTa 000CHOBKA HA YHCTATA B TO3H painen, MoiA BHHTE W HacT 3

obocHoBKa, O-1001Y,

5. Issue of new shares

5.1.  Acquisition of shares in Bulstrad by
the shareholders in Bulgarski Imoti.?

As a result of the Merger the shareholders in
Bulgarski Imoti will be entitled to shares in
Bulstrad. In compliance with the determined
shares exchange ratio (as defined in
Art. 2616, para. | of the CA), for each
28.81483 shares from the capital of Bulgarski
Imoti, each sharecholder therein will be
entitled to 1 share in Bulstrad. In order to
determine the exact number of shares of
Bulstrad, to which each shareholder in
Bulgarski Imoti will be entitled, the number
of shares in Bulgarski Imoti that the
corresponding  shareholder owns will be
divided by the shares exchange ratio.

Since the results from the above calculation
are not integers, in addition to the above the
Merging Companies have agreed in the
Merger Agreement that:

- if the result from the calculation on the
number of shares of Bulstrad, to which
each shareholder in Bulgarski Imoti is
entitled, is a fractional number, such
fractional numbers will be rounded down
to the smaller integer.; and

- if the result after the calculation of the
number of shares of Bulstrad, to which
each shareholder in Bulgarski Imoti is
entitled, is a fractional number that is less
than 1, the corresponding shareholder in
Bulgarski Imoti will be entitled to acquire
1 share from the capital of Bulstrad and
for this purpose the shareholder shall be
obliged to pay the difference up to the
fair value of one share in the Acquiring
Company, within 30 days as of date of
the General Meeting of the Company
Being Acquired for approval of the
merger.;

Hronomuuecka

y R . . . . g . . . + - . - g .
* For further details on the economic justification of the figures in this section, please refer to Part 111 - Economic Justification - below.



5.2.  llapuyHW naalwaHuds 3a  [OCTHraHe Ha
eKBHBAJIEHTHO CHOTHOLICHHE Ha 3aMsHa’

3a nMocTUraHe Ha €KBMBAJIEHTHO CHOTHOLLIEHUE Ha
3aMsaHa, byncrtpan e u“Ma  3aab/sKeHHs  3a
W3BBPIIBAHE HA MAPUUHU NaalaHus B o0l pasmep
697.47 (wectctoTnH neseraecer u ceaem u 0,47)
J€Ba KbM aKlMOHEpH Ha bbiarapcku UMOTH, MPH
KOWTO JpoOHOTO umcno e OWIo  3aKpbrieHo
HajoNy  KbM  HAH-0/AM3KOTO  LANO  YHCIIO.
[TocouenusT oOuy  pasmep Ha  nNapuyHuTE
rinaianug  He Haaxewpas 10% orT ceBKymnHAara
HOMHHAIHA CTOMHOCT HAa BCHUYKH HOBOM3JAaJEHH
akunn B Bynctpan, ¢ Koeto ce M3MbJHsABA
orpanuyeruero Ha un. 2616, an. 2 ot T3.

CblieBpeMeHHo, akimoHepu B bbarapcku umotu,
npH KOMTO ApOOHOTO 4Mcao € no-manko ot |,
WMaT MpaBo aa nofayvar e/iHa | akuus ot Kanurana
Ha  llpuemaworo  apyxecTso, 3a  KOETO
ChOTBETHUAT akuuouep B [lpeobpasysaworo ce
JPY/KECTBO, LIe e ANbKEH [a [0BHECE pasjiuKara
JIO MTBJIHKA pa3Mep Ha clipaBejiuBaTa CTOHHOCT Ha
enHa akius B [IpueMalloto apys;KecTBo B CPOK 10
30 nnu oT parara Ha nposexiaaHe Ha O0woto
chOpanune Ha [lpeoOpa3yBalloTo ce ApyxKeCcTBO 3a
onobpenne Ha BiauBaHeto. OOwMAT pasmep Ha
TakuBa B3emanus Ha byncrpan e 4 274,67 (uetnpu
XHIAaH, JaBecta ceaemaecetT W uerupu u 0,67)
jeBa.  AKUMOHEpPBT € JAdbKeH Ja JloBHece
pasinukara A0 Mb/AHWA pasMep Ha clipaBe/uinBara
cToiHOCT Ha eaHa akuus B [lpuemaiioro
JapyiecTBo B cpok o 30 aHu or jparata Ha
npopescjiane  Ha  obworto  cnbOpanuwe  Ha
[TpeobpazyBalloTo ce ApyKecTBO 3a oj00paBaHe
Ha BIMBaHETO. AKO [0 M3THYAHETO HA TO3M CPOK
CHOTBETHHUIT AKLIMOHEP HE € JOBHECH] pas3inKara,
JlpyskecTBaTa, yyacTBaulM B npeoOpasyBaHeTo Lie
CUMTAT, Y€ TO3W aKLIMOHEp ce OTKasBa OT [1PaBOTO
cu aa noaydn rtasm | akums ot [lpuematnoro
JAPYKECTBO. KaKTO € OIMCAaHO [o-rope, W Uma
npaBo  jJa  MOJy4YW  NApUYHO  3anjailate,
ChOTBETCTBAIIO HA ChpaBeaauBaTa CTONHOCT Ha

5.2. Cash considerations to achieve fair
exchange of shares®

To achieve fair exchange of shares, Bulstrad
will be obliged to pay cash considerations in
the aggregate amount of BGN 697.47 (six
hundred, ninety seven and 047) to
shareholders in Bulgarski Imoti, where the
fractional number has been rounded down to
the nearest integer. The specified aggregate
amount of such cash considerations does not
exceed the 10% of the aggregate par value of
all newly issued shares in Bulstrad, and thus
fulfil the requirements of Art. 2616, para. 2
of CA.

In parallel, shareholders in Bulgarski Imoti in
case their fractional number is less than I,
shall be entitled to acquire 1 share from the
capital of the Acquiring Company, and for
this purpose the corresponding shareholder(s)
in the Company Being Acquired shall be
obliged to pay the difference up to the fair
value of one share in the Acquiring
Company, within 30 days as of date of the
General Meeting of the Company Being
Acquired for approval of the merger.. The
aggregate amount of these Bulstrad’s
receivables is BGN 4,274.67 (four thousand
two hundred seventy four, and 0.67). The
shareholder shall be obliged to pay the
difference up to the fair value of one share in
the Acquiring Company within 30 days as of
the date of the General Meeting for approval
of the merger. If the shareholder has not paid
in the difference within the said term, the
Merging Companies shall consider that this
shareholder has refused of his right to acquire
this 1 share, specified above and shall be
entitled to  receive cash  payment
corresponding to the fair value of such part
of one share in the Acquiring Company, to
which this shareholder is entitled pursuant to

1
© 3a nonLAHHTENN I'I(L‘.'lpOGHQCTII OTHOCHD HKOHOMMHYECKATa 000CHOBKA HA MNCHATa B TO3H pazaest, MoJaa BHAKTE i HacT 3 — Hkonomuuecka

OOOCHOBKA, no-aoay,

* For further details on the economic justification of the figures in this section, please refer to Part Il Economic Justification - below.



TakaBa 4act 0T ejaHa akuua B [Ipuemauioro
JIPY)KECTBO, Ha KakBaTo € MMajl NpaBo cpeuly
akuuute cu B [IpeodpaszyBauioro ce ApyKecTBO.

5.3. VYBenuucHue Ha Karidralia Ha Eyﬂchaﬂ5

B cboTBeTCTBME C FOpPHMTE MpaBuia W C Orjien
yn. 262y, an. I, u3p. 1 or T3 VYwuactBawure B
npeoOpazyBaHeTo JIPyKeCTBa ONpeie/inxa, 4e
byncrpan Ttpsbea ga wuspage no 404 064
(YETUPHUCTOTHH W YETHUPHM XHWIIA[HM, LHECTACCET M
YETHPH) HOBH 00MKHOBEHH MOUMEHHH
0e3HaqnuHM aKlMKM C MPaBo Ha rJac, ¢ HOMUHaJIHA
croiinoct 10 (necer) Jepa  BcAKa,  Karo
HOBOW3/Ia/IEHATE aKUMM ca npejHasHaueHu 3a
akuuoHepute Ha bbarapcku umoru. Bb3 ocHoBa
Ha oOllaTa HOMMHAIHA CTOMHOCT Ha BCHYKH HOBH
aKLMK ce Ofpesaess U pasMepa Ha yBEIHYEHHUETO
Ha kanuTana Ha byncrpaa, a umenno 1o 4 040 640
(YeTHPH  MWJIMOHA,  YETUPHIAECET  XHIIAM,
LECTCTOTHH W ueTupuaecer) fepa. PasmepsT Ha
yBeJuYeHHe Ha KkanuTana Ha byacrpapn  ue
HAJAXBbPJA cnpaBeaauBara croiHocT (,uMcTara
cTOHHOCT™ Mo cMmuchbaa Ha wi. 262¢, an. 2 ot T3)
Ha UMYLIECTBOTO Ha bbarapckn UMOTH, KOETO L€
Obie HacneaeHo ot byacrpaa, ¢ koero ce
M3MTBJIHABAT U3UCKBAHUATA Ha ui. 262y, an. 1, u3p.
[ or T3.

