JAOKJIAL

HA VIIPABUTEJHUS CHBET HA
3ACTPAXOBATEJIHA KOMITAHUS
+BBJITAPCKHA UMOTH” A/l

1o 4. 262 ot Teprosekust 3aKoH
BbB BPb3Ka ¢ BJHBAHETO HA

3ACTPAXOBATEJIHA KOMITAHHUA
»BbJITI'APCKHW UMOTH” AL
B
3ACTPAXOBATEJIHO AKITUOHEPHO
APYKECTBO ,,bBYJICTPA/l BUEHA
UHINYPBHC I'PYIT” AL

YACT I - OBIIIA HHO®OPMALIUS

1. VBona

Hacrosmusat noknan no un. 262u or Tbproekus
3akoH (,,T3”) e u3roTBeH oT YnpaBUTEIHHUS CHBET
Ha 3acTpaxoBaTejqHa KomnaHua . Bwarapcku
Umotn” Al EUK 831510265 (no-nomy
Jboarapekn umoru” unu L Ilpeodpasysaumoro
ce JpPYXKecTBO ), BbB BpPhL3KA C TMJIAHUPAHOTO
BaAuBaHe Ha buarapcku Umotu B 3acTpaxoBareiHo
akuuoHepHo apyxectso ,bYJICTPAJI BUEHA
MHILIYPBHC I'PYIT” AZl, EMK 000694286 (no-
Jlo0y ~bBynerpan” MU LwIpuemamoro
ApYKecTBO”). 3a LE/IUTE HA HACTOALLMSA 0Kl
JIBeTe Jpy’KecTBa 1lie ObAaT HapuyaHu M0-1071Y
LYyacTsaly B npeobpasyBaHeTo JApyRecTBa’,
a rulaHMpatoTto npeoOpasysaue - . BianBanero”.

Ha 30.09.2011 r. bysncrpan u bbarapcku UMOTH ca
CKIIIOYMIIM JIOMOBOP 3a BIIMBaHe B ChOTBETCTBHE C
pasnopeadure Ha uneH 262k ot T3 (mo-mony
~Jdoroopa 3a BauBaHe”). BbB Bpb3ka ¢
npouejaypara 1no BJIMBaHE W B CHOTBETCTBHE C
un.124, an. 1 ot 3K B Ynpasnenue ,,Hanzop
HajJ MHBECTHLMOHHATA AeiHocT” B KoMmucusTa 3a
punancos Hamzop (KPH) ca BHECEHW JOKYMEHTH
3a roljlyyaBaHe Ha oj00peHue 3a BiauBaHeto. C

REPORT

OF THE MANAGEMENT BOARD OF
INSURANCE COMPANY
BULGARSKI IMOTI AD

under Art. 262 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 under Art.262u of the
Commercial Act ("CA™) was prepared by the
Management Board of Insurance Company
Bulgarski  Imoti AD, UIC 831510265
(hereinafter “Bulgarski Imoti” or the
“Company Being Acquired”) in relation to
the planned merger of Bulgarski Imoti into
Insurance Joint-Stock Company
BULSTRAD VIENNA INSURANCE
GROUP AD, UIC 000694286 (hereinafter
“Bulstrad™ or the “Acquiring Company”).
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 1 of POSA the application and other
documents were submitted to the Investment



nucma usx, Ne PI-05-1129-15/27.01.2012 r. u usx.
Ne  PI'-05-1129-15/10.02.2012 rca mnouckaHu
HsiKOM npoMeHu B JloroBopa 3a BiiMBaHe, KOUTO ca
OTpa3eHu B JIOMBIHUTENEH AHEKC KbM J0roBopa.

B cborBeTCTBHME ¢ M3MCKBaHMATA Ha 4, 262U,
an.2 or T3 HacTOAWMAT [AOKIad ChIbpiKa
noapodHa rnpaBHa U MKOHOMMYeCKa 00OCHOBKA Ha
Jlorogopa 3a B/IMBaHE M Ha CBOTHOLIEHHMETO HA
3amsHa. JIOKJaJbT CBIO Taka MocovBa JaHHU 3a
Ha3Ha4YeHWsi TPOBEPUTEN W 3a YITbJIHOMOLLEHHUA
aenosurap no 4i. 2624 or T3, KakTO M JaHHU 34
MMYILECTBOTO MpemMuHaBailo KbMm [lpuemainoro
JApPY/KeCTBO, Bb3 OCHOBA Ha KOETO HEroBUAT
KarnuTas e Objie yBeauueH.

2. len va BauBaHeTo

LlenuTe Ha npeobpa3yBaHeTo ca:

e KoHcouujauus Ha VYuactraiure B
npeoOpa3zyBaHeTO Apy:KecTBa B €1MH IpaBeH
cyOeKT, KOeTo Ilie A0Beje 10 eTMMUHUpaHe Ha
nyonaupaiiu ce (GpyHKUMU, 10 KOHUEHTpHpaHe
Ha HCﬁHOCTTa B CAHO HPHAMYECKO JIMLE H
KOHCOJIHANPAHE Ha cobcTBEHOCTTA Ha
OTACIIHWUTE APYIKECTBA;

e OnpocTsiBaHe Ha KOpropaTtuBHAaTa CTPYKTypa
Ha  Yyacrammre B npeoOpa3yBaHETO
JpY’)KeCcTBa, KOETO 1le JoBeae 10 Mo-a00pa
opranuzalnus M e(EeKTHBHO YyNpaBjeHHE Ha
OusHec rpouecure, MOPajAM 3HAUNUTEIHOTO
yJAE€CHABAHE Ha CTpaTerMyecko IJIaHupaHe,
npoueca Ha B3€MdHE Ha PELICHHA H TAXHOTO
OCBILECTBSIBAHE;

e dopmupaHe Ha Mo-CHJTHA u
KOHKYPEHTHOCNOCOOHA  KOMIMaHWs,  KOSATO
JedcTBaliKM  Karo  €aMHeH  cyOekT u
npeanaraiiku no-100pu KOpNopaTUBHH
NpaKTUKK,  [NPOAYKTH W MapKeTUHIOBH

cTpateruu we Obje no-a06pe no3uLMoOHUpaHa

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 CA this report includes a
comprehensive  legal and  economic
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
within a single legal entity and
consolidation of the ownership of the
separate companies;

e 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 the business

processes, due to the significant
facilitation of the strategic planning,
decision making and their

implementation;

e 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



Ha [iasapd, nopajgu no-rojJcMHusa CH KanaluTeT H
BB3MOYKHOCTH 34 YBCJIHWYABAHC Ha TMasapHU:A
HAL.

[loBuiiapane Ha eeKTUBHOCTTA W nevandure
ype3 ONTUMMU3MPAHE Ha pa3xojWTe, MLlata M
CTPYKTypaTa Ha yrnpaBlieHue.

O6ma undopmanus 0THOCHO YyacTBauuTe
B nnpeo0pa3yBaHeTo ApyKecTBa

3.1.  Ilpuemaiuo apyxecTBo:

3acTpaxoBaTeaHO aKLIMOHEPHO APYKECTBO
~BYJICTPAJT BMEHA HWHIIYPBHC TIPVYII”
AJl, EMK 000694286, cw3nageHo M JeHcTBallo
ChbrIacHo npasoTo Ha Penybnuka buiarapus;

5 O 17 i lIpaeno-opzanuzayuonna
MyOJIMYHO aKUMOHEPHO JIPYIKECTBO;

chopma:

3052, Cedamunye u _adpec na ynpasgienue:
Penybauka boarapus, rp. Codwus, pailon
. I'praauua”, nn. Jlozurano™ Ne 5;

3.3, Peaucmpayusi: perMecTpupato B
Tbprockus  perucTbp npu  AreHuums 1o

BnuceanuaTa ¢ EMK 000694286;

3.14. IIpedmem Ha Oeitnocm: 3acTpaxoBaHe
M Npe3acTpaxoBaHe B CTpaHaTa u uykOuHa;

3.1.5. Buoose  zacmpaxoexu, koumo cd
GKAIOYCHU 6 JAUNEH3d 34 UICBPUIEAHE  Hd

and possibilities for increasing the market
share.

Increase of efficiency and profits by
optimization of costs, employment and
management structure.

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;

3.1.1.  Legal form: public joint-stock
company;
3.1.2.  Seat and headguarters 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. Tvpes of insurances which are
included in the licence of Bulstrad to carry

sacmpaxosamenna __oeunocm __Ha __ byncmpao:

out insurance activity: Accident; Sickness;

3nononyka; 3adonsBaHe; CyXOMbTHH MPEBO3HU

cpejacTBa (0€3 pesicoBM MMPEBO3HM  CPE/ICTBA);
PencoBu  mnpeBo3Hu  cpencrsa;  Jlerartennu
anaparw; [1napareinu CbhI0BE; Paszuu

¢unancosn 3arybu; ['paxkaaHcka OTrOBOPHOCT
Ha aBTDMoﬁ[/II{HCT[/ITe; Fpa}fcﬂaﬂcxa OTrOBOPHOCT
Ha 1aaBaTC/iHH CbA0BEC, l'[omom IMpHU NbTYBAHE]
['pakgaHcka  OTrOBOPHOCT — HA  JIeTaTElTHW
anapatu; IIpaBuu paszHocku; Tosapu no Bpeme
Ha npeBo3; [loxkap u npupoauu OeaACTBUS;
Hpyru wetu Ha umyniectso; O01ua rpaxjiaHcka

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.



otrrosopHocT; Kpeaury.

