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pasmucka 3a TPUTEKABaHUTE OT HEro akuuu B
[Tpuemainoro /Ipyxecrso.

7.5. Axumonepure Ha Ilpeobpazypauoro ce
APYKECTBO HIE  YNPaXHsABAT I[paBara CH  Karo
aKLIHOHEPH B ITpuemaroro JAPYIKECTBO,
BKJIIOYMTEIHO M MNpPaBOTO  HAa  yyacTHe B

pasnpcacincHUCTO Ha neuanbarta, CUMTAHO OT Jarara
Ha BrUCcBaHe Ha BnuBaHeTo B T'bpl"DBCI{Hﬂ PETHCTED.

7.6. CtpaHuTte NOTBBPK/AABAT, e B YUacTBalIHTe B
rnpeoOpa3syBaHeToO APY)KECTBA HAMA NpUTEKATENH Ha

LIEHHH KHWIHM, KOWUTO HE ca aKLMH, KaKTO W HAMA
aKiMoHepu ¢ ocobenu npapa.

8. O6m npoBepuTel. Jlunca Ha
IpeHmMyecTBa

8.1. Crpanute npuemar paa Obae wu3dpan o6

nposepuren (no-poay ,,00m nposepuren’), KOUTO
Jla W3BBPLIK BCHUKM HEOOXOJMMMTE IPOBEPKH Ha
Bauanetro W yBenmMueHMETO Ha KanuTtajza Ha
anCMaLLlO'I'O APYIKECTBO., KOMTO C€a HM3HCKYCMH
CHIUIACHO AEHCTBALLOTO O'bJrapcKo Mpago.

8.2. C noanuceaHero Ha HactosawmMs Jlorosop
Crpanure ce cropasymsBaT, 4e B pe3yiaTar Ha
Bnusanero nsima na 6naaT npeocTaBeH KaKBUTO W
Ja € MpeuMyIIecTBa Ha aKUMOHEPH MK YJIEHOBE Ha
YIpaBUTEJIHUTE WM KOHTPOJHM  OpraHd  Ha
Yyactpauiute B npeobpasyBaHeTo JApYKeCTBa WM
Ha OOuius nposepuTed.

9.  IlpeaBapHTeJHH YCJOBHS U B/IH3aHE B CHJIA
na BanBanero

9.1. Baupanero nojanexu  Ha  BIHCBaHe B
Toprosekus  peructsp  (no-goay  JTP”)  no
napruauTe Ha Ywacrtawure B rnpeoOpasyBaHeTo
JApyKecTBa.

9.2. C noanuceaHeto Ha Hactosims Jlorosop
(."'rpalu-n‘e I'[OTB"bp}KJlElBﬁ'I‘, e [+ BITHCBAHECTO Ha
Bausanero B TP we Obae ocbliecTBeHO 1pH

CHICJIHHUTE YCIIOBHA!

g2l [TonyuaBane  Ha  opobpenue  3a
BiuBanero oT  3amecTHMK-Tpeacenatenis  Ha
Komucusara 3a (uHAHCOB HaA30p, PbKOBOJELL
Ynpaaenne ,Hapzop Ha MHBECTHUHMOHHATA
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number of shares it owns in the Acquiring
Company through an investment intermediary.

7.5. The shareholders in the Company Being
Acquired shall exercise their rights as
shareholders in the Acquiring Company,

including the right to participate in the
distribution of profit, as of the date of entry of
the Merger in the Commercial Register.

7.6. The Parties confirm that in the Merging
Companies there are no holders of securities
which are not shares, and there are no
shareholders with special rights.

8. Common auditor. No advantages

8.1. The Parties agree to appoint a common
auditor (hereinafter the “*Common Auditor™)
to perform all necessary audits of the Merger
and the capital increase in the Acquiring
Company, which are required according to the
effective Bulgarian legislation.

8.2. By signing of this Agreement the Parties
shall agree that as a result of the Merger no
advantages shall be given to shareholders or
members of the management or supervising
bodies of the Merging Companies or to the
Common Auditor.

b 5 Conditions precedent and effective
date of the Merger
9.1. The Merger shall be subject to

registration with the Bulgarian Commercial
Register (hereinafter “CR™) under the files of
the Merging Companies.