5.4. Onucanue Ha HOBUTE akLMM B Kanurtaiaa Ha
byactpan

Besika HOBa akuus OT yBEJIMYEHHETO Ha Kanurana
Ha byncrpaa 1asa Ha ChbOTBETHMS aKIIMOHEDP MPaBo
eAMH  Ha rnac B obuloro  chOpanue  Ha
aKLMOHepuTe, npaBso Ha  JIMBUIEHT M
JTUKBUAALMOHEH 81, ChbPasMEpPHH ¢ HOMHHAIHATA
i CTOMHOCT, KakTO W BCHYKM JpYrdH [ipasa,
MpeaocTaBeHu Mo AeHcTBallOTO 3aKOHOAATENCTBO.

AKLIHOI-Ie]’)H'I“e Ha E'thrapcxu HUMOTH LIEe Cce cyHrTar
3a akuMoHepu B Bynctpan wm e ynpaxHsaBar
npapata CH KaTo TaKuBd, BKIIOHHTCIHO W MPpaBoTO
Ha yvyacTHe B pasnpeaeleHHeTo Ha nevandara,

his’her shares in the Company Being
Acquired.
5.3. Capital increase of Bulstrad®

In compliance with the above agreements
and with the view of Art. 262y, para. I,
sentence 1 of CA the Merging Companies
determined that Bulstrad should issue up to
404,064 (four hundred and four thousand,
sixty-four) new ordinary, dematerialized,
registered, voting shares with a par value of
BGN 10 (ten) each, whereas all newly issued
shares will be allocated to the shareholders of
Bulgarski Imoti. On the basis of the
aggregate par value of all new shares the
Merging Companies have determined the
capital increase in Bulstrad, namely up to
BGN 4,040,640 (four million, forty thousand,
six hundred and forty). The amount of the
capital increase in Bulstrad does not exceed
the fair value (the “net asset value” as
defined in Art. 262¢, para. 2 of CA) of the
property of Bulgarski Imoti which will be
succeeded by Bulstrad, thus complying with
the restrictions of Art. 262y, para. 1, sentence
| of CA.

5.4. Description of the new shares in the
capital of Bulstrad

Each new share from the capital increase in
Bulstrad will give to the respective
shareholder one vote at the general meeting
of shareholders, right to dividends and
liquidation proceeds, pro rata its par value, as
well as all and any other rights granted under
the laws in force.

The shareholders of Bulgarski Imoti will be
considered shareholders in Bulstrad and will
exercise their rights as such, including the
right to participate in the distribution of profit

5 -
3a ponwanuTendn IIOHPOﬁIlL)CTlI OTHOCHO HKOHOMMWHMECKATA DDOCHOBKA HA HHCHATA B TO3IH PA3ien. MO BHATE 1 Hacl 3 — Hronommvecka

0DOCHOBKA, NO-100Y

“ For further details on the economic justification of the figures in this section, please refer to Part 111 Economic Justification - below.
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CUMTAHO OT jJatara Ha BrMWcBaHe Ha Bausanero B
TbproBekus perueTop.

5.5. Ocobenu npasa, NpUBUIErHPOBAHN AKLIUH,
NPUBUIICTHH

B VYwuacrBamure B npeoOpasyBaHeTo JpyiKecTBa
HAMA MPUTEKATENN Ha LIGHHH KHHMIHM, KOMTO He ca
aKiMH, KAKTO M HAMA aKLMOHEPU ¢ 0coOeHH rpasa
g [lpuemamoro apyskectso. Hukaksu ocobenu
npasa wW/Wiv nOpuBMierMH Hama ga  Obaar
fpejocraBeHd Ha akumoHepurte Ha llpuemautoro
JIPYIKECTBO BbB Bpb3Ka C MM Clell BIIUCBAHE Ha
Bnuanero.

YyacTpaimTe B npeoOpazyBaHETO JAPYIKECTBA,
HAMa J1a TPeoCTABAT HUKAKBU NPEUMYIIECTBA Ha
o0ms npoepuTel 10 Y. 2621 WK Ha YlneHOBeTe
HA YNpaBuTe/lHUTe W/HWIK HaA30PHUTE OpraHHu Ha

HAkoe oT YuactBaulute B npeodpa3yBaHETO
JpyKecTna.

5.6.  VYcnoBus OTHOCHO  pasfnpelesiHeTo U
fpejaBaHeTo Ha akumu ot byncrpan

Hama ngpyru  ycnoBus 3a  pasnpeiefsiHeTo M
pe/laBaHeTo  Ha  aKkUMUTE OT  [PHEMAllOTO
JPY/KECTBO bynctpan Ha Jl0ceraurH1Te
aKUHMOHEPH,  OCBEH  Te3W,  NpPEABHJACHH B

JecTBaloTo ObArapeko 3aKOHOAATENCTBO.

6. PeryiatopHn pa3spelueHus

0.1. BiausaHeTo Le BJie3e B cHUJla caMo clie:
6.1.1. [TonyyaBane Ha  ojaoOpenue  3a
BrauBaHeTo OT 3amMecTHHK-Tpe/ice/laTelIs  Ha

Komucusta 3a ¢unancos namsop (,KOH”),
pbKOBOAELL VYnpapneHue ~Hanzop Ha
MHBECTHIIMOHHATA JeiHOoCT” (chbraacHo wi. 124,
an. | or 3ITTLIK);

6.1.2. Biemane na pewenue 3a oj00psBane
Ha BnuBanero ot obwure cbOpaHus Ha
aKLMoHepuTe Ha Yyvacreaumre B
npeodpa3syBaHeTo ApYKecTBa (cbraacHo

yi. 2620 ot T3);

from the date of registration of the Merger
with the Commercial Register.

5.5. Specific shares,

privileges

rights, preferred

In the Merging Companies there are no
holders of securities which are not shares,
and there are no sharcholders with special
rights in the acquiring company, and after the
Merger or in connection with the merger no
special rights and / or privileges will be
granted to the shareholders of the Acquiring
Company.

The Merging Companies will not provide
any privileges to the common auditor under
Art. 2621 of CA or to any of the members of
the management and/or the supervisory
boards of the Merging Companies.

5.6. Conditions on the allocation and

transfer of shares of Bulstrad

There are no other conditions for the
allocation and transfer of shares in the
acquiring company Bulstrad of the existing
shareholders, except those provided for in the
Bulgarian legislation.

6. Regulatory permits
6.1.

6.1.1. Obtaining an approval on the
Merger by the Deputy Chairperson of the
Financial Supervision Commission
(“FSC”), Head of Supervision of
Investment Activities Department (as per
Art. 124, para. 1 of POSA);

6.1.2.  Adoption of a resolution for
approval of the Merger by the general
meetings of shareholders of the Merging
Companies (as per Art. 2620 of CA);

The Merger will have effect only after:

11



6.1.3. Paspewenune ot KomucusaTa 3a 3awmra
Ha koHkypeuuusita (,,K3K”) (cbranacHo un. 118,
an. . 7.8 ot Koaekca 3a 3acrpaxosaneto (,,K37))
— BH# TOouka 6.2;

6.1.4. [lonyyaBane Ha  paspeuieHue Ot
3amecTHUK-npeaceaatens na KOH, pnropojeln
Ynpasienue "3acTpaxoBaTesieH Haazop"
(ewbroacuo uin. 117 or K3),

6.2. CwbrnacHo JAcHCTBALLOTO 3aKOHOJATENCTBO
Bnusanero we nonaga B odxsara Ha 3akoHa 3a
3almTa Ha KOHKYpEHLUATa, TbH KaTo
YuacTpauiure B npeoOpa3yBaHETO JpyiecTBa
MpUHAIEKAT KbM €1Ha MKOHOMHYECKa rpyrna M
criejloBaTenHo ToBa npeobpasyBaHe He [1oraja B
AepuHuuMgTa  3a ,,mnuemnpumm”?, KOETO
MOJUIEIKH Ha 3aIbJDKUTESTHO HOTH(ULMpAHE npej
K3K wunan  Esponeiickata komucus. Bcee nak
YnpaBuTelHUTE CBBETH Ha YyacTBallWTe B
npeoOpa3zyBaHeTo JIpy)KecTBa Lie [peianpuemar
HeoOXOaMMHTE CTBhIKKU, 3a aa nojydar ot K3K
CbOTBETHHUS JIOKYMEHT, KOWTO Ja oTropaps Ha
uinckBanusaTa Haun. 118, an. 1, 1. 8 ot K3.

7. Heiicreue na Biaupanero

Bnueanero uie wuma aelcTBME OT Jjlarata Ha
BriMcBaHe B TbproBCKUst perucTbp KbM AreHuusTa
Mo BIUCBaHWATA ChIlacHo paznopendara Ha
un, 263k, an. | ot T3.

3a uenMTE HA CYETOBOACTBOTO MOMEHTBT, OT
KOHTO neiicTBusiTa HA bbarapcku UMOTH ce cmATaT
3a U3BBPLIEHH 3a cMeTKa Ha byncTpan e narara Ha
BriucBaHe Ha Biupanero B TbproBckusi perucTsp
KbM  AreHuusiTa 10 BIMCBAHUATA  CbIIIACHO
pasznopeadara Ha un. 263k, an. | ot T3.

6.1.3. Clearance from the Bulgarian
Commission for Protection of Competition
(“CPC”) (as per Art. 118, para. I, item 8
of the Insurance Code (“IC”)) - please
refer to item 6.2;

6.1.4. Obtaining permission from the
Deputy Chairperson of the FSC, Head of
Insurance Supervision Division (as per
Art. 117 of IC).

6.2. According to the legislation in force,
the Merger does not fall under the
Competition Protection Act because the

Merging Companies belong to one economic
group, and therefore this transformation will
not fall within the definition of a
“concentration”™ that is subject to mandatory
notification to the CPC or the European
Commission. However, the Management
Boards of the Merging Companies will make
necessary steps to obtain from the CPC a
corresponding document that will meet the
requirements of Art. 118, para. I, item 8 of
IC.