3.1.6. Kanuman __u __ akyuu:
(1Bajgecer M cejeM MMIIMOHA, YETUPUCTOTHH
TPUACCET M TeT XWISAM, YETUPUCTOTUH U
JIBajleceT) seBa, pasnpeneieH B 2 743 542 (naBa
MHJIMOHA, CEJEeMCTOTMH 4YEeTHPHUIECET W TpH
XMISAAM, NETCTOTHH  YEeTHpPUAECeT W  JiBe)
OOMKHOBEHU TMOMMEHHU Oe3HalMYHU aKUMKH C
npaBo Ha rjac, ¢ HOMHMHanaHa crtoiHocT 10
(mecer) nesa BesKa;

317 Hevemenenna cucmemd Ha
ynpaeienue. Jpy»KecTBOTO ce yrnpapisBa M
MpeACTaBisiBa OT YNPABUTEICH CbBET, KOWTO
U3BbpLIBA CBOATA JEHHOCT MOJ KOHTpoJa Ha
HaJI30pPEH CbBET;

27435 420

3.1:8. Haosopen  cwgem: UnenoBe Ha
Haj3opHus cuBer ca: llerep Xboduurep —
npeacenaren, Pynoag Epra —  3aMecTHMK-

npeaceaares, Topop Tabakos, I'epxapa Jlanep;

3.1.9. Ynpasumenen _cwveem: YneHoBe Ha
Vnpasutenuus cbper ca: Pymen fluues, Knayc
Mronenep, Kpucrod Par, Msan Msanos, Jluana
Ercratuesa u Pymsana Munanoga;

3.1.10.  Ilpeocmasumencmeo:  JlpyxecTBoTo
ce  mpeiacTaBisBa  3aeHO  OT  JiBama
M3MBJIHUTENIHU  aupekTopu.  M3nbanurtenHu

aupekTopu Ha byiacrtpan ca: Pymen SlHues,
Knayc Mionenep u Kpucrtod Part.

3.1.11.  Cnpasediuea cmotinocm  (‘wucma
cmounocm na_umyigecmeomo ' no cmucvaa Hd

3.1.6. Capital _and _shares: BGN
27,435,420 (twenty-seven million, four
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¢h, para. 2 of CA): BGN

yn. 262¢p, an. 2 om T3): 100 207 022.91 (cro
MMJIMOHA, JIBeCTa M CEeJleM XHIIAIH, JABajeceT W
aga u 0.91) nesa — cwranacHo oOocHOBKA 3a
crpaBejsiMBaTa lieHa Ha akuus Ha byncrpan
(Buk Ilpunoxkenne No 2 Ha AHekca KbM
Jlorosopa 3a BiauBane);

3.1.12.  Cnpasedausa yena na eonda axyuA.
36,52 (tpuaecer u weet 1 0,52) nesa 3a akuus —
ChracHO 0OOCHOBKA 3a CrpaBe/l/iMBaTa lieHa Ha
akuus Ha byncrpan (Bux Ilpunoxkenue Ne 2 na
Anekca KkbM J/lorosopa 3a BiauBaHe);

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.  [Tlpeobpasysallo ce JpyKecTro:

3acTtpaxoBare/iHa KomnaHus ,bwarapcku umotu”
AJl, 3acTpaxoBaTe/sHO JApPYKECTBO, Cb3JAaJACHO M
AeHcTBallo cbriaacHo npasoto Ha Penybnuka
bbarapus;

3.2.1. [Ipasno-opzanuzayuonna dopya:
AKLMOHEPHO PYKECTBO;

3.22. Cedamue u aopec Ha YRpasienue. Tp.
Codus, paiion ,, Tpuaguua”, #x.x. ,.Mean Bazos”,
yi. ,,banwa”, 6nok 8,

32.3. Pezucmpayus. perucTpupaHo B
Teprosckus  percTbp nNpu  AreHuus 1o

prucBanusaTta ¢ EMK 831510265;

3.24. Pecucmpupan _npeomem Ha _O0eliHOCn:
3acTpaxoBarefiHa JAeiHoCT

3.2.5. Buoose  szacmpaxoexu, rxoumo  cd
GIIIOYEHU 6 AULeH3d  3d  U3GbPUieaHe  Hd

3.2. Company Being Acquired:

Insurance Company Bulgarski Imoti AD,
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. Tvpes of insurances which are
included in the licence of Bulearski Imoti

3acmpaxoeamend _ deuHocm _ Hd E?J;TZGDC‘F{'H

to carry out insurance activity: insurance

UMOMU. 3aCTPaxXOBKa Ha CYXOI'bTHU MPEBO3HU
cpejacTBa, 0e3 peJCcOBHM [PEBO3HU CPeICTBa;
3aCTpaxOBKa Ha TOBapu M0 BpeMe Ha [PEeBO3;
3actpaxoBka .lloxkap u npupoaHu OeacTBus’:
3acTpaxoBKa LHlleTn Ha MMYILECTBO
jacTpaxoBka ., [l'paxkjaHcka — OTrOBOpPHOCT
CBBp3aHa C MPUTEkKABAHETO M W3MOJ3BAHETO Ha
MIIC;  3acrpaxoBka ,0O0ma  rpaxaaHcka

OTrOBOPHOCT ; 3acTpaxoBka ., 3J10MoJsIyKa’;
zactpaxopka  Jlomomr  npu  nmbeTyBaHe”;
3acTpaxoBka ,PasHu  ¢uHaHCcOBM  3arybu’;
3acTpaxoBKa lapanuun™; 3acTpaxoBKa

»I1paBHu pasHocku™. Creasa na ce orOenexy,
ye Kkbm MomeHTa [lpeobpazyBamoto ce
JAPY/KECTBO HAMA CKJIKOYEHW M JIeHCTBalLK
3acTpaxoBaTe/lHM JOrOBOPH MO 3acTpaxoBKa
"I"apaHuuu’ U 10 OCBIIECTBIBAHE HA BIMBAHETO
HAMa Ja CKAruBa TakuBa aoroBopu. [lpeasup
ropeusnoxkeHoro, [lpuemamoro  apyxectso
HAMa Ja CTaHe MPaBONPUEMHUK M CTpaHa Io
3acTpaxoBaTe/lHU JOTOBOPU M0 3aCTpPaxoBKa
""apanuun".

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. Kanuman — u  axyuu: 11 640213
(eauHanecet MUJIHOHA, IECTCTOTHH 7
YEeTHPUAECET XWIAAM, JIBECTa W TpHUHAAECeT)
nepa, pasmpeaejseH B 11640213 (eaunajecer
MUJIMOHA, LWECTCTOTUH U YETUPMIECET XWIIs/H,
JBecra W TpuHajaeceT) ©Opos OOMKHOBEHH
nouMeHHu Oe3HaIMYHMU aKLMM C MpaBo Ha riac,
C HOMMHAJIHA CTOHHOCT | (eauH) NIeB BCAKA;

32T Heyemenenna cucmema Hd
ynpasienue: JIpyKecTBOTO ce yrpasisBa M
MpejacTaBjsiBa OT YNPaBUTEIEH CbBET, KOWTO
W3BBPIIBA CBOATA JAEHHOCT TOJ KOHTpOJa Ha
Ha/J30peH ChBET;

3.2.8. Haosopen  cveem:  YneHoBe  Ha
Hanzopuus cbBer ca: Ilerep Xbodunrep —
npejceparen, Pynoap Eprn — 3aMecTHHK
npeacenaten; u ['epxapa Jlanep.

3.2.9. Vnpasumenen cwveem: UYleHope Ha
Vnpasutennus cbeer ca: Pymen fAnues, Kiayc
Mronenep, Kpuctod Par, Misan Msanos, Jlnana
EBcraTtueBa n Pymana MunaHoga.

3.2.10.  Ilpeocmasumencmeo:  JlpyKecTBOTO
ce  rpeiacTaBinsBa  3aeJHO  OT  JABama
M3MBIHUTEIHU  JAUPEKTOpU.  M3nbaHUTEHH

aupektopu Ha lpyxectBoTo ca Pymen flHues,
Knayc Mioneaep u Kpucrod Par.

3.2.11.  Cnpaseonuea cmounocm  (“uucma
cmoliHocm Ha umyigecmeomo ' no cmucvia Hd

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,
dematerialized, registered, voting shares
with a par value of BGN 1 (one) each:

3.2.7.  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;

3.2.8.  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 Muehleder
and Christoph Rath.

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

wr, 262¢h, an. 2 _om T3): 14 754 734.60
(yeTupuHajecer MUJIMOHA, CeIeMCTOTHH
neTacceT #“u  4YCTHPU XHIAAOW, CCACMCTOTHH
Tpuaecer u uetupu 0,60) nea — chbriacHo
000OCHOBKA 3a CripaBej/IMBaTa LieHa Ha aKlus Ha
bearapckn umoru (Ilpunoxenne Ne 1 hHa
AHekca kbM Jlorosopa 3a Bi1BaHe);

3.2.12.  Cnpaseonuea yena na _eond axius.
1,27 (eamn u 0,27) nesa 3a akums - — CBIIIACHO
ofocHOBKa 3a CIpaBe/IMBaTa [IeHA Ha aKilus Ha
bearapcku umoru (Ilpunoxenne Ne 1 ha
Anekca kbM JloroBopa 3a BiiMBaHe).

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.

M30panara gopma Ha npeoOpasypaHe € BIMBaHe B
JPYro JIPY’KECTBO 10 CMUCH/IA Ha wi. 262, an. 1 Ha
T3. B pesynarar na BiuBaHeTo Ls/10TO UMYILIECTBO
Ha bbarapcku UMOTH 1€ MpeMUHe KbM bynctpa,
KOETO CTaBa HEroB yHHUBepcaleH NpaBOlpPUEMHHUK,
a bwarapckm wumoTH ce npekparsBa 06e3
TUKBUALIMS.

®opma Ha npeoldpa3zyBaHeTo

C ornen npeobpaszypaHero na Oble M3BbPLUEHO M0-
nHai-epexruped, ObP3 M MKOHOMWYEH  HAuuH,
bbirapcku MMOTH, APYKECTBOTO C MO-HE3HAYUTENHA
JNEHHOCT W HEpa3BHTa KOPIMOPATHBHA CTPYKTYpa H
KaMeHTcko noprdonno e ce Bree B byncrpan,
JpYXkKECTBOTO € Hal-pa3BuTa WKOHOMHYECKa H
(hrHaHCOBA CTPYKTYpa M MaTepHasiHa 00e3reyeHOCT.