9.2. By signing the present Agreement the
Parties confirm that the registration of the
Merger with the CR shall be preconditioned by:

9.2.1. Obtaining an approval on the
Merger issued by the Deputy Chairperson
of the Financial Supervision Commission,
Head of Supervision of Investment






acitnoct” ewrnacuo un. 124, an. | ot 3TTILK:

9.2.2. B3emane Ha peweHue 3a oaobpasane
Ha BnuBanetro ot o6muTe cnbpaHus  Ha
AKLIMOHEPUTE Ha VyacTtBauiure B

npeodpasyBaHeTo JApyKecTBa ChriacHo 4ji. 2620
T [3;

923, Paspewenne or Komucusra 3a 3auura
Ha KOHKYPEHLMTA, M3UCKYeMO chbriacHo ui. |18,
an. 1, 1.8 or K3:

9.2.4. noJjiyuaBaHe Ha pa3peuieHue, CbrjlacHo
wi. 117 or K3, or 3amecTHUK-npeaceaaTesns Ha
Komucusara 3a ¢uHaHcOB HaA30p, PHKOBOJELL
Vnpasaenue "3acTpaxoBatesieH Haazop'.

9.3. BnuaHeto e uma jelicTBME OT jarara Ha
Heropoto snuceane B 1P, cbriacHo 4in.263xk, ain.l
or T3. Ha narara na snucsane Ha Baupanero B TP
(no-pony ,Jlara wa BuauBanero”) npasata u
3ajb/keHuaTa Ha [peobpasysauioro ce JIpyxecTso
npeMuHasatr KkbM Ilpuemainioto apyxecTtBo, a
akuuonepute Ha [IpeobpasyBaiioto ce ApyxKecTBoO
crapar akionepu Ha [lpuemaliioto apyxecTso.

9.4, 3a uenure Ha CYETOBOACTBOTO, JEHCTBUITA HA
[TpeoOpa3syBauioro ce JpyKeCTBO Cce cMmsTar 3a
H3BBPLIEHH OT MMETO M 3a cmeTKa Ha [Ipuemaioro
APVKECTBO OT HaTaTﬂ Ha BJ'IHBEIHCTO.

10. JIpyx)ecrBeHonpaBeH crarye Ha
[Ipuemamoro apysxkecrBo ¢jaea Jlarara Ha
BauBauero

10.1. C noanuceanero Ha wHactosituus Jlorosop

Crpanute ce cnopasymsgar, e cuutado ot Jlarara
Ha BiauBaHeTo MpaBHMUAT CTATYT M KOPINOPAaTHBHMTE
xapakrepucTukn Ha [lpuemauioro apykecTBo e
Obaat kakTo cnespa:

[0.1.1.  npaBHo-opraHu3alMoOHHa (popma
(ocmasa 6e3 npomsna): nNyOIUYHO AKLMOHEPHO
JIPYKECTRO;

10.1.2.  dupma (ocmasa 6ez npovsina): 3A]]
LBYJICTPAJI BUEHA UHLLIYPBHC I'PYIT;

Activities Department, as per Art. 124,

para. | of POSA;

9.2.2. 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;

9.2.3. Clearance from the Bulgarian
Commission for Protection of Competition
required under Art. 118, para. 1, item 8 of
1C;

9.2.4. Obtaining permission as per Art.
117 IC issued by the Deputy Chairperson of
the Financial Supervision Commission,
Head of Insurance Supervision Division.

9.3. The Merger shall become effective as of
the date of its registration with the CR as per
Art.263 x, Paragraph 1 of CA. The rights and
obligations of the Company Being Acquired
shall be succeeded by the Acquiring Company
and the shareholders of the Company Being
Acquired shall become shareholders in the
Acquiring Company with effect as of the date
of the registration of the Merger with the CR
(hereinafter “Merger Date”).

9.4. For accounting purposes, the actions of
the Company Being Acquired shall be deemed
performed on behalf and at the account of the
Acquiring Company as of the Merger Date.