7. Effect of the Merger

The Merger will be effective from the date of
its registration with the Commercial Register
at the Registry Agency as per the provision
of Art. 263 x, para. 1 of the CA.

For accounting purposes, the point from
which the ongoing business of Bulgarski
Imoti is deemed to be done on the account of
Bulstrad is the record date of the Merger with
the Commercial Register at the Registry
Agency under the provision of Art. 263,
para. | of the CA.

7 Mona siicre w22 o 3akona 3a 3alHTa HA KOHKYPEHUHATA, KAKTo H 4, 3 o1 Pernament (EO) No 139/2004 nia ChBeta 0THOCHO KOHTpOa

RHPNY KOHUEHTPAUHHTE MEHAY NPeInpuaTia

" Please refer to Art, 22 of Competition Protection Act, as well as Art. 3 of Council Regulation (EC) No 139/2004 on the control of concentrations

between undertakings.
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8. Kopnoparusen craryc na byacrpaa cien
BimBanero

Ot momeHTa Ha BhucBaHe Ha BnuBaneto B
TbproBekus peructsp bbarapcku umotu e
cunTa 3a npekpareHo 6e3 JIMKBHIALNS .

CunTtaHo OT garata Ha BIM3aHE B CUlIa Ha
BinBanero npaBHUSIT cTaTyT M KOPHOpPaTUBHUTE
XxapakrepucTuku Ha bynctpan we Obaat Kakto
cliejipa:

e [Ipasno-opeanusayuonsama_gopya - 6e3

NpoMsHA, @ UMEHHO: NYOJIUYHO aKIIHOHEPHO
JIPYHECTBO;

o Qupya - 0Oe3 npomsHA, a HMMEHHO:
3acTpaxoBaresiHO  AKLIMOHEPHO  JIPYIKECTBO
~BYIJICTPAJL BHUEHA MHILYPBHC
[PYIT” AL

o Cedanuue u aopec na ynpaesienue - 0e3
npomsina, a umeHHo: rp. Codua, .
IMozurano™ Ne 5;

o [Ipeovem na Odetmocm - 0e3 npomsiHa
Cnenpa na ce orbenexun., ue [lpuemaiioro
JPYKECTBO, CJie]l BIMBAHETO, KAKTO H 110 TO3H
MOMEHT B c¢boTBeTcTBHE ¢ uin.l0, and or
Konekca 3a  3acTpaxoBaHeTo, M3BbLpLUBA
3aCTPAaxOBaHE Camo M0 MOCOYEHHTE B JIMLIEH3A
My BHa0Be 3actpaxoBku. Cnej BIMBaHETO
[lpyemaiioro  JpyKecTBo i€  M3BLPLIBA
3acTpaxoBaHe no 3acrpaxoBka "["apanumn"
CaMoO aKo Nnofyyd HOB JOMBJHUTENEH JIHLEH3
3a U3BBPLIBAHE HA TO3M BM]l 3aCTPAXOBKA.

e Kanuman u_arxyuu - Tlpn BrnuceaHe Ha
BiuBaHero oCHOBHMAT Kanurajl Ha B)’J’[CTpa,D,
e Obae ysenuwueH ot 27 435 420 (aBajecer
H cCIeM MHWJIHOHA, YETUPHUCTOTHH TPpHUAECET H
MeT XWIAAH, YeTUPUCTOTHH W JIBAaJIeceT) eBa
Ha 10 31 476 060 (TpuaeceT ¥ eAMH MUITMOHA,
HYETHPHUCTOTHUH CCAEMICCET M LHECT XHUIAIH H
lecrjaecer)  Jiea.  YBeJIMYEHMETO  Ha
Kanutaja e €€ M3BBbPIUKW HUpE3 U3J1aBaHC Ha

8. Corporate status of Bulstrad after the
Merger

As of the registration of the Merger with the
Commercial Register Bulgarski Imoti will be
considered terminated without going into
liquidation.

From the date of entry into force of the
Merger the legal status and corporate
characteristics of Bulstrad will be as follows:

e Legal form — no change, namely:
public joint-stock company;

o Company's name - without any
change, namely: Insurance Joint-Stock
Company BULSTRAD VIENNA
INSURANCE GROUP AD;

e Seat and address - without any
change, namely: Sofia, 5 Pozitano
Square;

e (Object of business activity — without
any change;

It has to be taken into consideration that
the Acquiring Company up to know as
well as after the merger, based on Art. 10,
para 4 of the Insurance Code, carries out
insurance operations under the types of
insurances included in its licence only.
The Acquiring Company, after the
merger shall carry out insurance
operations under “Guarantees” insurance
only if after the merger the Acquiring
Company obtains additional licence
under this type of insurances.

e Capital and shares - Upon registration
of the Merger, the registered capital of
Bulstrad will be increased from BGN
27,435,420 (twenty-seven million, four
hundred and thirty-five thousand, four
hundred and twenty) up to BGN 31 476
060 (thirty one million, four hundred and
seventy-six thousand, and sixty). The
increase will be made by issuing up to
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Cuurano
BauaHeTto
JeHHocT

YBEJIMYEHHETO Ha Kanutasa Ha bynacrtpan, kato

404 064 (4eTHUPUCTOTHH M YETUPH XWJISAIH,
liecTjiecer M YeTUpPHU) HOBM OOMKHOBEHHM
MoUMeHHH Oe3HallMuHU aKUMK C MpaBo Ha
riac, ¢ HomuHasHa croinoct 10 (necer) nepa
Beaka. B pesynrar Ha yBennueHueTo oOumsT
Opoit akumu Ha bynctpan we Obae mo0
3147 606 (Tpn MUIIMOHA, CTO YETHPHUIECET
cejleM  XMIAaM,  IHeCTCTOTHH M LIECT)
0OMKHOBEHHW MOMMEHHH OC3HAIMUYHHM aKIIMK C
NnpaBo Ha rjac, ¢ HOMMHa/iHa croitboct 10
(necer) nepa Beska, BeHuKW HOBM akuMM e
Objar pasnpeiejieHH Mex1y axKUMOHepHTE.

KOWTO KbM jlatTata Ha BMNMCBAHETO Ha
Baupanero B TBproBekus perucrep ca
BIHUCAHM  KATO TakWBa B KHWrata Ha

akuuoHepute Ha bbiarapckm MMoTH, BOjeHa
ot ..Llentpanuus nenosurap”™ AJl.

e Vipascnenue - 6e3 npomsHa, a HMEHHO:
JIByctenenna cucrema Ha  ynpaBjieHHe:
JlpyskecTBOTO ce ynpapisiBa U MpejacTaBisiBa
OT YNpaBUTEJIEH CBbBET, KOHTO M3BBpLIBA
CBOATA JCHHOCT M0J1 KOHTPOJIA Ha Hal30peH
ChBET!

o Haoszopen cveem 0e3 npomsaHa, a
UMeHHO: YneHoBe Ha HaJ30pHHMS CbBET ca:
[lerep Xvoduurep — npeaceparen, Pynond
Epta 3aMecTHUK-npeaceaaren, Toaop
Tabakos. ['epxapn Jlanep;

o Vipacumenen cveem - 0e3 npomsHa, a
uMeHHo: YneHoBe Ha YnpaBuTeNHHS ChbBET
ca: Pymen Snues, Knayc Mionenep, Kpucrod
Par, Mean Msanos, Jlmana Escraruesa wu
Pymsina MunaHosa;

o [Ipedcmasumencmeo - 0Ge3 npomsiHa, a
umMeHHo: JIpy)KecTBOTO ce npejcrapiisBa
3aC/IHO OT JBAMa W3MBJIHUTEIHH AUPEKTOPH.
M3nbinutenun ampektopn Ha bynctpan ca:
Pymen Slnues, Knayc Mioneaep u Kpucrod
Par.

OT jJarara Ha BJM3aHE B CHJa Ha
bynctpan we npoabiku  cBosita
Mpy  W3MEHEH yCTaB, OTpasssall

404,064 (four hundred and four thousand,
sixty-four) new ordinary, dematerialized,
registered, voting shares with a par value
of BGN 10 (ten) each. As a result of the
increase the aggregate number of shares
of Bulstrad will be 3,147,606 (three
million, one hundred and forty-seven
thousand, six hundred and six) ordinary,
dematerialized, registered, voting shares
with a par value of BGN 10 (ten) each.

All new shares will be allocated to
shareholders who on the date of
registration of the Merger with the

Commercial Register are listed as such in
the book of shareholders of the Bulgarski
Imoti, kept by the Central Depository
AD.

o Muanagement system - without any
change, namely: Two-tier management
system: The company is managed and
represented by the management board,
which performs its functions under the
supervision of a supervisory board;

e Supervisory Board - without any
change, namely: Members of the
Supervisory Board are: Peter Hofinger -
Chairman, Rudolf Ertl — Deputy-
chairman, Todor Tabakov, Gerhard
Lahner;

o Management Board - without any
change, namely: Members of the
Management Board are: Roumen

Yantchev, Klaus Muehleder, Christoph
Rath, Ivan Ivanov, Diana Evstatieva and
Rumiana Milanova;

e Representation - without any change,
namely: The Company is represented by
two Executive Directors. The Executive
Directors of Bulstrad are: Roumen
Yantchev, Klaus  Muechleder and
Christoph Rath.