M3bpanara popma Ha npeobpasyBaHe npejrnonara
Hali-MaabK PUCK OT 3aryOM HA KIWMEHTH, pecll.
Hali-BMCOKa  CMI'YpHOCT 3a  3ama3BaHe  Ha
noptToJuoTo OT KJAMEeHTH HAa bbarapcku umMoTH U
OTroBaps Ha:

- TIOCTABEHWTE MKOHOMMYECKM LeIW Ha
npeodpaszyBaHeTo;

® TbPCCHUTE [paBHHU nocneauiuu oT
npeodpasyBaHeTo;

- M3MCKBaHWATa Ha  YuacTBalure B
npeoOpa3yBaHeTo  JApYy’KecTBa  3a  HUCKH
pasxoad M BUCOKa  e(eKTHBHOCT  mpu

OCBhUICCTBABAHE KOHCOJIHWAWPAHETO Ha JBCTE
CTONAHCKH ,:'J,EHHOCTH.

[Ipu  ocbuiecTBsiBaHe Ha  npeoOpa3yBaHETO
Yuacrpauure B npeodpasyBaHETO JPyKecTBa Il
B3eMar MpeaBu]  cneuudUUHUTE NpaBHU M
peryiaTtopHu W3MCKBaHWs OTHOCHO AEHHOCTTA Ha
3aCTpaxoBaTejHUTe  JpPY’KecTBa,  KakTo W
cneunduuHmuTe NpaBHU H peryinatopHu
M3MCKBAHUA KbM IyOIHYHHUTE JPYIKECTBA, KAKBOTO
e bynerpazn.

3.3.

The chosen form of transformation is merger
into another company as defined in art.262,
para. | 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
terminated without going into liquidation.

Form of the transformation

In order to carry out the transformation in the
most efficient, time- and cost-saving manner, the
transformation shall be carried out by way of
merger of Bulgarski Imoti, the company having
more insignificant and underdeveloped corporate
structure and clients’ portfolio, into Bulstrad, the
company with the most developed economic
structure and financial security,

The chosen form of transformation presupposes
the least of all risks of loss of clients, respectively
highest certainty with respect to the preserving of
the clients” portfolio of Bulgarski Imoti, and
complies with:

- 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.



YACT II - IPABHA OBOCHOBKA

4. Cobabpxkanue u dopma Ha JloroBopa 3a
B/IHBaHe

JloroBopbT 3a BiAMBAHE € M3FOTBEH [pPU Cla3BaHe
Ha BCHYKH 3dKOHOBH H3MCKBaHHA, H3PpHYHO
u30poeHu B il 262k, an. 2 ot T3 w un. 123, an. |
OT 3aKoHa 3a ﬂyﬁ.‘lMHHOTO npeajiaraHé Ha UCHHH

kHuka (L 3IITHK™).

JloropopbT 3a BAMBaHE € [OJANMUCAH MEXKIY
byncrpan u bearapcku MMOTH NpW crnaspaHe Ha
npeasuaeHara B 4. 262e or T3 ¢opma 3a
JEHCTBUTETHOCT.

5. MU3paBade HA HOBH aKIIHH

5.1.  TlpupoduBane Ha akuuu B byncrpaa or
akimoHepute Ha Bbarapeku umortn'

B pesynrar or BauBaHeTo akuMOHepUTE Ha
Bbarapcku MMOTH 1le WMaT MNpaBo jAa Mojydar
akuuu ot byncrpaa. Bb3 ocHoBa Ha M3UKHCICHOTO
CHOTHOLIEHWE Ha 3amsiHa (M0 CMHUCHIA Ha
un. 2616, an. 1 or T3) cpeuty Bceku 28.81483
aKLMK OT Kanurajga Ha bwarapcku umoTtu Bceku
aKLMOHEp B HEro 1e uma npaBo Ha | akuus or
kanutasa Ha bynctpaa. 3a ga O6bae onpenene
TOUHHUAT Opoit akuuu B byacrtpasa, Ha KOUTO BCEKH

akuuoHep B bbarapckm MMOTH MMa  Tpaso,
dKIIMHUTE, KOHUTO CBOTBETHHAT aKLLHOHEP
MpUTE)KaBa B bbn rapckuv HWMOTH, LIC 6'1:»)1&

pasaciieH Ha CbOTHOLIEHHETO Ha 3aMAHa.

Tbi KaTo pe3ynTaTuTe OT FOPHOTO M3YUCIIEHHE He
ca UelW 4Yucia, B JIONBIHEHHE KBM TOPHOTO
VYuacTBauure B npeoOpasyBaHeTO JpyKecTBa ca
ce ceriacunu B Jlorosopa 3a BiIMBaHe, ue:

= dKO pe3yaTaTsbT NpH U3HKUCIABAHETO HA 6p0ﬂ
axkiuu B byncrpaj, Ha KOMTO MMa MPABO BCEKH
aKuuoHep B bbirapcku uMoTH, € apoOHO
4MCII0, TAKMBA APOOHU YMCa 11e Ce 3aKPbrisaT

PART II - 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.  Acquisition of shares in Bulstrad by
the shareholders in Bulgarski Imoti.”

Issue of new shares

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. 1 of the CA), for each
28.81483 shares from the capital of Bulgarski
Imoti, each shareholder 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

! 3a IONBJIHHTENHH Flﬂ,"l.pﬂﬁHnCTH OTHOCHD HKOHOMHYECKATA 000CHOBKA HA YUC/IATa B TO3H pasnci, MOIA BHWTE H HaAlT 3 - Ukonomuvecka

0DOCHOBKA, NO-107 v,

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



KbM [10-Ma/IKOTO LUSAJI0 HUCI10, U

- aKo pe3yJTaTbT OT M34MCJeHWeTo Ha Opos
aKuuM B ByJcTpaj, Ha KOUTO ¥Ma MPaBO BCEKH
akuuoHep B bwarapcku umotH, e apoOHO
4UCI0, KOETO € MO-Manko OT |, CbOTBETHUAT
akiuoHep B bbarapckn MUMOTH lie UMa MpaBo
Ja moayyd efHa | akuus OT KamuTana Ha
bynctpan kato 3a Tasu uen e AMbKEH Ja
JOBHECE pa3iMkara N0 MbIHUS pa3mep Ha
cripaBe/iIMBaTa CTOMHOCT Ha eJHa akuusi B
[1premainoro apyxecTBo, B cpok 10 30 aHU OT
jJatata Ha npoBexkaaHe Ha OOumoro cnOpaHue
Ha [IlpeoOpasysauioro ce JpysKecTBOo 3a
oZl00peHHe Ha BIMBAHETO.

5.2.  llapyyHM naalmaHus 3a MOCTUMraHe Ha
CKBHUBAJICHTHO CBOTHOLLUCHME HA 3amM4d Ha3

3a mocTUraHe Ha €KBUBAJEHTHO ChOTHONIEHHE Ha
3amsiHa, bynctpag me uma  3aabbDKeHUs  3a
M3BBPIIBAHE HA MAPUYHM TJIallaHKus B 00111 pazmep
697.47 (ecTcTOTHH JieBeTaeceT u ceaem H 0,47)
JeBa KbM akiUMoHepu Ha ByjcTpaa, npu KouTo
JIPOOHOTO 4YKCII0 € OMI0 3aKPBrIeHO HAN0ay KbM
Hal-0nu3KkoTo  wAJ0 uucao. [locoueHust o061
pasMep Ha MapuUYHUTE TUIALIAHHA He HAAXBbPIA
10% ot cBBKynmHaTa HOMHUHAJHA CTOHHOCT Ha
BCHYKM HOBOW3JIaIEHU akuuK B byncTpa, ¢ Koeto
Ce M3MbJHABA OTPAHUYCHHUETO Ha 4i. 2616, an. 2
ot T3.

ChlIeBpeMEHHO, aKIIMOHEPH B bbArapcku umMoTw,
MPU KOUTO JPOOHOTO YMUCI0 € Mo-Majiko ot I,
MMaT NpaBo /1a nojayyar eaHa | akuus OT kanutana
na [lpuemamoro  ApyXKecTBO, 3a  KOETO
ChOTBETHUAT akuuoHep B [lpeoOpasypaworo ce
APYIKeCTBO, Il € /UThbKeH Ja JOBHece pa3iuKara
710 MbJIHKA pa3Mep Ha CripaBe/IMBaTa CTOHHOCT Ha
enHa akuus B [lpuemalloto apykectBo B CPoK A0
30 gHu or parata Ha nposexkaaHe Ha OOworto
cnOpanue Ha [IpeoGpa3yBaiioTo ce ApyKecTBO 3a

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
| 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.

5.2. Cash considerations to achieve fair
. 4
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 1,
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

! 3a JONBIHHTEIHH TIO,‘I}’!DGH(EC'I'[I OTHOCHO HKOHOMHYECKaTa 0D0OCHOBKA HA 4HCIATA B TO3H pasacn, MOOA BHWTE H Hact 3 — Hxonomuuecka

0DOCHOBKA, MO-0NY

' For further details on the economic justification of the figures in this section, please refer to Part I11 Economic Justification - below.



oaoOpeHue Ha BiMBaHeTo... OOwusT pasmep Ha
TakuBa B3eMaHus Ha byictpan e 4 274,67 (uetnpu
XWIaM, asecra ceaemuaecer u uerupu u 0,67)
AeBa. AKUMOHEPBT € JUIBKEeH Jla JIOBHece
paszjiuMKaTa 10 NBJIHWA pasMep Ha crpaBej/l/iBara
croiiHocT Ha eaHa akuua B [Ipuemainoro
Apyxectso B cpok a0 30 jaHM oT jgarara Ha
nmpoBexjaHe  Ha  obwoTo  cnLOpaHWe  Ha
[IpeobpasyBaiioto ce ApyKecTBO 3a 0700psiBaHe
Ha BJIMBAHETO. AKO /10 M3TMYAHETO HA TO3M CPOK
CHOTBETHHUAT aKLIMOHEP HE € JIOBHEChJI pa3jiuKara,
Hpy»xecTBaTa, yyacTBalll B Mpeodpa3zyBaHeTO Iie
CYMTAT, Y€ TO3U aKUMOHED €€ OTKa3Ba OT NpaBoTO
cu ga noayuu Ttasu | akuua or [lpuemauioro
APY/KECTBO, KaKTO € OMNUCAHO [o-rope, ¥ MMa
MpaBo  Ja MOJydyd MapuyHO  3arjalliaHe,
CHOTBETCTBALLO HA CrhpaBe/MBaTa CTOMHOCT Ha
TakaBa 4acT OT eaHa akuua B [lpuemamioro
JAPY/KECTBO, HA KakKBaTo € uMmaja NpaBo cpeuly
akuuuTe cu B [IpeobpasyBaiioro ce ApyKecTBo.