10. Corporative status of the Acquiring
Company after the Merger Date

10.1. By signing the present Agreement,
Parties agree that as of the Merger Date the
legal statute and corporative characteristics of
the Acquiring Company shall be as follows:

10.1.1.  The legal form of the business
organization (no change): public joint stock
companys;

10.1.2.  Company’s name (no change):

ZAD BULSTRAD VIENNA INSURANCE
GROUP;







E

[0.1.3.  cemanuuie W aapec Ha ynpabJeHUe
(ocmasa  be3z npomawa): rtp. Codusa, nn.
STosurano™ Ne 5, obwmna ,, Tpuaguua™;

[0.1.4.  npeamer na peiHocT (ocmasa 6Oe3
npoMsHaG):  3aCTpaxoBaHe M mpesacTpaxoBaHe,
OCBIIECTBABAHO B CTpaHaTa M 4yxOuHa;

10.1.5.  Kanuran: B pesynrar na Bausanero
KanutansT Ha [Ipuemauioto apyixectso uie 6bae

32 740 560 (Tpuaecer W Ba  MWIMOHA,
CCOCMCTOTHH M UCTHpMUIAECET, TIETCTOTHH M
lecrtieceT) nesa;

[0.1.6.  Axumu: Kanuranst Ha [lpuemauioro

JIpysKecTBO e Obje paszuenen na 3 274 056 ( tpu
MHJIMOHA, JIBECTAa CEAEMCCeT M YeTHPH XHIISi/IH,
NneTaeceT M wecT ) OOMKHOBEHH, TMOHMEHHM,
OesHanMuHM  akuMM ¢ [OpaBo  Ha  rjac, ¢
HOoMHUHasHa cToinocT 10 (necer) aesa Beska eaHa

[0.1.7.  Opranu Ha ynpasienue (ocmasam 6Oe3
npossina):  OpraHute Ha  ynpaejieHue — Ha
[lpuematoro apyxecrso ca: obuo cvbpaHue Ha
AKLIMOHEPUTE, HAI30PEH CBhBET W YyNpaBHUTEleH
ChBET;

10.1.8.  YneHosere Ha Hanzopuus H
Ynpasurenuus ChBET Ha [Tpuemarioro
JPY’KECTBO OCTABAT HENPOMEHEHH.

10.2. Ctpanure u1le oTpasdaT B ycTaBa Ha

[IpueManoTo JpyKeCTBO MPOMEHUTE B HErOBUS
JpY/KECTBEHO-MPAaBeH  CTAaTYC  HACTBIWIW  [PH
B/IM3aHe B cuia Ha Baueanero.

11.  3aasaxenns wa Crpannrte npean Jdarara
Ha BauBanero

[1.1. C noanucaveto Ha Hactosims Jloroop
CrpanunTe ce 3a/(b/KaBaT BCAKa OT TSX Ja W3BBPIIAT
BCHUKHM  H3MCKYeMH  OT  3aKoHa  JIeHCTBMSA,
HEO6X0£1HM H 34 OCBLICCTBABAHE Ha Bausanero.

11.2. 3agbikenusta u3bpoeHH no-gony B TasM
Touka 11.2 npejcrapisBar HewzuepnareneH CIHCbK
Ha sagabikeHuaTa Ha Crpanure, KOMTO TpadBa Ja
Obar usnbanenu npean Jlatata na Bausanero:

11.2.1.  Becsaka
YnpaButenHus

Crpana Le OCHIYpH
il cBLBET 1A H3rOTBH  JOKNAj]

10.1.3.  Headquarters and address of
management (no change): Sofia,
municipality “Triaditsa”, 5 Pozitano sq.;

10.1.4.  Scope of activities (no change):
Insurance and reinsurance in the country
and abroad;

10.1.5.  Capital: Upon completion of the
Merger, the registered capital of the
Acquiring Company shall be BGN 32 740
560 ( thirty two million, seven hundred and
forty thousand, five hundred and sixty );

10.1.6.  Shares: The registered capital of
the Acquiring Company shall be divided
into 3 274 056 ( three million, two hundred
and seventy four thousand, fifty six )
ordinary, dematerialized, registered, voting
shares with a par value of BGN 10 (ten)
each.