From the date of entry into force of the
Merger Bulstrad will continue its activity
with an amended statute, reflecting the
capital increase, whereas all remaining




BCHUKM OCTaHajiM Kjay3d OT YycraBa ocTaBaT
HCMPOMEHEHHM,  JIOKOJIKOTO  HEroBHAT  [paseH
CTaryr, npeaMer Ha  JeHHocT, ajgpec  Ha
yhpasieHue, npasa " 3AABIIKEHHSE Ha
aKIIMOHEpUTE MW OpraHd He ce 3acsarar  or
BausaneTo.
9. Tapanumu 3a 3ana3BaHe [paBaTa Ha
3aCTPaxXoBaHHTe JHOa. 3aab/Kenus Ha
y4dacTBauuTe B npeodpasyBaHeTo

JAPYHEECTBA KbM 3aCTPAXOBAHHTE JIHLA

Hanuue ca BCHYKM MpPeANoCTaBKH, KOUTO Ja
rapaHTUpaT 3anazBaHe rnpaBaTa MU WHTEPECHTE Ha
3acTpaxoBaHuTe  nuua, M Yyacreauure B
npeoOpa3yBaHeTo JIpy)KecTBa Lie Mnpeanpuemar
BCHMUKH HEOOXOAMMM JEHCTBHA, 32 Ja W3ITBJIHAT
CBOMTE 3ajb/UKEHUS 3a 3ana3BaHe Ha npapara H
MHTEPECHTE Ha 3aCTPaxOBaHUTE JIMLA.

[Toemaiikn ropHUsl aHraKMMEHT YdacTBalllUTe B
npeobpasyBaHeTo ApPY:KECTBA ca UMaju NpEeABH]L,
ye:

e [IpuemanioTo ApyiKecTBO, KOETO € Jinjep
Ha  3aCTpaxoBaTC/IHHA nasap, ue Obae
npasonpueMHuk Ha [lpeoOpasysatloro ce
ApPYMKECTBO MO  BCHYKH  3aCTPaxoBaTCIHH
AOTOBOPH. CKIIMOYEHH OT NMOCJICAHOTO.

e [IpuemaltoTo ApYKeCTBO HUMa JIHLEH3 3a
H3BBPLLIBAHE HA 3aCTpaxoBaTe/iHa JEHHOCT No
o0wo 3acrpaxoBaHe W paspelieHue  3a
M3BBLPLIBAHE HA BCUUKHW BH0BE 3aCTPAXOBKH,
no kouto [lpeobpasysalioro apyxecrso uma
CKJIIOMEHHM 3acTpaxoBareiHu gorosopu. Tosa,
no cMmucebiaa Ha uwin 108, an.3 or K3 e
npeanocraBka 34 NPEXBBLPIITHE Ha
3acTpaxopare/iHuTe noprdeian, Koeto e
Objle  OCblECTBEHO B pe3yiarar  Ha
Bnusanero.

Kbm pararta Ha BnucsBane Ha Biupaneto B
Tobprosekus perucTbp [Tpuemaiiioro
APYKECTBO 1€ pasznonara cbe coOCTBEHH
CPEJICTBA M IPaHHLIA Ha TIATEROCIOCOOHOCT,
CchOTBETCTBAlM Ha u3uckBauusta Ha K3
ApYruTe  NpHAOKUMH  pasnopeadu  Ha
JIelcTBaIOTO 3aKoHOAATeNCTBO. BbB Bpb3Ka

clauses of the statute remain unchanged as
long as its legal status, scope of business,
address, rights and obligations of the
shareholders are not affected by the Merger.

9. Guarantees for protection of insured
persons’ rights. Obligation of the
Merging Company vis-a-vis  the
insured persons

All necessary preconditions guaranteeing
protection of insured persons’ rights and
interests are in place and the Merging
Companies will undertake all necessary acts
to fulfil their obligation for protection of
insured persons’ rights and interests.

Undertaking the above commitment, the
Merging Companies have taken into
consideration that

e The Acquiring Company, which is a
leader in the insurance market, will
succeed the Company Being Acquired as
a party under all insurance contracts
concluded by the latter.

e The Acquiring Company holds licence
for provision of non-life insurance as well
as licence for provision of types of
insurances under which the Company
Being Acquired has concluded insurance
contracts. According to Art. 108, para. 3
of the IC this is a precondition for the
transfer of insurance portfolio which will
be the eventual result from the Merger.

e As at the date of registration of the
Merger with the Commercial Register the
Acquiring Company will have own funds
and solvency margin in compliance with
the requirements of the IC and other
applicable provisions of the effective
legislation. In order to obtain permission




¢ MojyuyaBaHeTO Ha  paspelieHue  3a
H3BbplUIBaHe Ha BiuBaHeTo OT 3aMeCTHHK-
npenceaares Ha  K®H, pbkoBozeln
Ynpasnenne "3acrtpaxoBartenen  Hamzop",
[Ipuemalioro apyxecTBo ce 3ajibiKasa ja
u3roTBu M npejgocrasu Ha KO®H nporpama 3a
neiHocTtra cu cnen BaueaneTo, B KOATO mie
Ob/le oTpazeHo pa3BUTHETO Ha coOCTBeHHTE
CPEeACTBa, I'PaHMLIATA HA 1J1aTeKOCNocoOHOCT
Ha [Ilpuemamioro ApyKecTBO, KakTo M
MPUBEKAAHETO MM B CbOTBETCTBHE ¢
HOPMATUBHUTE W3MCKBaHUA, B ciayyald Ha
HEOOXOAMMOCT.

e 3acrtpaxosare/iHuTe pesepBH. (opMHUpaHH
B [lpeobpa3syBauoro ce apyxecTBo 1o
CbOTBETHHS BMJ 3acTpaxoBka, e Obaar
NPeXBbLPJIEHH B pe3epBHUTE OT CHLIUSA BH/ B
[Ipuemaioto ApyKecTBO 1O ChULUS B
3aCTpaxOBKa Ha Jarata Ha BIUCBaHE Ha
Biusanero B TbproBekust peructbp.

L l_IpaBaTa H 3adbJIZKEHUATA Ha
3aACTPAX0OBAHHTE JIHLEA 110 3aCTPaxoBaTCIHH
joropopu, ckmouenn c¢ [lpeoGpasysaiioro
APY’)KECTBO, OCTaBaT HENPOMEHEHU U cliel
BauBaHeTo, He3aBMCHMO, 4e cTpaHa Mo
3aCTPaxoBaTCIIHUA JAOTroBOp Cliell BITHCBAHE B
TP e e [Npuemanioro apyxecrso.

e B cworBercTBMe ¢ un. 118, an. 5 BbB
Bpp3ka ¢ uwi 110 or K3, [lpuemaioro
JAPY/KECTBO €€ 3ajb/kaBa Ja YBEJAOMH
3acTpaxoBaHUTE JIMllA 34 OCbLLIECTBEHOTO
Bnusane B cpok ot |4 nHu oT BNMCBaHETO HA
Bausaneto B TbproBekus perucrop upes:

- nybaukaums B Hail-manko  JiBa
LICHTPAJIHH €3KeAHEBHUKA; U

- nybaukauuss  Ha  eJeKTpoHHara
cTpaHdua Ha [lpuemalnoto ApyKecTso,
KOATO Ja He Obje 3ajuyeHa 3a nepuoj
Hai-maliko or 6 Mecewa OT Jjarara Ha
BriuceaHeTo Ha Bnusanero B TP.

e Ot

Jarara Ha YBEJIOMJICHHUETO no
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from the Deputy
FSC, Head of

for the Merger
Chairperson of the
Insurance Supervision Division, the
Acquiring Company undertakes to
prepare and provide to the FSC a
programme for its activity after the
Merger, which  will reflect the
development of its own funds and the
solvency margin of the Acquiring
Company, as well as their bringing in
compliance with legal requirements, if
necessary.

e At the date of registration of the
Merger with the Commercial Register the
insurance reserves, formed in the
Company Being Acquired under the
respective type of insurance will be
transferred to the reserves of the same
type in the Acquiring Company under the
same type of insurance.

e The rights and obligations of the
insured persons under the insurance
contracts entered into with the Company
Being Acquired will remain unchanged
after the Merger, irrespective of the
succession of the insurance contracts by
the Acquiring Company.

e In compliance with Art. 118, para. 5
with reference to Art. 110 of IC, the
Acquiring Company undertakes to
inform the policyholders about the
completion of the Merger within 14 days
as of the registration of the Merger with
the Commercial Register through:

- Publication in at least two

national daily newspapers;

- Publication on the website of the
Acquiring Company, which will
remain available on the web-site
for a period of not less than 6
months as of the registration of the
Merger with the CR.

e The insured persons under the



npejaxoanus maparpad 10 W3THYAHETO HA
cpoka  Ha  3acTpaxoBaTeNHUs  JIOTOBOP,
CKJIIOYeH MEHCILY 3aCTpPaxoBaHus W
[Tpeobpa3sysaioro ce JIPYIKECTBO,
3aCTPAXOBAHUAT MMa MpaBO jJa TpeKpaTH
3aCTPAXOBATEJIHMS  JIOFOBOP € MUCMEHO
ysegomiaenue jo [lpuemanloro npyxecrso. B
TO3M cilyyail U B 3aBUCUMOCT OT KOHKPETHUTE

OGCTOHTCJIC']‘BE!, OTHOCHUMH K'bM
3d4CTPaxXoBaTCIIHOTO NpaBOOTHOIICHHE,
3aCTpaxoBaHUsAT Lie HMa Inpasa B