5.3.  VBenuuenue Ha Kanurajia Ha Byncrpan’

B crorBercrBue ¢ ropHure npaBuia M C ornief
4. 262y, an. I, u3p. | or T3 VYwuacrsauwmre B
npeobpa3yBaHeTO Jpy)KecTBa OIllpeje/inxa, 4e
byactpan tpabea na wm3mage po 404 064
(YeTUPUCTOTHH W YETUPU XMISAM, LIECTIeCeT M
4eTHPH) HOBH 0OMKHOBEHM MOUMEHHHU
Oe3HaMYHKU aKLIMK C MPaBO Ha rjac, ¢ HOMUHaIHA
croitHoct 10 (meceT) nepa  BesKa,  KaTo
HOBOM3JAJCHUTE aKLMM ca MNpeJHa3HayYeHu 3a
akuuvoHepure Ha bwvarapcku umotH. Bb3 ocHoBa
Ha o0llaTa HOMHHAIHA CTOMHOCT HAa BCUYKW HOBH
aKUMKU ce onpejells U pasMepbT HA YBEIUYEHUETO
Ha Kanuraia Ha bynactpaa, a umenno ao 4 040 640
(yeTupM  MUNMOHA,  YETHPHIECET  XMISAIM,
IECTCTOTUH M 4yeTupuieceT) nepa. PaszmepsT Ha
yBe/lMueHHe Ha Kanurtana Ha byncrpaa  He
HaJAXBBLPJS ChpaBeuiiBaTa CTOHHOCT (,uMcTara
CcTOMHOCT” 1Mo cMUcBAA Ha 4. 262¢, an. 2 ot T3)
Ha UMYILECTBOTO Ha bbiarapcku umortu, Koero e
Obae HacneaeHo oT byiacrpax, ¢ kKoeto ce

Acquired for approval of the mergerThe
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
entitlted 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

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. 1,
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

" 3a AOOBLIHHTCIHH ﬂﬂﬂp(}ﬁl{(}lc'll! OTHOCHO HKOHOMHYECKATa 0DOCHOBKA HA YHCIATa B TOIH pazlen, Mo BHATC H HacTt 3 — MkoHoMHuecka

ODDCHOBKA, NO-10.Y,

" 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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M3ITbJIHABAT U3UCKBAHUATA Ha 4. 262y, ai. 1, usp.
| or T3.

5.4, OnucaHue HA HOBUTE aKLIMK B Kanurajia Ha
bynctpan

Bcesika Hoga aKlMsa OT YBEIHUCHHUETO Ha KaruTasia
Ha bynctpaj naBa Ha CbOTBETHUS AKLIMOHEDP MTPABO
eIMH Ha rjJac B 00moOTO CcBOpaHue Ha
AKLIMOHEPHUTE, npaso Ha JAHUBHIICHT 1]
JTUKBHUAALUHOHEH A4, ChbpasMCpHH ¢ HOMHHa/IHATA
M CTOMHOCT, KAKTO M BCHUYKWM [JpYyru npasa,
MpeocTaBeHH 110 AEHCTBALOTO 3aKOHO1aTeIICTBO.

Axuuonepute Ha bbarapcku umMoTH 1e ce cuurar
3a akuuMoHepu B bynctpan u uie ynpaxdssar
npaBaTa CH KaTO TaKUBa, BKJIKOYMTEIHO W NPABOTO
Ha yuyacTue B pasfpeaeneHUeTo Ha nevasnbdara,
CUMTAHO OT JaTara Ha BNucBaHe Ha BausaHero B
TBproeeckus perucTsbp.

5.5, OcoOeHu npapa, NMPUBUIEIHPOBAHU AKLIMH,
[MPUBUIIETUH

B VYwuacrBaumure B npeoOpa3yBaHeTO ApyiKeCTBa
HAMA MPUTEKATEIN HA LCHHH KHUTH, KOUTO He ca
aKlMHK, KaKTO M HAMA aKLIMOHEpH ¢ ocobeHH npasa
B Ilpuemamoro apyxkectBo. Hukaksu ocobeHu
npaBa W/MIM NpUBMICTMM HAMa Ja Objar
npejaocTaBeHy Ha akuuoHepure Ha [lpuemaioro
JPY’KECTBO BbB BPb3Ka C MJM Clie/l BNUCBaHE Ha
Biuanero.

VuacTeawure B rnpeodpasyBaHeTo ApyKeCTBa,
HAMa jda npeaocTtaeAT HHKaKBH MPpEUMYILCCTBA Ha
001MA MpOBEpHUTEN MO 4l 26271 WK HA YJIEHOBETE
Ha yNpaBUTETHUTE W/WIW HAJ30PHUTE OPraHu Ha

HAKOe OT VYuacTBaumute B npeoOpasyBaHETO
ApYIKecTBa.
5.6.  VYcnoBusi OTHOCHO  pasnpeiesisiHeTo |

NpeaaBaHeTO Ha aKlHHU OT B)’J’ICTpaﬂ,

Hama apyru yciaoBus 3a  pasnpefiefiiHeTo U

[pelaBaHeTo Ha aKUMUTE OT  MPUEMAILOTO
apyxkecTBo  bynerpan HA  JOCerauHuTe
aKLIMOHEepH, OCBEH  Te3W, MpPEeABUJIEHU B

the restrictions of Art. 262y, para. 1, sentence
1 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
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 shareholders 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. 26251 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

11



JAeUcTBaloTo ObrapeKo 3aKOHOAaTeICTRO.

6. Peryaaropuu paspemieHus

6.1. BnuBaneTo e Ble3e B cKJia caMo cliel:
6.1.1. [lonyuaBane Ha  opoOpenue 3a
BausaHero oT 3aMeCTHHK-Tpeace1aTen Ha

Komucusita 3a ¢unancos Hamzop (,,KO®H?),
pBbKOBOJEI Ynpasaenue ~Hanzop Ha
WHBECTUIIMOHHATA JIEWHOCT (ChriacHo ui. 124,
an. 1 ot 3ITTLIK);

6.1.2. B3emane Ha peumieHue 3a 0400psiBaHe
Ha Buupanero ot o0wure cvOpaHus Ha
aKLIMOHEpHUTE Ha YuacTBauure B

npeoOpaszyBaHeTo JIpYIKeCTBa (cbraacHo
yi. 2620 ot T3);

6.1.3. Paspewenune ot KomucusTa 3a 3aiuura
Ha konkypenuusta (,K3K™) (cbriacHo v 118,
ai. 1, 1.8 or Kosekca 3a 3actpaxosaHeto (,,K37))
— BMK TouKa 6.2;

6.1.4. [lonyyaBane Ha paspemieHue OT
3amecTHUK-npeacearens Ha KOH, pbroBoael
Vnpagienue "3acTpaxoBarteneH Haazop"
(cbraacHo ui. 117 ot K3).

6.2. CoraacHo AeHCTBALLIOTO 3aKOHOATE/ICTBO
BrnuBanero He nomnaga B oOxBata Ha 3akoHa 3a
3anuTa Ha KOHKYpEHLUATA, Thbil KaTo
VuyacTBamure B NpeoOpa3yBaHETO JpYiKECTBa
NPUHAUIeKAT KbM €Ha MKOHOMMYECKa rpyna u
ClleJIOBaTe/IHO TOBa npeobpa3yBaHe He nornaja B
aepuHuuMaTa  3a ,._:mm;eumpazmﬂ”?, KOETO
MOJUIEHHU HA 3aAb/KMTENTHO HOTUDUUMpaHE TTpe
K3K wunu Esponeiickata komucus. Bcece nax
VnpaButenHuTe CbBETH Ha YuacTBallure B
npeoOpa3yBaHeTo JApYKeCTBa i€ MNpearnpuemMar
HeoOXoauMuUTE CThIKKU, 3a jga nosydar or K3K
ChOTBETHHMS JOKYMEHT, KOWTO aa OTropaps Ha
uznckpanuaTa Ha wi. 118, an. 1, 1. 8 ot K3,

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. | 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:

6.1.3. Clearance from the Bulgarian
Commission for Protection of Competition
(*CPC”) (as per Art. 118, para. |, 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 1C).

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. 1, item 8 of
IC.

7 Mona sikTe un. 22 o1 3aK0Ha 3a 3AIMTA HA KOHKYPEHIIHATE, KakTo 1 4. 3 o1 Pernament (EO) Ne 139/2004 na Cusera 0THOCHO KOHTPOAA

BBPXNY KOHUEHTPAIHHTE MEKAY NPEanpHaTHR.

* 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.



7. HeiicTeHe Ha BauBaneTto

BﬂMBaHETO me #umMma JCFICTBHE OT agarara Ha
BITUCBAHC B T'bpl"OBC]{HH PErHCTHP KbM AFG[-[L[HH'['&
Mo BIMUCBAHUATA CHBIJIACHO paznopeaGaTa Ha
un. 263x, an. 1 ot T3.

3a weaMTe Ha CYETOBOJACTBOTO MOMEHTBT, OT
KOHTO JeiicTBUATA Ha Bbarapcku UMOTH ce cMATaT
3a U3BbPLUEHHU 3a cMeTKa Ha ByncTpan e narara Ha
BrMcBaHe Ha BrauBaHeTo B THProBcKusi peructbp
KbM AreHuusTa [0 BIHUCBAHHUATA CBIIACHO
pasnopeadara Ha 4. 263x, ain. 1 or T3.

8. KopnopatuBen craryc Ha Byacrpaa cien
Bausanerto

OTr MomeHTa Ha BhMcBaHe Ha Biusaneto B
Toproekus perucTep bbarapcku uMoTH 1€
CumMTa 3a npekpateHo 6e3 JTMKBUAALMS .