10.1.7.  Corporate bodies (no change):
Corporate  bodies of the Acquiring
Company shall be General Meeting of

Shareholders, Supervisory Board and
Management Board;

10.1.8.  Members of the Supervisory
Board and Management Board shall remain
the same.

10.2. The Parties shall reflect in the Articles of
Association of the Acquiring Company the
changes in its corporate legal status resulting
from the entry into force of the Merger.

11.  Obligations of the Parties prior to
Merger Date

11.1. By signing the present Agreement, the
Parties undertake to perform all actions
required by law to complete the Merger.

1.2, The obligations mentioned below in this
item 11.2 shall represent an non-exhaustive list
of obligations to be fulfilled by the Parties
before Merger Date:

11.2.1. Each Party shall ensure the
preparation of a report by its Management







¢cboOpa3Ho W3MCKBaHUATA HAa ui.262u, an 2 ot T3,
wi 118, an. I,r. 30or K3 wun. 124, an. 2, 1. 2 oT
SITILK:

11.2.2.  Ctpanute ce 3ajb/rkaBar aa nojanar
monba g0 TP 3a wasnauaBane Ha OO0y
nporepuTesn Ha BauBaHeTo 10 CcMHUCBLIa Ha
yn.262n or T3:

11.2.3.  Crpanure ce 3ajibJDKaBaT na
npejpoctaBaT gocren Ha OOwMA npoBeputesn a0
BCAKA OTHOCHMMA uHMOpMaLMs, JOKYMEHTH H
JaHHHU, HeoOXO/JMMHM, 3a 1a TpoBede BCHUKH
HeOOXOAMMH  MpOYYBAaHUS, [POBEpPKM U Ja
HANpaBu MUTAaHUSA, KOUTO Ille MY [03BOJIST Ja
M3rOTBH JOKNANTE U3UCKYEMHU ChIIIACHO 3aKOHA;

11.2.4.  Crpanute ce 3ajb/uKaBar Ja nojasar
yBejgomiienne j1o llentpanuus nenosurap” AJl
3a npejcroauloTo Baueane ¢ ornea u3MckBaHeTo
Ha uwi. 124, an.2, 1.7 or 3ITLK;

11.2.5.  Crpanure ce saabimkasaT Aa noaajar
3afBIICHME 10 3aMECTHUK-Npeaceaarenas  Ha
Komucuara 3a (uUHAHCOB HaA30p, PbLKOBOJEIL
Ynpasneune .Hanzop Ha MHBeCTHIMOHHATA
IeiHOCT” B CBOTBETCTBME € M3MCKBAHMATA HA
w124, an.2 or 3IHILK, 3a pa nomyuar
on06penne Ha Binsanero, cpriacto 4124, an.l
ot 3IITLIK:

[1.2.6. Ctpanure ce 3a/1b/KaBaT aa
npeanpuemMar  HeoOXOAUMMTE  CTBNKH  3a
rnojlyyasaHe Ha paspeuwieHue ot Komucusita 3a
3alHTa HA KOHKYPEHLMATA, H3UCKYEMO ChIIIacHO
yn. 118, an, 1, 1.8 ot K3;

I11.2.7.  Crpanute ce 3aabikaBar ja nojajar
3asBJICHUE  JI0  3aMEeCTHMUK-TpeaceaaTeNs  Ha
Komucusara 3a (uHaHCOB Han30p, pPbLKOBOJELL
Ynpasaenue  "3actpaxosateneH  Haazop" B
CLOTBETCTBHE ¢ M3McKBaHMATA Ha wi.l18 or K3,
34 1a  noiywar paspelienue 3a  Baupasero,
cbriacuo un. 117, an.l or 3MTTLK:

11.2.8. Beska or CrtpanuTe ce 3ambbkaBa ja
npejacrasu B TP To3u Jlorosop u goknana Ha

_Ynpasurennus i cbBer;

[1.2.9.  Crpanure ce 3aTbIIKABAT, B

Board in compliance with the requirements
of Art. 262u. para. 2 of CA, Art. 118, para.
I, item 3 of IC and Art. 124, para. 2, item
of POSA;