CBLOTBETCTBUE C MPHIOKHUMHTE pasnopeadn
Ha K3,

e Bcuuknu HUCKOBe, 3aBe/IeHH oT
[IpeoGpasyBauioto ce [ApyKecTBo cpely
TPETH JHIla M 00pPaTHOTO, KAKTO W BCUYUKH
CbaeOHU, apOMTpaKHW, aJIMHHUCTPATUBHH
WM JIDYTH NPOMU3BOJICTBA, KOWTO ca B XOJ
KbM jarata Ha BhucBaHe Ha Biausanetro B
Twuproeckus pPErucTsp e Obaar
NpOJLIKEHH U npukatouenu ot [Ipuemaioro
Hpyaxectso. [Tocaeanoro e 6bae 00BBLp3aHO
M e MMa NpaBo JAa ce Mo0J3Ba OT BCHYKH
ACHCTBHUA 1O TOPHUTE  NPOU3BOJICTRA,
uspbpiienn  or  [lpeobpasysauoro  ce
ApyxkectBo a0 larata Ha Bnusanero.

e VYyacTBauiure B npeodpasyBaHeTo
Jpy’KecTBa MMAT JABLATOTOJIMIIEH ONUT Ha
Obarapckus 3actpaxosarteneH mnasap, J100po
umMe M J100po  (MHAHCOBO  CHCTOSHHE.
UnenoseTe Ha YHPaBUTEIHUTE ]
KOHTPOJHUTE OpPraHu NPUTEKABAT JIbJIbI
npoecuoHaneH  onut B obnacTra  Ha
3aCTPAaxX0BaHETO. Yuacrsatuure B
npeoOpa3syBaHeTO JApY)KeCTBA HMMAT OTJIHYHA
TEXHHYECKa U KaapoBa 00e3neuyeHocT, Kakro
M CXO/JIHM BLTPELLIHU aKTOBe.

e EnexkrpoHHara cTpanuLa Ha
[lpeobpasyBailioto  ce  ApyKecTBo  lie
MPOAL/KK Ja (pyHKUMOHMpA 3a MEpHOJ He
Mo-manko oT iect meceua caen Jlarara Ha
Buimpanero. CaittnT Le nyoauKysa
uHpopmaums 3a Bauanero u npenparka Kbm
eJieKTpoHHara crpaHvua Ha [lpuematioro
APYIKECTBO.

insurance contracts, entered into with the
Company Being Acquired will have the
right to terminate their contracts by a
written notice sent to the Acquiring
Company within the period starting from
the date of notification as per the
previous paragraph until expiration of the
insurance contract. In this case,
depending on the particular
circumstances relevant for the insurance
relationship, the insured person will have
the rights under the applicable provisions
of the IC.

e All claims brought by the Company
Being Acquired against third parties and
vice versa, as well as all court,
arbitration, administrative or other
proceedings that are pending as at the
date of registration of the Merger with the
Commercial Register will be continued
and brought to conclusion by the
Acquiring Company. The latter will be
bound and will be entitled to benefit from
all actions, which have been undertaken
by the Company Being Acquired in the
above proceedings prior to the Merger
Date.

e The Merging Companies have
extensive experience on the Bulgarian
insurance market, good reputation and
good financial status. Members of their
management and supervisory bodies have
extensive experience in the insurance
business. The Merging Companies have

excellent technical capability and
staffing, as well as similar internal
regulations.

e The website of Company Being

Acquired will be keep functioning for a
period of not less than six months as of
the Merger Date. The website will
publish information about the Merger and
a hyperlink to the website of the
Acquiring Company.



10. 3ammra Ha KpeauTopHUTE

B chorBeTCcTBHE ¢ M3MCKBaHuATa Ha ui, 203K,
an. 1 or T3. byacrpaja noema 3aibiKeHHETO Aa
OCHIYpH  OTAENHO  YNpaBjieHue Ha  LSI0TO
HMYLIECTBO Ha bbarapcku MMOTH B ChCTOSIHUETO,
B KOETO C€ Hamupa KbM JlaTaTa Ha BIIHCBaHe Ha
Buimsaneto B TBproBckus perucTsp, U B
CLOTBETCTBHE € OTPA3eHOTO B 3aKIOUUTENHUS
Dajanc, wM3rorseH oT bbarapckn MUMOTH  KbM
chlllata para. 3aab/KeHWeTo Ha byncrpaa 3a
OTJIEJIHO  YNpaBJI€HUE HA WMMYLLECTBOTO  Ha
bbarapecku uMoTu mie e B cuma 3a cpok ot 6
(wect) meceua OT Jlarata  Ha o BIMCBAHE Ha
Bausanero B Twprosckus pervcrbp. OTAeNHOTO
VIpaBJe€HWe Ha MMYLIECTBOTO Ha bbarapcku
MMOTH 1le ObJe OCBLIECTBEHO Ype3 BOJIEHE Ha
OT/IC/IHO CYETOBOJICTBO 3@ BCfKAa OT TpynuTe
MMYLIECTBA Ha ABeTe Jpyxecrtsa. Beeku eaun or
KpeJMTOPHTE Ha Jpy)KecTBaTa, yYJacTBallld B
npeodpasyBaHeTo, UYWWTO  B3eMaHUs He ca
obesneveHn W ca CTaHAIM HW3UCKYEMH [peiu
BumBanero, no cunara Ha 3akoHa MMa paso ja
HCKa  W3MbJHEHHEe  wiaM  o0esnedeHWe  Ha
B3eMaHUATa MY.

11. lannn 3a o0ms npoBepuTe

Ha  cBoe 3acemanme ot  24.08.2011 r.,
Ynpasutenuus cbBeT Ha byncrpan e u3bpan .. Tu
[lu Eii Xopeapn Oautr™ OOJ1 3a npoBepuTen Ha
Biupanero.

Ha cBoe 3acepmanme or  24.08.2011 r.,
YI'I;_')EIBHTE?HHHH ChBET Ha B'b.TlFapCKH HUMOTH ¢€
u3dpan Tu Ilu Eii Xopsag Oautr” OO/l 3a
I'I|JOBC]‘)HTBJ'I Ha BJ]P.IBHHETU.

I I Eil Xopeag Oaut™ OO e peructpupan
OJIMTOP W OTroBapA Ha M3HCKBaHMUATA Ha Y. 2621,
an. 3 ot Twproeckus 3akoH. I1pe3 nocneauure age
roAMHKM He e OuJ  OAMTOp HA HUKOE OT
Jpy)KecTBata, ywacTBauld B npeoOpa3yBaHeTo,
HHTO € M3rOTBAJI OLIEHKA Ha HENnapuyHa BHOCKA.
[lpes cnenpawmre ase roauuu ,,Tu [n Eit Xopsan
Oant™ OO/] Hama na 6bae u3dbupan 3a oauTop Ha
byncrpaa, HuTo uie 6bae W3OUpaH 3a OLEHHTE Ha

10. Protection of the creditors

In accordance with Art. 263k, para. | of the
CA Bulstrad will undertake to separately
manage the business of Bulgarski Imoti in
the status as at the date of registration of the
Merger with the Commercial Register, and in
accordance with the facts reflected in the
final statement drawn up by Bulgarski Imoti
as of the same date. The obligation of
Bulstrad for separate management of assets
of the Bulgarski Imoti will be in force for a
period of 6 (six) months from the date of
registration of the Merger with the
Commercial ~ Register.  The  separate
management of asset of Bulgarski Imoti
assets will be accomplished by keeping
separate accounts for each group of assets of
both companies. Each of the creditors of the
companies involved in the transformation
whose claims are not secured and have
become payable before the Merger, is
entitled to seek enforcement or security for
its claim by operation of law.

11. Details of the common auditor

The Management Board of Bulstrad on its
meeting held on 24.08.2011 appointed “TPA
Horwath Audit” OOD as an auditor of the
Merger.

The Management Board of Bulgarski Imoti
on its meeting held on 24.08.2011 appointed
“TPA Horwath Audit” OOD as an auditor of
the Merger.

“TPA Horwath Audit” OOD is a registered
auditor meeting the requirements of art.2621,
paragraph 3 of the CA. For the last two years
it has not audited either of the Merging
Companies, nor has it evaluated any
contributions in-kind. “TPA Horwath Audit”
OOD will not be appointed auditor of either
of Bulstrad for the next two years, nor will be
appoint to evaluate in-kind contributions in
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HEMmapHuuHH BHOCKH B HEroBus KarnuTas.
[lpoBepuTtenst oTroBaps ¥ Ha M3WUCKBaHWATA Ha
un. 124, an. 2 1.3 or 3IILK, Tbii kato He e
CBbP3aHO e & YUYaCTBALATE B
npeoOpasyBaHeTO JpyKecTBa W HAMA JIPYru
OTHOLOCHUSA C  THAX. nopaycaatii - OCHOBATEIHH
CbMHCHHUA B HEropara 6€3ﬂpHCTpaCTHOCT.

+I'm In Eit Xopsan Oautr™ OO/] e BKIOYEHO B
CMUCBKA Ha HE3aBUCHUMMTE TNPOBEPUTENH MO
w123, an.3 or 3K u wuma npaso jna
H3BLPLLIK NpoBepKa Ha JloroBopa 3a BiiMBaHe.

B cboTBercTBHE ¢ M3uckBaHusTa Ha 4. 26271,
an.2, u3p.2 or T3 npeacton nopasaHe Ha
3a8BlICHUC JI0 AreHuusitTa 1o BIWUCBaHMUATA, 34
HasHayasade Ha ..Tw Iln Eii Xopean Onut” OO
3a 0011 nposeputen Ha Bnupanero.