CuutaHo OT jJaraTa Ha BiM3aHe B CUJla Ha
BiauBaHeTo MpaBHUAT CTATYT W KOPHOPAaTUBHHUTE
XapakTepucTku Ha bynctpaj e ObaaT Kakro
clejBa:

e [Ipasno-opeanuzayuonnama copma - 0e3
MpoMsiHa, @ UMEHHO: MYOJIMYHO AKIIMOHEPHO

JIPYKECTBO;
e Qupua - 06e3 npomsHa, a HWUMEHHO!
3acTpaxoBaTe/lHO  aKLIMOHEPHO  JIPY’KECTBO
~BYJICTPALL BUEHA MHUIIYPBHC
PYIT” ALL;

e Cedannye u _aodpec na _ynpagienue - 6e3
npomsiHa, a umeHHo: rp. Codus, .
LWllozurano”™ Ne 5;

e [Ipeomem na oOeunocm - 6€3 NpoOMsAHA.
Cnesnpa na ce orOenexu, ye Ilpuemainoro
APYIKECTBO, CJIe]l BIMBAHETO, KAKTO U [0 TO3H
MOMEHT B cboTBercTBHMEe ¢ ui.l0, and or
Kojgekca 3a 3acTpaxoBaHeTo, M3BbpILUBA
3aCTPaxoOBaHE caMo 0 MOCOYEHHUTE B JIMLIEH3a
My BMJOBe 3acTpaxoBku. Cnejl BJAMBAHETO
[lpuemamioro apyecTBo i€  M3BbpLUBA
3acTpaxoBaHe mno 3actpaxopka "['apanuun”

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. | 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. 263k,
para. |1 of the CA.

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
change,
Square;

and _address - without any
namely: Sofia, 5 Pozitano

o 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




caMo aKo moJiydu HOB JOMBAHWUTEIEH JMLEHS
3d U3BBPLIBAHE Ha TO3H BH/L 3aCTpaxoBKa.;

o Kanuman u axyuu - llpu BnucBaHe Ha
BauBaneTo ocHOBHMAT KanuTan Ha bynacrpajn
e Obje ysenuyed ot 27 435 420 (aBanecer
M ceJleM MHUIIMOHA, YETUPUCTOTHH TPUIECET U
neT XWisiv, YeTUPUCTOTHH U JIBaJIeCeT) JieBa
Ha 10 31 476 060 (TpuaeceT u earH MUIIMOHA,
YETUPUCTOTHH CelieMIeceT U HIecT XWIAAW H
1iecT/jeceT)  JeBa. YBelnuyeHuero  Ha
KarnuTajsa e ce M3BBPLIM Ype3 U3JlaBaHe Ha
404 064 (4eTUPHUCTOTHUH M HYETUPH XWIISAH,
lecT/leceT W 4eTUpU) HOBM OOMKHOBEHH
MOMMEHHH Oe3HalMYHKM aKUMM C MpaBo Ha
rinac, ¢ HoMHHanHa croinocet 10 (gecer) neBa
BcAka. B pesyntar Ha yBeTMUEHHMETO OOLLMAT
Opoit akuuu Ha byacrpaa mwe 6bae 3 147 606
(TpM MHUIMOHA, CTO YETUPMIECET M CEIEM
XWIISAH, IIeCTCTOTHH M 11ecT) OOMKHOBEHM
MOUMEHHM Oe3HaJMYHKW aKUMK C MpaBo Ha
rnac, ¢ HoMmuHaaHa ctoiiHoct 10 (necer) nera
Bcsika. Bcuuku HOBM akuuu e Obaar
pasnpejeneHn Mex1y akUHOHEepUTe, KOMTO
KbM JlaTaTa Ha BMUCBaHeTO Ha BausaHero B
TbproBckus perucTbp ca BIMCAHW Karo
TaKkMBa B KHMrata Ha akUMOHEpHTE Ha
bbarapcku umoru, BoaeHa ot . lleHTpanuus
nenosutap” Al

e Vnpasnenue - 0e3 nNpoMsHa, a MMEHHO:
JIBycTeneHHa CcucTeMa Ha  YIpaBieHue:
JIpy:KecTBOTO ce ynpasjsiBa W MpeacTaBisiBa
OT YNpaBUTEJEH CbBET, KOMTO HW3BBpILBA
CBOATA JICHHOCT M0/ KOHTPOJa Ha HaJA30peH
ChBET;

e Haosopen cveem - 0e3 npomsiHa, a
MMEHHO: YneHoBe Ha HAA30pPHHA CHBET ca:
[Terep Xboguurep — npeacenaren, Pypond
Eprn  — 3amectHuk-npeaceaaren, Tojop
Tabaxkos, ['epxapn Jlanep:

® anasumeﬂeu coeem - 0e3 MpoMsHda, a
HMEHHO: YieHoBe Ha ynpaBHTCHHHH CBbBET

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 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 Management 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;

e Management Board - without any
change, namely: Members of the



ca: Pymen fAnuen, Knayc Mioneaep, Kpucrod
Pat, Mpan Wpanos, Jluana Escratuesa u
Pymsina Munanoga;

o [Ipedcmasumencmeo - 0e3 TpomsHa, a
MMeHHO: JIpysKecTBOTO ce TpejcTaBisABa
3ae/IHO OT JIBaMa M3MbJIHUTEIHU JIMPEKTOPH.
Msnbauutenuun aupextopu Ha Byncrpan ca:
Pymen Sluues, Knayc Mionenep u Kpuctod
Par.

CuyutaHo OT jarara Ha BiM3aHe B CH/la Ha
BrnuBaneto bBysctpan 1ie NpoAabIKH - CBOSTA
JeHHOCT TNpH  H3MEHEeH YCcTaB, OTpassBalil
YBEIAMHYCHHUETO Ha KanuTajla Ha ByHCTpaﬂ,, Kato

BCHYKH OCTaHA/IM KJlay3d OT YycraBa ocTaBar

HEeNMpPOMEHEHH, JIOKOJIKOTO  HEroBHAT  MpaBeH

cTaTtyT, TMpeaMeT Ha  JeiHocT, aapec  Ha

yrnpaBieHue, npaBa M 3aAb/UKEHUMs  Ha
aKUMOHEpUTe W OpraHu He ce 3acaraT oT

Bausanero.

9. TapanuMu 3a 3anasBaHe mnpaBaTa Ha
3acTpaxoBaHuTe JiMuHa. 3agb/KeHHs HAa
yyacTBalluTe B npeodpaszyBaHeTo
APYAKecTBa KbM 3aCTPAXOBAHUTE JIHIA

Hanuue ca BCHMYKM NpeAnocTaBKM, KOMTO Ja

rapaHTHpaT 3anasBaHe npaBaTta U MUHTCPECHUTC Ha
3acTpaxoBaHWTE JMl@, M YuacTBalldTe B
npeoOpa3yBaHETO JIpY)KECTBA 1le MpeanpueMar
BCHUKH HEOOXOAUMHM JICHCTBHS, 3@ [a M3MBJIHAT
CBOMUTE 3a1b/IKEHMA 34 34la3BdHE Ha npaBaTa H
MHTEpeCcUTe Ha 3aCTPaxOBAHHUTE JIMLIA.

[Toemaiiku FOPHHUA QHTaKUMCHT y‘iaCTBa]_LlHTE B
rnpeobpa3yBaHeTo JpYKEeCTBa ca UMaIH MpeBu,
ye:

e [lpuemaiioTo Apy»KecTBO, KOETO € JHIep
Ha 3acTpaxoBaresiHus nasap, e Obae
npaponpuemMHuk Ha [lpeobGpasysaioro ce
APYIKECTBO MO BCHYKH 3aCTPaxoBaTe/HU
JIOFOBOPH, CKJIFOYEHU OT MOC/CHOTO.

* l_[pHEMalLlOTO APYHRECTBO HMa JIMLUEH3 3a
U3BBPLIBAHE Ha 3acTpaxoBaTe/iHa JIeHOCT 1o
o010 3aCTpaxoBaHc W  pa3pellieHue 3a

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 Muehleder  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
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



W3BBPILBAHE HA BCUUKH BUI0BE 3aCTPAXOBKH,
no kouto INpeobpasyBalloTo ApykKecTBO UMa
CKJIIOYEHM 3acTpaxoBaTe/HH joroBopH. Tosa,
no cvuchaa Ha un 108, an.3 or K3 e
npeanocTaBka 3a NpexBbpJIsiHE Ha
3acTpaxoBaTeqHUTe mopTdeiinu, KoeTo e
Obe  OCBINECTBEHO B  pe3yjirar  Ha
Baugauero.

e KbM jgatata Ha BrnucBaHe Ha BauaHeTto B
Tbproekus perucTsp [Tpuemarmioro
JpY’)KeCTBO WIe pa3nojara cbC COOCTBEHH
CPeACTBa U I'PaHULA HA [J1aTEeKOCNOcCOOHOCT,
ChOTBETCTBAIIM Ha M3McKkBaHuATa Ha K3 wu
JpYyruTe  TPWIOKHAMH  pasnopeabu  Ha
JIeHCTBAlOTO 3aKOoHOAATENCTBO. BBB Bpb3Ka
C [OJlyyaBaHETO Ha  paspeleHue  3a
M3BbpILIBAaHE Ha BiuBaHETO OT 3aMECTHHK-
npeacenarens Ha  K@®H,  pbkopojeln
Vnpasinenue "3acrpaxoBaresiieH  Hajazop',
[Ipuemaiioto apyxecrBo ce 3ajb/KaBa ja
u3rotsu u npejgocrasd Ha KO®H nporpama 3a
JAeiiHocTTa cu criejl BiauBaHeTo, B KOATO I
Objie 0Tpa3eHo pa3BUTHETO Ha COOCTBEHUTE
CpejIcTBa, rpaHMLiaTa Ha IJaTeKocnocoOHoCT

Ha [lpuemalloTo ApyKecTBO, KakTo W
MPUBEK/IAHETO MM B ChOTBETCTBHE C
HOPMaTHMBHHUTE M3MCKBaHUA, B Ciy4ail Ha

HeoOXOOUMOCT.

e 3acTpaxoBaTeJHUTE pe3epBu, GopmupaHu
B [IpeobpasyBaiioto ce ApyKecTBO [0
CbOTBETHUS BWJ 3acTpaxoBka, e Obaar
MPeXBbPIEHU B pe3epBUTE OT ChILKUA BUJ B
[TpyeMalioTo Apy»KECTBO MO ChLUSA BUJ
3acTpaxOBKa Ha jarata Ha BIMCBaHE Ha
Biusaneto B TbproBekust perucTbp.

e [IpaBara " 3a/ib/KeHUsTa Ha
3aCTPAaXxOBaHUTE JIMLA 10 3aCTpaxoBaTe/HM
JIOTOBOpH, ckmodyeHn ¢ [lpeodpazysaloro
JAPYKECTBO, OCTaBaT HEINPOMEHCHH W CliC]
BnuBanero, HeszaBucumo, 4e cTpaHa Mo
3acTpaxoBaTeHUs J0rOBOP e/l BIMCBAHE B
TP e e puemaiioro apyxecTro.

e B cworeBerctBue ¢ ui. 118, an.5 BbB
Bpp3ka ¢ uia. 110 or K3, [llpuemaioro

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
for the Merger from the Deputy
Chairperson of the FSC, Head of
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.

o 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



JIPY’KeCTBO ce 3ajb/iKaBa Jla yBEIOMM
3aCTPaXOBAHUTE LA 3@ OCDBLUECTBEHOTO
BnuBane B cpok oT 14 HM OT BMUCBAHETO Ha
Bineanero B TbproBCKUs perucTup upes:

- nybaukanus B Haii-Manko  JiBa
LUEHTpaIHU e¥Ke/IHEBHUKA; 1

- nydaukatms Ha  eJeKTpOHHAara
crpanuiia Ha [lpuemanioto apykecTBo,
KOSATO Aa He Objie 3a7MyeHa 3a Nepuojl
Haili-Manko OoT 6 mecewa OT jJarara Ha
BriucBaHeTo Ha Bnueanero B TP.

e Or jlatata Ha  yBEJIOM/IEHHETO MO
npeaxoaHus mnaparpad 10 W3THYAHETO Ha
cpoka Ha  3acTpaxoBaTelHMS  JOrOBOD,
CKJIIOUEH MEK LY 3acTpaxoBaHUs u
[Ipeobpa3zyBaiioro ce JIpY’KeCTBO,
3aCTPaxoBaHUAT MMa [paBO ja [peKparu
3acTpaxoBaTeHUs  JIOTOBOpP € TMHCMEHO
yeejaomieHue 1o Ilpuemainioro apyxectso. B
TO3M Clyuyail U B 3aBUCUMOCT OT KOHKPETHUTE
oOcTosTENCTRA, OTHOCUMH KbM
3aCTPaxoBaTENTHOTO NpaBoOTHOILIEHHE,
3acTPaXOBAHUAT e uMa npasa B
CbOTBETCTBUE C MPHIOKHMHUTE pasnopeadm
Ha K3.

e Beuuku UCKOBE, 3aBe/IeHH oT
[IpeoOpa3yBamoTo ce JPYKeCTBO CpelLy
TPeTH JIMlIa U 0OpaTHOTO, KAKTO M BCHUYKH
cbjieOHN, apOMUTpaXcHHM, aJAMUHUCTPATUBHH
WM JpYrd TNPOM3BOJACTBA, KOUTO ca B XOJ
KbM Jarata Ha BrMMcBaHe Ha BiuBaHeTo B
Toeprosckus perucTbp e Obpar
MPOABIKEHN U NPUKIOYEHH OT Tpuemamoro
HpyxkectBo. [Tocaeanoro uie Obae 00BbpP3aHO
M llle ¥Ma NpaBo jla ce roj3Ba OT BCHYKH
NeHCTBUA MO  TOPHUTE  MPOM3BOJCTBA,
u3sBbpuieHn ot [Ipeobpasysauoro  ce
apyxectro a0 Jlarata Ha BausaHero.

e VYwyacTBauure B npeobpa3yBaHeTo
ApYKECTBA MMAT [IbJACOTOAMILIEH OINMUT Ha
Obarapckus 3acTpaxopaTelieH nasap, 100po
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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
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



(hHUHAHCOBO  CBCTOSHHE.

YNpaBUTEIHUTE "
KOHTPOJIHUTE OpraHuv MPUTEKABAT  AbIIBI
npodecronaned onut B obinactra Ha
3aCTPax0BaHETo. VYuacTsaiure B
npeodpa3yBaHeTo JApyKeCTBa MMaT OTIMYHA
TEXHUYECKa M KaJpoBa 00e3MeUeHOCT, KaKTo
W CXOJHH BBTPCIIHK aKTOBE.

WMe U p00po
UneHogete Ha

° E..']E:KTPOHHEITB CTpaHuLla Ha
[IpeoOGpaszyBamioto  ce  JApYKecTBo M€
npoabAKK j1a (PYHKUMOHMpA 3a Mepuoi He
Nno-Majako OoT mect Meceua ciaen Jlatara Ha
Bnupanero.  CailtsT Wi nyoJMKyBa
uHpopmalua 3a BiuBaHeTo W npenparka KM
eneKkTpoHHata ctpanuua Ha [lpuemamoro
APYHKECTBO.

10. 3ammMTa Ha KpeUTOpHUTE

B choTBeTCTBME € M3MCKBaHMATA Ha ui. 263K,
an. 1 or T3, byacrpaa noema 3ajb/KEHUETO J1a
OCHUI'YPH  OTHCIIHO  YMpaBJICHHE HA  LAJIOTO
MMYLLECTBO Ha BBArapcku UMOTH B ChCTOAHHUETO,
B KOETO Ce€ Hamupa KbM jartaTa Ha BIIMCBaHE Ha
Baueanero B TbproBckus perucrsp, M B
CbOTBETCTBME C OTPA3eHOTO B 3aAKIOYMTEHMS
OajaHc, M3roTBEH OT bbIrapckm HMMOTH KbM
cbluara jarta. 3aabikeHueTo Ha byncrpan 3a
OTAE/NHO yMpaBJ€HWE Ha MMYLIECTBOTO Ha
Bbiarapcku MMOTH 1€ € B Cujla 3a CpoK oT 6
(mmecTt) Meceua OT Jjarata Ha BIUCBAHE Ha
Briusanero B Tbproekus peructbp. OTAenHOTO
yrpasjieHue Ha MMYILECTBOTO Ha bbirapcku
MMOTH 1lle ObJie OCBLIECTBEHO 4Ype3 BOJEHE Ha
OTAEAHO CYETOBOJCTBO 32 BCAKA OT TPYIUTE
MMyLIEeCcTBa Ha JBeTe japy:kecTBa. Becexku eamu or
KpeJAMTOpUTE Ha JpyXKecTBaTa, ydacTBally B
npeodpa3yBaHeTo, UYMWUTO B3eMaHUA He ca
o0e3rneueHH W ca CTaHAJIM M3UCKYEMM TIpeau
BauBaHeTo, o cuiara Ha 3aKoHa MMa Mpaso aa
MCKa  M3MbJIHEHHE  WIM  o0esneueHue  Ha
B3eMaHuATa My.

11. lansu 3a ob1mus npoBepuTe.l

Ha cBoe 3acemanue ot 24.08.2011 r.,

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. 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 Bulgarski Imoti
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YnpaBuTesHus cbBeT Ha bbiarapcku umotu e
u3bpan ., Tu Ilu Eii Xopsag Oaut” OOJ] 3a
npoBeputel Ha BiupaHero.

Ha cBoe 3acepanme ot 24.08.2011 r.,
VYnpasurenuus c¢bBeT Ha byactpaa e uzdpan ,,Tu
[In Eit Xopeag Oaut” OOJl 3a npoeeputen Ha
BauBanero.

1w In Eil Xopeaa Oaur™ OOJ] e peructpupan
OJIMTOP M OTrOBaps Ha U3UCKBAaHMUATA HA 4Jl. 2621,
an. 3 ot Tweprosckus 3akoH. [1pes nocnepnure jse
roiMHu He e Oul  OJAMTOp Ha HHUKOE OT
ApYXKecTBaTa, y4vacTBallM B TNpeoOpa3zyBaHeTo,
HUTO € M3rOTBsJ OLIEHKA Ha HernapuyHa BHOCKA.
[1Ipes cnexpawmure ase roguuu ., Tu Ilu Eit XopBan
Oputr™ OO/] Hama na Obae u3bupaH 3a OJUTOP HA
bynerpan, Huto we 6bae M30upaH 3a oLieHUTEN Ha
HermapMyHM  BHOCKM B HEroBMs  Kanurall.
[TpoBeputensT oTroBaps W Ha W3UCKBAHUATA Ha
un. 124, an.2 1.3 ot 3IMILUK, Tbit kato He e
CBBP3aHO auue c yuyacTBalIUTE B
npeobpa3yBaHeTo JpY)KECTBAa M HsMa Jpyru
OTHOLIEHHUS € TAX, M[OPAKJALLA OCHOBATEIHU
CbMHEHHUA B Herosara 0e3npUcTpacTHOCT.

+Iu Iln Eit Xopsan Oaur” OOJ] e BkaoyeHo B
CrUMCbKa Ha HE3aBUCHMHUTE [POBEPUTENH MO
yn. 123, an.3 or 3IIMMLIK u wuma npaso aa
M3BBPILIM TTpOBepKa Ha Jlorosopa 3a BAMBAHE.

B choTBeTcTBME C WM3MCKBaHMATA Ha uj, 2627,
an.2, wu3p.2 or T3 npeacrou rmnojaBaHe Ha
3asBIeHHE 10 ATeHLMATa 10 BIMCBAHMATA, 3a
HasHauaBaHe Ha ,,Tu [1u Eit Xopsag Oaut” OO]]
3a 00wy npoBepuTen Ha BinBaneTo.

[Tposepurensat ./ Tu Ilu Eil Xopean Oautr™ OO/
ILle U3BBPILIM BCUUYKW HEOOXOAMMUTE TNPOBEPKH HA
BnuBaHeTo W yBeJMUEHWETO Ha Kanurajda Ha
[Tpuemamoro apyKecTBO, KOMTO ca HM3HCKYyeMH
ChIIACHO JIEHCTBAIIOTO OBIIrapeKo Npago.