[Mposepurensat ,,Tu Iln Eil Xopsan Oaut™ O0]]
e M3BBPLIM BCHUKH HEODX0AMMUTE NMPOBEPKH Ha
Bausanero M yBeiMyeHMETO Ha KanuTaja Ha
[IpuemailoTo ApyKecTBo, KOMTO ca H3HCKYeMH
ChIJIaCHO AEHCTBAIOTO ObJrapeKo npaso.

Ha nposepurens uie Objie 1npepocrTaBen J0CThI 10
BCSIKA pesieBaHTHAa MWH(popMauus, JOKYMEHTH M
JIAHHH, KaKTo W uie My Obje naaeHa Bb3MOIKHOCT
Ja npopene BCHYKH ]-[806?(0,1][1]\1[-1 NpoyuBaHKWA,
MPOBEPKH H la OTHpaBs 3anHTBaHKA, KOUTO LUe MY
MNO3BOJIAT da U3roTBH JIOKIaanTe 3a MpoBCpKa.

12. leno3urap

Jlenosutap no cmuckia Ha ui. 2624 or T3 e
~Lentpanen  aenosurap” AJl.  BnucaHo B
ArenuusTa no snucanusTa ¢ EMK 121142712, ¢
agpec Ha ynpasienue: rp. Codus, paiton
~Tpuajgnua™, yn. JTpu ywu™ Ne 10, er.d. Tlpeau
BHacsue Ha Jloropopa 3a BiauBaHe 3a ojo0peHue B

KOH, we ©6bae nojajeHo 3asBieHHe 10
.Lenrpanen aenosurap” All OTHOCHO
npeacrosioro  Bnusane, Cunej BnucBaHe Ha

Bimsanero B ThbproBekus peructbp, B . Llentpanen
aenosurap”  AJl we  Objar  npeactaBeHH
HeOOXOAMMHUTE JIOKYMEHTH 3a perucrpupaHe Ha
EMHUCHHTEC M NPEXBBbPISHETO Ha aKUHHTE M0

its capital. The auditor also meets the
requirements of Art. 124, para. 2, it. 3 of
POSA, as it is not a related party to either of
the Merging Companies, nor has any other
relations which may give reasonable doubts
as its impartiality.

“TPA Horwath Audit” OOD is included in
the list of independent examiners under
Art. 123, para. 3 of POSA.

In compliance with the requirements of
Art. 262n, para.2, sentence 2 of CA an
application will be submitted to the Registry
Agency for appointing “TPA Horwath
Audit” OOD as a joint examiner of the
Merger.

The appointed auditor “TPA Horwath Audit”
OO0D will perform all necessary audits of the
Merger and the capital increase in the
Acquiring Company, which are required
according to the effective Bulgarian
legislation.

The examiner will be given access to all
relevant information, documents and data
and will be given the opportunity to conduct
all necessary investigations, inspections and
make inquiries that will allow him/her to
prepare the inspection reports.

12. Depository

Depository under the meaning of art 2624 of
the CA is the Central Depository AD,
registered with the Registry Agency under
UIC 121142712, with managing address: 10,
Tri Ushi Str., Sofia. Before submission of the
Merger Agreement for approval to the FSC,
an application for the forthcoming Merger
will be presented to the Central Depository
AD. After registration the Merger with the
Commercial  Register, the necessary
documents for registration of the share issue
and transfer of shares by lots and their
allocation will be filed with the Central
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napTuan, CbOTBCTHO TAXHOTO paslipeiecHue.

YACT 111
OBOCHOBKA

HKOHOMMWYECKA

13. CLoTHOIIEHHE HA 3aMsHA

B pesynrar wa Bausaneto Bynctpan we craue
VHUBEpcaneH [paBonpueMHUK Ha Bwarapcku
HMOTH, KOETO ce mnpekparssa 0e3 JIMKBHIALMA.
[lsoro umyliectBo Ha bbarapeku uMMOTH wie
Obae nacsieneno ot byncrpaa. Benuku akumnonepu
Ha bbirapcku MMOTH L€ [0JiyyaT akKkiuMu B
byncrpaa, karo 3ameHsT OMBILETO CH yudacTue B
bbarapcku umortn ¢ ywacrue B Bynctpan. lleara
Ha OTNpPENENAHETO Ha ChbOTHOLUEHWETO Ha 3aMsaHa €
Ja ce 3ana3u nasapHara CToHHOCT Ha akuuure,
KOWTO  JaficH  aKUMOHEep [NpuTe)kaBa  npeau
Brnusanero u cnen npukioyBaHe Ha npoueaypara
no npeobpasysaHe Ha apyxectsata. C orlien
H3HCKBaHusTa Ha wil. 2616 u ui. 262y or T3, npu
(opMupaHe Ha CLOTHOLICHHETO Ha  3aMmsHa
YuactBawure B npeoOpaszyBaHeTo ApyKecTBa €
cnaseH  NpMHUMIA HA  CKBMBAJEHTHOCT, Ye
npuaodburure  akumu B bysnctpan  chen
npeobpasypaHeTo ca €KBUBAJIEHTHH Ha
CrpaBe/IuBaTa LEHA HAa NPUTEKAaBAHUTE aKLMM B
bbarapcku umotn npean Bausauero.

CbrnacHo M3roTBEHaTa 000CHOBKA 3a
cripaBeIMBaTa 1ieHa Ha ejiHa akuus Ha bbarapcku
umotru (Ilpunoxkenne Ne 1 Ha AHekca KbM
JloroBopa 3a BinuBaHe), CripaBeijiuBaTa Li€Ha Ha
bbarapekun  wumotH  (,,uucma  cmoitmocm  Ha
uygeemeomo ™ no emucwvia na wi 262¢, an 2
om T3) e B pamep Ha 14 754 734.60
(YETHPHUHA/IECET MUJIMOHA, CEJIeMCTOTHH MeTAeceT
M YETHPH XMIAAM, CEAEMCTOTHH TPUIECET M
uetupu 0,60) nesa unu 1,27 (ennn u 0,27) nesa 3a
aKims.

CbraacHo H3roTBeHara 000CHOBKA 3a
clipaBejuiMBara 1ieHa Ha akuus Ha byscrtpan npeau
Bausanero ([1punosenue Ne 2 koM Jlorosopa 3a
B/IMBANE), cnpaBe/uiuBaTa LUeHa Ha bByncrtpan
(., uucma cmounocm na  umyujecmeono’”  no
cvucvaa na i 262¢, an. 2 om T3) e B pazmep Ha

Depository AD.

PART I ECONOMIC

JUSTIFICATION

13. Exchange ratio

As a result of the Merger Bulstrad will
become the universal successor of Bulgarski
Imoti, which will be wound up without going
into liquidation. All assets of Bulgarski Imoti
will  be succeeded by Bulstrad. All
shareholders of Bulgarski Imoti will receive
shares in Bulstrad, replacing former
participation in  Bulgarski Imoti  for
participation in Bulstrad. The purpose of
determining the exchange ratio is to maintain
the market value of the shares which a
shareholder owns before the Merger and after
the procedure for transformation of the
company. In compliance with art.2616 and
Art. 262y of CA, in the calculation of the
shares  exchange ratio the Merging
Companies the principle of equivalence that
shares acquired in Bulstrad have to be
equivalent to the fair value of shares held in
Bulgarski Imoti before the Merger has been
complied with.

According to the prepared statement for the
fair value per one share of Bulgarski Imoti
(Appendix Ne 1 of the Annex to the Merger
Agreement), the fair value of the Bulgarski
Imoti (“net asset value” as per definition in
Art. 262¢h, para. 2 of the CA) amounts to
BGN 14,754,734.60 (fourteen million, seven
hundred fifty-four thousand, seven hundred
thirty four and 0.60) or BGN 1.27 (one and
0.27) per share.

According to the prepared statement for the
fair value per one share of Bulstrad before
Merger (Appendix No 2 to the Merger
Agreement), the fair value of Bulstrad (“net
asset value” as per definition in Art. 262¢h,
para. 2 of the CA) is in the amount of BGN



100 207 022.91 (cTo MmunuMoHa, JABeCTa W CejleM
xunasaun, npaaecet u asa u 0.91) nesa unu 36,52
(tpnaecer v wect u 0,52) nepa 3a akums.

CnpasennuBata ctoiiHocT Ha bynctpan (,, wucma
cmotmocm Ha umywecmeomo” no cMmucvia na
wir 262¢h, an. 2 om 13) cnen Bnupanero e Obae
114961 757,51 (cto M ueTHpUHAAECET MHIIMOHA,
JCBETCTOTHH  LIECT/IeceT W ejHa  XWIsJH,
ceJIeMCTOTHH netaeceT U ceaem u 0,51) nesa.

yl']paBHTeJ’IHHHT CBbBET Ha JPYIKCCTBOTO CYHHTA, Y€
3a HCJIHTC Ha HM3IYHUCICHHATA CbLOTHOLUECHHETO Ha
3aMsHa e Obae onpeieseHo ¢ TOHHOCT 10 NETHs
JHAK cClca jJeceTHyHarTa 3areras. Taka e ce
rapaHTHpa BHCOKA TOYHOCT Ha HW3YHCJICHHATA H
ChLICBPECMCHHO HAMa Ja ce CTHra 10 WU3YHCICHHA
Ha CTOﬁHOCTH, KOUTO OT MaTemMartHuecka rjieaHa
TOUKa ca HpCH86]7C}!([1N1O MaJlKH. C'bL[],GBpCMCHHO
BCHYKH MNpeaxoiHn CTOMHOCTH, Bb3 OCHOBA Ha
KOHTO € U3YHCIIEHO CBLOTHOIUNECHHETO HA 3aMfaHa, Ca
n3nojspanu 6e3 3aKpPbIJICHHE,

CroliHocTUTE, MOCOYEHH [0-rOpe ca OCHOBa 3a
ONpeAeNaHeT0 Ha CIEAHOTO CBOTHOLUEHHE Ha
3amsiHa, a uMeHHo: 28.81483 Opos akuuu ot
KanuTasa Ha bbarapcku UMoTH ce 3amens 3a |
akuus Ha byncrpan.