Ha nposeputens e 6b1e npeaocTaBeH 40CTbN 10
BCSIKA pejieBaHTHA HWHAoOpMalus, AOKYMEHTH W
JAHHUW, KaKTO M 1Ie MY Objie JaaeHa Bb3MOKHOCT
Ja T[pOBEJe BCUYKHM HEOOXOIAUMMHM MpPOYUBAHHUSA,
MPOBEPKH M J1a OTIPABS 3alUTBAHUA, KOUTO LIEe MY

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

The Management Board of Bulstrad 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
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. 2620, 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”
OOD 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




MO3BOJIAT Ja U3rOTBHU JOKJIAAUTE 3a NMPOBEPKA.

12. leno3urtap

Henosurap no cmucbia Ha wi 2624 ot T3 e
oLleHTpanen  penosurap” AJl, BhnucaHo B
Arenuusta no enuceanusatra ¢ EMK 121142712, ¢
aapec Ha ynpaeaenue: rp. Codwus, paiioH
SIpuaanua”, yia. JTpu ymu™ Ne 10, er.d. [lpeau
BHacsaHe Ha JloroBopa 3a BiuBaHe 3a 0100peHHe B
KOH, me ©Obae nojaneHo 3asBlieHHE 10
Llentpanen aenosurap” AJl OTHOCHO
npeacrosuioro Bnaueane. Cnen BnuceBaHe Ha
BauBaHeTo B ThbProBCKUs peructsp, B ,.LlenTpaneH
aenosurap”  AJl  we ObaaT  nNpeacTaBeHH
HEOOXOJUMMUTE JIOKYMEHTH 3a pPErucTpupaHe Ha
EMUCHUTE M TMPEXBbP/ASHETO HAa aKUUUTE [0
NapTUAH, CbOTBETHO TAXHOTO paslipee/ieHue.

YACT 11 -
OBOCHOBKA

HKOHOMUYECKA

13. ChoTHOLIEHHE HA 3aMSIHA

B pesyinrar va Bausanero byncrtpaa e crade
YHUBEpPCA/IEH TMpaBonpueMHUK Ha bbarapcku
MMOTH, KOETO ce rpekparsaBa 0e3 JIMKBUAALUA.
Llsnoro umyuiectBo Ha bbiarapcku uMMoTH wwe
Obae HacneaeHo oT byncrpan. Benuku akuuoHepu
Ha bbarapcku MMOTM 1ie mojydyaT akuUMM B
Byactpan, xato 3ameHAT OMBLUETO CH ydacTHe B
bbarapcku umoru ¢ yuactue B bynctpaan. Llenta
Ha OnpeesHeTO Ha CLOTHOILICHHETO Ha 3aMsHa e
Ja ce 3amasd rnaszapHara CTOMHOCT Ha aKUMHUTe,
KOMTO JaleH aKLUMOHEp [pUTekKaBa Mpeau
Baupanero u ciaesn npuiiiouBaHe Ha npoueaypara
no npeodpaszyraHe Ha jpyxecrBara. C ornen
M3UCKBaHUATA Ha 4. 2610 u un. 262y ot T3, npu
GopmupaHe Ha CBOTHOIIEHMETO Ha 3aMsHa
Yuyacrpauiure B npeoOpa3yBaHETO JpYyiKecTBa €
craseH MNpuHLMNA HAa  EKBMBAJIEHTHOCT, u4e
NpujpoOUTUTE  aKLIMK B byacrpan  cnen
npeobpa3yBaHeTo ca €KBUBAIECHTHH Ha
CTIpaBe/l/IMBaTa LEHA HA MPUTEKABAHMTE aKllMK B
bwenrapcku umotu npeau BriuaneTo.

prepare the inspection reports.

12. Depository

Depository under the meaning of art 262y 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
Depository AD.

PART 111 -
JUSTIFICATION

ECONOMIC

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.

20



Cobrinacto W3rOTBEHATA 00OCHOBKa 3a
CrpaBeUIMBaTAa lieHa Ha ej1Ha akuus Ha buiarapekn
umoru ([lpunoxenune Ne | Ha Anekca KbM
Horosopa 3a BiMBaHe), CrpaBe//iMBaTa LieHA Ha
bbiarapcku  UMOTH  (,,wucma cmouxHocm  Ha
umyugecmeomo” no cmucvia na 4n 262¢, an 2
om TI3) e B pasmep Ha 14 754 734.60
(4eTMpUHaECeT MUIIMOHA, CEJIEMCTOTHH MET/IeCeT
M YETUPHU XWJISAM, CEIEMCTOTHH TpPHMIECET |
yetupu 0,60) nesa unu 1,27 (eaun n 0,27) nesa 3a
aKLH.

CwrioacHo M3roTBeHaTa obocHOBKa 3a
CripaBe/l/IMBaTa [eHa Ha akuus Ha byactpaa npeau
Bnusanero (ITpunoxenue Ne 2 na AHekca KbM
Horosopa 3a BiAMBaHe), cripaBejl/lMBaTa LieHa Ha
byncrpan (., uucma cmounocm na umywecmeomo ™
no cmucwvia na 4. 262¢h, an. 2 om 13) e B pazmep
Ha 100 207 022.91 (cTo MHUJIMOHA, JBECTA U CElIEM
Xunaau, apajecetr v asa v 0,91) nesa wamn 36,52
(tpuaecet u weet 1 0,52) nepa 3a akuus.

CnpasennuBata croiiHocT Ha Byncrpan (,, wucma
cmouHocm Ha uMyyecmeomo’ no cMucwvid Ha
yn. 262¢h, an. 2 om T3) cnen Bnupanero e Obae
114961 757,51 (cto M uyeTHpUHAJECeT MHIIHOHA,
JICBETCTOTUH  LIECTJECET W eJHa  XWJISJIH,
CeeMCTOTHH neTaeceT u ceaem u 0,51) nesa.

YIpaBUTEIHUAT CHBET Ha JIPY:KECTBOTO CUMTA, 4e
3a LEJIUTE HA M3YMCICHWUATA CHOTHOIIEHWETO Ha
3aMAaHa e G'b,.‘le Ol'lpE:ﬂeIiCHO C TOYHOCT 00 TETHA
3HAK CJie)l aeceTruyHara 3anertad. laka e ce
rapaHTvMpa BUCOKA TOYHOCT Ha H3YMCIEHUATA W
CBILEBPEMEHHO HfAMA /la Cé CTHUra /10 U3YUCIEeHUs
Ha CTOMHOCTH, KOMTO OT MaremMaThyecka rjejHa
TO4YKa ca npeHeOpexxkuMo manku. ChlleBpeMeHHO
BCHUYKH npeaxozmu CTOﬁHOCTH. Bb3 OCHOBa Ha
KOWUTO € U3UMCIEHO ChOTHOILIEHUETO Ha 3aMsHa, ca
U3MOJI3BaHN Oe3 Bal{p'bl"J'[eHHE.

CrolHOCTHUTE, MOCOYEHH [0-rope ca OCHOBA 3a
OMpEJENIAHETO HA CAEJHOTO CBOTHOLIEHHWE Ha
3amMsiHa, a uMmeHHo: 28.81483 Opos axkumu ot
KanuTana Ha bbarapcku umoTu ce 3amens 3a |
akuus Ha byncrpan.

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¢p, 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 Ne 2 of the Annex 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 (one
hundred million, two hundred and seven
thousand, twenty-two and 0.91) or BGN
36.52 (thirty six and 0.52) per share.

1

The fair value of Bulstrad (,, net asset value’
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
051}

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.



He ca  xoHcTatupauu  TpyIHOCTH
ONpeac/IaHETO HAa ChOTHOLUCHHUETO HA 3aMsHa.

[pu

CHOTHOLIEHHETO Ha 3aMAHa € HW3YHCIEHO Karo
OTHOLUEHUE Ha ChnpaBEaiHBaTa LCHA Ha COHa
dKLHA B Byuc’rpan W cripaBCajiMBarta LCHa Ha CAHa
dKLIKA B Ebnrapc-tm HUMOTH.

14. Onpepeasine Ha HeoOXoauMHA Opoi HOBH
AKUHH M YBeJHYEHHETO HAa KAanuTajla Ha
Byacerpan

[Ipu usuucassane 6pos akuuu B byncrpan, Kouro
e rnojyyaTr akuMoHepuTe Ha Bbiarapcku UMOTH,
Vyacreamure B rnpeobpasyBaHeTo Jpy)KecTBa ca
ce cboOpa3zdaBaiu ¢ U3UCKBaHuUATa Ha 13, @ UMEHHO
BCCKM aKLMOHep Ha bbiarapcku MMOTH Ja uma
NpaBo Ha TakbB Opoil akuuu B byncrpaa, koito
CBOTBETCTBA HA  aKLMMTE  MPHUTEKABAHM B
bbarapcku uMoTH.

[To-KoHKpeTHO OpoAT aKuMH, OpUTEKABaAHH OT
BCEKM akuMoHep B bbarapcku umotH, ce paszzens
Ha CBOTHOLUEHUETO HA 3aMmsiHa, T.e. Ha 28.81483,
3a ja ce nojydd OposT akuuu B Bynctpaa, Ha
KOWTO CBIUIMSAT aKIIHOHEP HMa Mpago.

l'lopa;ud MATEMaTHyYeCKa HEBB3IMOMKHOCT Ja cCe
3aMEHAT aKLMMWUTE Ha BCEKHW OTACIECH AKLUOHED B
bbiarapcku MMOTH 3a LFJI0 YUCIO HOBH akUUM B
Byactpaa,  uMmaimM  M3U4J0  eKBMBAlleHTHA
cToHocT, YuacrBaluure B npeodpa3yBaHEToO
JApY)KEeCTBAa ca BBBEIM JOMNbBIHUTEIHU MpaBMIa,
KOWTO cjeiBaT JlyXxa Ha 3aKkoHa M KOUTO ca
no/poOHo onucaHu B T. 5.1 1 5.2.