He ca  koucratupaHm  TPYJAHOCTH
OMNPEIEIAHETO HA CHOTHOLIEHHETO Ha 3aMsIHa.

npu

CHOTHOLIEHHETO HA 3aMAHA € H3YHCIEHO KaTo
OTHOLEHHE Ha crpaBeiMBaTa LCHA Ha caHa
aAKLIMA B B}*J’ICT[J'(L‘Z[ W ClipaBe/lyinBarta LEHa Ha €/1Ha
AKLIHA B BBJ]I'EI[)CKH HMOTH.

14. Onpenensine nHa neodbxoanmusi 6poii HOBH
AKIHH M YBEJHYEHHETO HA KANHTajna Ha
byaerpan

[Tpu usuncassane 6pos akuun B byactpaia, Kouto
e 1oJiyyar akuuMoHepuTe Ha bbarapcku UMOTH,
YuacTsalmre B npeobGpaszyBaHeTo ApyKecTBa ca
ce ¢choOpassaBanu ¢ u3MckBanusTa Ha T3, a UMeHHO
BCCKH akuuoHep Ha bbarapcku umoTn ga uma
paBo Ha TakbB Opoii akumu B byncrpan, koiito
CbOTBETCTBA  HA  aKUMWUTE  [PUTEKABaHW B

100,207,022.91 (one hundred million, two
hundred and seven thousand, twenty-two and
0.91) or BGN 36.52 (thirty six and 0.52) per
share.

The fair value of Bulstrad (,, net asset valie"”
as per the definition in Art. 262¢h, para. 2 of
the CA) after the Merger will be BGN
114,961,757.51 (one hundred and fourteen
million, nine hundred and sixty-one
thousand, seven hundred and fifty-seven, and

0.51).

The Management Board of Bulstrad believes
that for the purposes of calculation the
exchange ratio will be determined to the fifth
decimal place. This will ensure accuracy of
the calculations and in the same time will not
result in the estimated values, which in
mathematical terms are negligible. At the
same time all preceding values, which are
used for calculation of the exchange ratio,
they will not be rounded.

The values mentioned above will be the basis
for determining the following share exchange
ratio, namely: 28.81483 shares from the
capital of Bulgarski Imoti will be exchanged
for 1 share of Bulstrad.

Difficulties have not been encountered in
determining the share exchange ratio.

The exchange ratio is calculated as a ratio
between the fair value of one share of
Bulstrad and the fair value of one share of
Bulgarski Imoti.

14, Calculation of require number of new
shares and capital increase in Bulstrad

While calculating the number of shares in
Bulstrad that will be allocated to
shareholders in Bulgarski Imoti, the Merging
Companies have complied with the
requirements of CA, namely each
shareholder of Bulgarski Imoti to be entitled
to receive such number shares in Bulstrad
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bk FapcKkH HMOTH.

[To-KOHKpeTHO OposT akiMH, NpUTekKaBaHW BCEKH
akuuonep B bbarapcku umorH, ce pasjens Ha
CHOTHOLLIEHHETO Ha 3amdAHa, T.e. Ha 28.81483, 3a
Ja ce nojyuu Oposat akuuu B Byacrpaj, Ha KOUTo
CHUIMAT aKLIMOHEP HMa TIPaBo.

Ilopaau MaTemaruyecka HEBB3MOKHOCT J1a ce
3aMEHST aKllMWTE Ha BCEKHM OTAE/IeH akllMoHep B
bbirapeckn umMoTH 3a UAN0 YMCIIO HOBM AKLUU B
bynctpaa,  umamm  M304M0  eKBHBAJIGHTHA
cToifHoct, VYuacTBawuMre B npeoOpa3syBaHeTo
JPYy’KeeTBa ca BBLBEAW JIONBJIHUTENIHM TpaBuaa,
KOMTO CheaBaT jJyXa Ha 3aKkoHa M KOMTO ca
noapobHo onucann B T. 5.1 n 5.2.

[Tpu npujaraHe  Ha  ropHMTEe  MpaBuna
Yyacteamute B npeobpa3yBaHeTo JpyrKecTBa
ycTaHoBuxa, 4ye byscrpan cnenBa na u3najae B
110/13a Ha aKUMOHepUTe Ha bbarapcku UMOTH 10
404 064 (4eTUPHCTOTHH M YETHPH  XWJISLIH,
llecrjecer M 4YETHPH)  HOBH  OOUKHOBEHHM
MOMMeHHHU BE3HATMUHK aKLIMK C MpaBo Ha riac, ¢
HOMHHanHa cToitHocT 10 (necer) nesa Bcsika. B
CbOTBETCTBME  HEOOXOauMus  Opoil  akuuu e
OfnpeeeHo M YBEJIMYEHHWETO Ha KanuTana Ha
byncrpan, koero we Obe B pazmep a0 4 040 640
(ueTHpH  MHWJIMOHA,  YETHUPHJIECET  XHISJIH,
LIECTCTOTHUH M YETUPHJIECET) JieBa.

Cnien  oCbUIECTBABAHETO HA YBEJIMUEHHETO Ha
KanuTaina, aKkUMOHEPHUAT Kanutain Ha byncrpan
e ce npomenn ot 27 435 420 (apanecer u cenem
MHITHOHA, YETUPUCTOTHH TPUJIECET H NeT XHIIsIH,
YETHPHUCTOTHH M J1BajeceT) nesa Ha 10 31 476 060
(TpuaeceT M €IMH  MWIMOHA, YETHPUCTOTHH
Ce/IEMJIECET W LLeCT XMJSAM U LIECTAECET) JIeBa U
e Obae pasnpeaencH B 0OMKHOBEHM MOMMEHHM
Oe3HaMYHM aKUMK ¢ MpaBo Ha riac, ¢ HOMHUHalHa
croitnoct 10 (necer) sieBa Besika.

that corresponds to the number of shares
owned in Bulgarski Imoti.

In particular, the number of shares owned by
cach sharcholder in Bulgarski Imoti will be
divided by the shares exchange ratio, i.e.,
i.e. by 28.81483, to determine the number of

shares in Bulstrad to which the same
shareholder is entitled.
Due to a mathematical impossibility to

replace the shares of each sharcholder in
Bulgarski Imoti for the whole number of new
shares in Bulstrad, having fully equivalent
value, the Merging Companies have
introduced additional rules, which are in line
with the reasoning of the law and which have
been described in details in items 5.1 and 5.2
above.

Based on the above rules the Merging
Companies have calculated that Bulstrad has
to issue in favour of the shareholders in
Bulgarski Imoti up to 404,064 (four hundred
and four thousand, sixty-four) new ordinary,
dematerialized, registered, voting shares with
a par value of BGN 10 (ten) each. In
correspondence with the required number of
shares, the capital increase in Bulstrad has
been determined, which will be in the
amount up to BGN 4,040,640 (four million,
forty thousand, six hundred and forty).

After completion of the capital increase, the
share capital of Bulstrad will change from
BGN 27,435,420 (twenty-seven million, four
hundred thirty-five, four hundred and twenty)
up to BGN 31 476 060 (thirty one million,
four hundred and seventy-six thousand, and
sixty) and will be distributed in ordinary,
dematerialized, registered, voting shares with
a par value of BGN 10 (ten) each.

22



15. UKonoMu4ecKkn aHAJIH3

15.1. Tlpuunmnn, nopaam KOMTO C€ Hajara
npeoOpasyBaHeTo
CwhliecTByBaliara  NOHACTOSILIEM  KOPIIOpaTHBHA

CTpyKTYpa € Hee(peKTHRHA M FreHepHpa NMoBeYe pa3xoan
OTKONKOTO [10J131 3a Ou3Heca, nopaau
HeepeKTHBHOCTTa  OT  MO3WLUMOHHPaHe HA  JBE
TLProBCKH MApKH Ha nasapa u ChbIUICCTBYBAHETO Ha JIBE
oTAenHn KOMMaH1H, npeayiaraiim e/HaKBH
3acTpaxoBaTe/lHy MPOAYKTH, MOPajH HAJIHYHETO Ha
ayonupamy ce pyHKUMN M OT/AEIH, a TaKa ChILO H Ha
CAVKHTENH, KOWTO ca Ha TMO3UUWH W B JIBETE
NPyKeCTBa.

Tazn CTPYKTYpa ce HY}¥aae OT OnNTHMH3aUuHAa C Orjien,
na Owbe 3acnnexa Bojellara nosuuusa Ha ['pynara
Ha Obarapckus nasap.

OchoBHara NpUuYKrHd, nopaid KOATO C€ Hanara

npeobpasypaHeTo, € noao0psABaHETO Ha
MKOHOMHUECKHTE, ¢unancosure,
OpraHu3allMOHHWTE M NPaBHW  acrekTh  Ha

AeHHOCTTA, W3BBLPLIBAHA OT JABETE APYIKECTBA.
Llenta na BauBaneTo € na ce nocturuar no-a00opu
MKOHOMMYECKH pe3yTaT, MazapHu MO3ULHK H
KOHKYPEHTOCNOCOOHOCT upe3  MOBUILIABAHE HA

eeKTHBHOCTTAa HA  YNPaBICHHETO, KaKTO M
ONTUMU3HPAHE Ha CTPyKTyparta Ha JpyskecTBara
or rpynara. BnuBaneto e goBeae 10

ONpoCTABAaHE HA CTPYKTypaTa, elMMUHUpaHe Ha
AyOaupaiu ce jgeiHocTH M PyHKiMK, no-aodpa
opraHmM3alg Ha ynpaxHsBaHeTO Ha JeiHocTTa M

e yYJaeCHH KaKTO CHKECIHCBHOTO W H3BBbPLIBAHE,
TaKa U CTPATCIrH4EeCKOTO 7} MJIaHHpaHe.

[lpu BauBaneto we ce o0OEAMHAT OTACHAHTE MO
MapKeTHHT, peKiaMa, BbTPELIEH OJIUT, YHOBELIKUTE
pecypc. npaBHUs, JUCTPUOYLIMOHHUTE,
npoaaxdeHuTe M Ap. OTJAE/NH, KaKTO W BHCILUS
MEHH/UKMBHT, L1e ce 0ocBoDOAM AOMbIAHUTENEH
(PMHAHCOB M HOBELIKH pecype, Kato Mocjie/iHus uie
Mozke aa ce (pokycupa BbPXY YIHpaBieHHETO Ha
€/Ha, BMECTO Ha JBe KOMIAaHUHU, KOETO OT CBOS
CTpaHa lie JIoBe/ie 10 cuHepruet edexrt, no-100po
MnasapHo MO3MLMOHMPAHE W yBeJIMvaBaHe Ha
nazapHus Jis.

[To TO3M HaumH abArocpouHure eekTH Ha
BJIHBAHETO L€ BK/IIOYBAT noaodpeHa eeKTHBHOCT

15. Economic Analysis

15.1. Reasons for starting transformation
procedure

The currently existing corporate structure is not
efficient and generates more costs than profits for
the business, due to the inefficiency in
positioning of two brands on the market and the
existence of two separate companies offering the
same insurance products, as well as due to the
existence of duplicated functions, departments,
and personnel working in the two companies
simultaneously.

The structure needs optimization in order to
strengthen the leading position of the Group on
the Bulgarian market.

The main good reason requiring the
transformation is improving the economic,
financial, organizational and legal aspects of
the work done by both companies. The
purpose of the Merger is to achieve better
economic results, market positions, and
competiveness through increased
management efficiency and to optimize the
structure of the group companies. The
Merger will lead to simplification of the
structure, elimination of duplicative activities
and functions, better organization of the
activity and will facilitate both its daily
performance and its strategic planning.

The uniting of the marketing, advertising,
internal audit, human resources, legal,
distribution, selling and other departments as
well as the top management upon the merger
will release additional financial capacity and
human resources, as the latter will be able to
focus on working and managing one instead
of two companies, which in turn will result in
a synergy effect, better market positioning
and gaining of higher market share.

Thus, long-term effects of the merger will
include improved efficiency of financial
results of the post-merger company and
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Ha (l)[/lHaHCOBHTC pPeE3YNTATH Ha JIPYIKECTBOTO CJIE

BnuBaveto W chOTBETHO no-100pH  mevanon
BCICOCTBHEC HapacTBaHC Ha CTOMHOCTTA Ha
APVIKECTBOTO. CI’]UpC}l OYaKBaHUATA Ha
YHPABHUTCIHHUTE OpraHu  pcopraHusaluAaTa Ha

CTPYKTYpaTa, KOATO L€ HACTBIIK C BJMBAHETO LIE
JloBe/le 10 OMpOCTABAHE Ha TMPOLECHTE W J10
CKbCSIBAHE HA BPEMETO 3a peakillds KbM [asapa.
BceobxBarHoTO ynpaBneHue, HaCOYEHO KbM Haii-
neyejuBuIMTe  AEHHOCTH, W€  NpefoCTaBu
IHAUUTEITHO [o-rojisimMa BbH3MOIKHOCT 3a
MOBHIIABAHETO HA KOHKYPEHTOCMOCOOHOCTTA Ha
JIPY’KECTBOTO C/le]l BJIMBAHETO, KOETO OT CBOSA
cTpaHa  MHJMPEKTHO  lLIe Cce  OTpasu 1o
OnaronpusiTeH HauyWH BbPXY MHTEpecuTe Ha
BCHUYKH aKLLHOHEPU B IPYIKECTBOTO.

15.2.  Jlanuu 3a npemuHaBauioro kbm byncrpan
HMYILLECTBO

Cwranacho 1.5 ot JloroBopa 3a BiuBaHe, KanuTajlbT
Ha llpuemantoro JlpyxecrBo ce ysenunyasa. B
ChOTBETCTBHUE ¢ W3UCKBAHETO Ha 4. 2624, an. 2 or
T3 B HacTOALLMA IOKNAJ c€ BKIOYBA HHpOpMaLK
3d NPEMHHABAaUoOTO KbM B}’IICTpaJl HMYULICCTBO.

PasmepbT Ha yBenMYEHMETO Ha Kanurana Ha
MPpHEMALLOTO APYIKECTBO HE MOMKE Oa € Mo-roJjigm
OT yMcTaTa CTOMHOCT HAa aKTHBUTE, NPEMUHABALLH
KbM TOBA JIPYHECTBO MpH BiuBaHero. Yucrara
CTOHHOCT Ha AaKTUBUTE MpejicTaBjsABa pasaukara
MCHLY  Chipas€ilinBara  ULEHa Ha npaBara M
3aAb/KEHHATA, KOUTO NMPH BJIWBAHETO NpEeMHHaBaT
BbPXY NPHEMALLOTO APYIKECTBO.

[lpemunaBamioro  umyuiectBo  KbM  byncrpaa
CBIIACHO (JUHAHCOBUA OTYET Ha bbarapckn UMoTH
kbM 30.06.2011 r. e B pazmep Ha 122 376 000 nesa
1 MMa cleaHaTa CTpYKTypa (B XHILJB.):

AKTHBH

OTepoueHn akBH3HLHOHHT Pa3xoan 4 269
HHBECTHUHOHHN HMOTH 64
HMIMOTH, MallMHHU, ChOpbKeHHA 1 obopyaBaHe 10 659

therefore better gains increase the value of
the company. According to the expectations
of the management bodies, the reorganization
of the structure that will occur with the
Merger will lead to simplification of
processes and to shortening of the reaction
time to market. Comprehensive management
of focus on more profitable activities will
provide much greater opportunity to increase
the competitiveness of the post-merger
company, which in its turn will indirectly
reflect favourably on the interests of all
shareholders in the company.

15.2. Data on the assets that will pass to
Bulstrad

According p. 5 of the Merger Agreement, the
capital of the Acquiring company will be
increased. In  compliance  with  the
requirement of Art. 262u, para. 2 of the CA,
the current report includes information about
the property transferred to Bulstrad.

The capital increase of the Acquiring
company will not be higher than net asset
value transferred to that company. The net
asset value is the difference between the fair
value of assets and liabilities, which are
transferred to the Acquiring Company during
the Merger.

The assets transferred to Bulstrad according
to the interim financial statement of
Bulgarski Imoti as at the end of June 201 is
in the amount of BGN 122,376,000 and it is
with the following structure (in thsd BGN):

Assets

Deferred acquisition costs 4269
Investment propetrties 64
Property, machinery and equipment 10 659
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JHMA 9
(DHHAHCOBM HHBECTHLHMH 53121
Ian na npesactpaxoBareinTe B TeXH.pe3epBH 36 288
BaemaHHA W APYrH aKTHRH 16 820
[Mapu ¥ nnapuuHu eKBUBANEHTH 1 146
Cyma Ha aKTHBHTE: 122 376

Yucra cToiiHOCT HA MMYLIECTBOTO Ha Bwarapcku
HUMOTH 110 cMHUCHIAa HA un. 262¢, an.2 or T3 e B
pasmep Ha 14 754 734.60 nesa.

Tosn poknag ce cberaBu Ha Objarapcku W Ha
aHrJMicku  e3uk. [lpu HecwhoTBETCTBME MEMLY
JIBaTa TEKCTA, ce npuaara ObJArapckusaT TEKCT.

Pymen Slnyes / Roumen Yantchev
M3nbanurenen aupexrop / Executive Director

Knayce Mionenep / Klaus Muehleder
Manbnunrenen aupekrop / Executive Director

Kpuctod Par / Christoph Rath

Ynen na Ynpasurenuus cbeer / Member of the Management Board

Pymsana Munanosa / Rumyana Milanova

Ynen na Ynpasurennus chser / Member of the Management Board

Ilnana EBcratueBa / Diana Evstatieva
Unen Ha Ynpasutenuus coer / Member of the Man

Mean Meanos / Ivan Ivanov
Ynen na Ynpasutenuus cber / Member of the Man
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Intangible assets 9
Financial investments 53121
Reinsurer’s share in technical reserves 36 288
Receivables and other assets 16 820
Cash and cash equivalents 1 146
Total assets: 122 376

The net asset value of Bulgarski Imoti as
defined in Art. 262¢, para. 2 of CA is BGN
14,754,734.60.

This report is drawn up in Bulgarian and
English. The Bulgarian text will be
applicable in event of differences between
the two texts.

agement Board

agement Board