[Ipu  npunarane Ha ropHuTe rnpasu/ia
YuactBawure B npeoOpa3yBaHETO pYy:KeCTBa
ycTaHoBuxa, ue bynctpaa cneasa na u3nane B
noJi3a Ha axkuuoHepure Ha bbirapcku UMOTH 10
404 064 (YeTHPUCTOTHH W YeTUPU XWJIA[HM,
IIEeCTAECEeT M  YeTHPH) HOBU  OOWKHOBEHHU
MOMMEHHU OE3HATMUHM aKLMK C MpaBO Ha riac, ¢
HOMUHaAHAa croiHocT 10 (nmecer) neBa Besaka. B

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

[n particular, the number of shares owned by
each sharecholder 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 shareholder 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 t0404,064 (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



CLOTBETCTBME HeoOXxoaumusa Opod akuuum e
OMpe/Ie/IeH0 M yBEIWYEHWETO Ha Karnurana Ha
byncrpaj, koero me 6bae B pasmep 1o 4 040 640
(4eTMpH  MMIMOHA,  YETHPHUAECET  XMISJM,
LIECTCTOTUH W YETUPHAECET) NeBa.

Cnen oChIIECTBSBAHETO HA YBEJIMUEHHUETO Ha
KanuTana, aKlMOHepHUAT Kanutail Ha bynctpan
e ce npomeHu ot 27 435 420 (aBaneceT U cejliem
MHUIIMOHA, YeTUPUCTOTHH TPU/IECET U MEeT XUISIH,
YETHUPUCTOTHH W JBajeceT) aesa a0 31 476 060
(Tpujecer M eaMH MMIMOHA, YCTHPUCTOTHH
celeMIeceT M LUECT XUIISIU U HIECT/IECET) JieBa U
e Obae pasnpejesieH B OOMKHOBEHHM MOMMEHHH
Oe3HalMYHK aKLKKU C NPABO Ha rjac, ¢ HOMHUHAJIHA
croitHocT 10 (necer) neBa Beska.

15. UKkoHOMHYECKH aHAJIH3

15.1. Tlpuuuuu, mnopagu KOMUTO ce Hajara
npeoOpa3zyBaHeTo:
Chmecmysamma NMOHACTOALLEM KOpnopaTtusBHa

CTPYKTYpa e HeepeKTUBHA U reHepHpa MoBeye pasxonu

OTKOJNKOTO MOJI3H 34 Ousneca, nopanu
HEE@CKTHBHOCTT& or MO3HUMOHHUPAHE Ha lBe
TbProBCKH MapKH Ha rasapa H CbUIECTBYBAHETO Ha lBe
OTACIHH KOMIaHHH, npeaiaaratm €I HaKBH

3aCTPAxXOBATENHH TMPOAYKTH, MOPAJAH HANHYMETO HA
AyOnmpamin ce GyHKUHMU W OTAEH, a TaKa ChllO U Ha
CIY)KMTEJH, KOHTO ca Ha [O3ULUMM W B JBETE
ApyKecTBa.

Tasu cTpykTypa ce Hy)Kaae OT ONTHMH3ALKS C OrJIef,
Aa Obae 3acuieHa BojellaTa nosuuMs Ha ['pynara
Ha Obarapckus nasap.

OcHoBHaTa MpU4MHA, MOPaaM KOATO Ce Hajara
npeoOpa3syBaHeTo, g nmo00psBaHeTo Ha
MKOHOMHUYECKHTE, ¢unancosure,
OpraHu3alMOHHUTE W MPaBHU  acnekTd Ha
JAEHHOCTTA, H3BBPLIBAHA OT JABETE JpPYiKECTBa.
Lleara na BaupaneTo e aa ce mocTUrHar rno-100pu
HKOHOMHWYECKHW PE3YJITATH, MNasapHd MNo3MUHH M
KOHKYPEHTOCMOCODHOCT  4pe3  [IOBMILIABAHE  HAa
eC])el{T[dBHOC-TTa Ha  YIPaBJICHHUETO, KakKTdO H
ONTUMH3MpAHE HA CTPYKTypara Ha Jpy:KecTBaTa
oT rpynara. BnauBaHero 1le jgoBege 0
OMpoCTABaHE HA CTPYKTyparta, eJIMMHHMpaHe Ha

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.

15. Economic Analysis

[5.1. 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
competivenessthrough 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



ayOaupaiy ce aeiHocTd M GyHKUMM, no-aodpa
opraHuzalMg Ha YNnpamHIBaHETO Ha JneiHocTTa W
e Y/IEeCHU KAKTO €IKEAHEBHOTO M M3BBPILBAHE,
TaKa M CTpaTerM4eckoTo i niaHupaHe.

[Tpu BauBaHero e ce 00€AMHAT OTAEIUTE MO
MapKeTHHI, peKjlaMa, BbTPEILEH OJMUT, HOBEILKHTE
pecypceH, npaBHUs, JIUCTPUOYIHOHHUTE,
npogaxOGeHuTe W Ap. OTACNM, KAKTO W BUCLIMS
MEHM/UKMBHT, 1ll€ Cc€ OCBODOAM JIOMBJIHUTEIEH
(MHAHCOB M YOBEILIKH pecypc, KaTo MocieAHNs 111
MOXke Ja ce (oKycupa BBPXY YNpPaBJICHHETO HA
€/lHa, BMECTO Ha [BE KOMIMAHWU, KOETO OT CBOS
CTpaHa lie joBeje 10 cuHeprueH edekr, no-106po
nasapHo TIO3MLIMOHMpAHE W yBelMuaBaHe Ha
nazapHus Jasi.

[lo TO3M wHauuH ABIATOCPOYHHTE CCI)C]{TH Ha
B/JIMBAHETO 111€ BKJIKOYBAT HOHU6PEHE edJeKTHBHOCT'
Ha (PMHAHCOBUTE pe3y/ITaTH HA JAPYIKECTBOTO Cle/

BrnuBaHetro W chOTBETHO 10-100pu nevanbu
BCJEJCTBME HApacTBaHe Ha CTOMHOCTTa Ha
aApyxecrsoro.  Crnopeja  ovakBaHusiTa  Ha
YIPaBUTE/IHUTE OpraHd peopraHuzaumsaTa Ha

CTPYKTYpaTa, KOATO 1€ HACTBIM C BAMBAHETO 1€
JIOBeJie JI0 ONpOCTABaHE Ha TMpOLECHTe U [0
CKbCABAHEC Ha BPEMECTO 3a pCaklWsa KbM Masapa.
BceobxBatHoTO YHOpaBsJC€HHUE, HACOUYCHO KbM Haii-
NneYyejinBLLIUTE ﬂ,eﬁHOCTH. e npeaocTaBu
3HAYUTEITHO [Mo-rofsiMa  Bb3MOKHOCT 3@
MOBUILIABAHETO HAa KOHKYPEHTOCNOCOOHOCTTA HA
JPYKECTBOTO CJiel BJAMBAHETO, KOETO OT CBOS

cTpaHa  MHJIMPEKTHO 1Ie Cce OTpasu Mo
OnaronpusTeH HAuWH BbPXY WHTEpecUTe Ha
BCHYKH aKIITHOHEPH B JAPYIKECCTBOTO.

15.2. Jlanuu 3a npemuHaBauloTo KbM byicrpan

UMYLIECTBO

Cwraacho T.5 ot JloroBopa 3a BnuBaHe, KanuTaabT
Ha [lpuemamoro JlpyxecTtBo ce ypenuuapa. B
CbOTBETCTBUE C U3UCKBAHETO Ha ujl. 262u, an. 2 oT
T3 B HacTOAIMS 10KIAL Ce BKIOYBA MHBOPMALIUA
3a MpeMHHaBallloTo KbM ByncTpaa umylecTso.

Pa3:wep"bT Ha YBC/IHMYCHUCTO Ha KdllkMTalla Ha
NPHEMALLIOTO APYIKECTBO HE MOIKE [d € I0-rojifiM
OT 4YUCTATa CTOMHOCT HA AKTHBMTE, npeMuHaBall

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
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



KbM TOBa OPYKECTBO IIPH  BJIMBAHETO. Ywucrara
CTOMHOCT Ha aKTUBWTE MpEJCTaBlsiBa pa3ivKaTa
MEXK/y CrpaBejiiMBaTa IleHa Ha npaBaTa u
3a/IbJUKEHHUATA, KOUTO MPH BIMBAHETO NPEMUHABAT
BBPXY MPUEMAIIOTO JPYKECTBO.

[IpemuHaBawioro umymiecTBo  kbM  bynctpan
CbIJIACHO Cl)HH&HCOBHH OTYEeT Ha B'!)J'[TapCKH HMOTH
kbM 30.06.2011 r. e B pasmep na 122 376 000 nepa
Y UMa clleiHaTa CTPYKTYpa (B XMJLJIB.):

AKTHBH

OTtcpoueHH akBU3HLIMOHHK Pa3XoaH 4269
MHBecTHLIHOHHN UMOTH 64
MMOTH, MalliMHK, ChOPBIKEHHS U 0DopyIBaHe 10 659
HAHMA 9
DUHAHCOBH HHBECTHLIMH 53121
Han Ha npesacTpaxoBaTennTe B TeXH.pe3epBH 36 288
B3emaHus U IpYru aKTHBH 16 820
[Tapu ¥ napuyHK EKBHUBAIEHTH 1 146
Cyma Ha AKTHBHTE: 122 376

Yucra cTOMHOCT Ha MMYLIECTBOTO Ha Bbarapcku
MMOTH N0 CMHUCHJIA Ha 4t 262¢, an. 2 or T3 e B
pasmep Ha 14 754 734.60 nesa.

Tosu nokmapg ce chcraBu Ha ObArapcku M Ha
aHrnvicku esuk. [lpu HecboTBETCTBME MEHAY
JIBaTa TEKCTa, Ce npuiara ObJArapcKusaT TEKCT.

Pymen SHueB / Roumen Yantchev
Msneanurenen aupexkrop / Executive Director

Knayc Mioneaep / Klaus Muehleder
Msnwennutenen aupexrop / Executive Director

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 properties 64
Property, machinery and equipment 10 659
Intangible assets 9
Financial investments 53 121
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.
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Kpucrod Par / Christoph Rath [ Hcesihf.
Ysen na Ynpasureinnus cheer / Member of the Management Board [_/ /

Pymsna Munanosa / Rumyana Milanova A R
Unen na Ynpasureanus cbBet / Member of the Management Board “—~

Huana EBcratnena / Diana Evstatieva
Ynen na Ynpasutennus cbser / Member of the Management Board

Mean MBauos / Ivan Ivanov
Yaen na Ynpasurennus cbeer / Member of the Management Board