11.2.2.  The Parties undertake to file an
application to the CR for appointment of
the Common Auditor of the Merger, as
defined in Art. 262n of the CA;

11.2.3.  The Parties undertake to grant to
the Common Auditor access to relevant
information, documents and data, in order
to conduct all necessary researches,
verifications and consultations which will
allow him/her/it to prepare the respective
reports;

11.2.4.  The Parties undertake to file a
notification to the Central Depository AD
concerning the forthcoming Merger as
required under art.124, para. 2, item 7 of

POSA;

11.2.5. The Parties undertake to file an
application to the Deputy Chairperson of
the Financial Supervision Commission,
Head of Supervision of Investment
Activities Department in compliance with
the requirements Art. 124, para. 2 of POSA
to obtain approval of the Merger in
accordance with Art. 124, para. |1 of POSA;

11.2.6.  The Parties shall undertake all
necessary actions to obtain a clearance from
the Bulgarian Commission for Protection of
Competition required under Art. 118, para.
I, item 8 of IC:

11.2.7.  The Parties undertake to file an
application to the Deputy Chairperson of
the Financial Supervision Commission,
Head of Insurance Supervision Division in
compliance with the requirements Art. 18
of IC to obtain the permission for the
Merger in accordance with Art. 117, para. |
of IC;

11.2.8.  Each of the Parties undertakes to
publish in the CR this Agreement and the
report of its Management Board;

11.2.9.  The Parties undertake to inform






ChOTBETCTBHE C M3UCKBAHMATA HA 3aKoHa, J1a
HHQOPMHUPAT CIAYKUTEIHTEe Ha YuacTBalllUTe B
npeoOpa3yBaHeTo Jpy’KecTBa OTHOCHO
BauBanero, npuuuHUTe, MOpajH KOUTO TO Cce

Hajlara, KakTo M 3a EeBEHTYallHW [PaBHHU,
MKOHOMHYECKM M COLMAJIHM  TOCHEAHLH  OT
NpoMsIHATA 33 CNYIKUTEUTE;

11.2.10. Crpaunure ce 3aabKaRar na

l'[pt‘j.lllpHE‘M&T BCHYKH HCOGXOHHMH I'[paBHH H
{bal{THl[L‘CKH J_I,EIL"‘ICTBHFI 34 CBHMKBAaHC Ha 06LI.L0
chOpaHue Ha  aKkUMOHEpUTe Ha  BCAKO  OT
VYuacTpauiure B npeodpasyBaHeTo JApyKecTBa 3a
B3eMaHe peleHue ogodpenune Ha BnuBanero u Ha
Hactosius Jlorosop;

11.2.11.  Crpanure ce 3aab/IKaBaT aa
[Pe/IOCTaBAT Ha Pa3sNooKEHHe Ha aKLMOHEpUTE
Ha BCAKO OT Yuyacrsauwure B npeoOpasyBaHeTo
Jpy’kecTBa He no-manko ot 30 aHH  npeau
CbOTBETHaTa Jara Ha obuworto cbhbOpanue Ha
aKLLHOHEpHTE:

NN

11.2.11.2.  Jloknaast Ha CbBera Ha
JAMPEKTOPHUTE HA CHOTBETHOTO JAPYIKECTBO MO
41262 u ot T3;

Tosu lorosop;

11.2.11.3.,  ToauuiHuTe (pUHAHCOBH OTYETH
M JIOKJaJW 3a jAeiHocrra Ha YvacrBalure B
npeobpasyBaHeTo APY/KECTBA 3a MOCJEJHUTE
TpH (PMHAHCOBH FOJMHM;

11.2.11.4. CueroBoaHuat 0OanaHc  KbM
MOCJIEAHOTO YMCI0 HAa Mecela Nnpead jgarara
Ha HacToswus Jloropop;

11.2.11.5.  TlpoekT Ha U3MEHEHHs YCTaB Ha
”pHEMﬂLLLOTO JAPYIKECTBO,

11.2.11.6. pyru  martepuanu,  KOMTO
cneaga aa  Objar  npejocTaBeHH  Ha
AKUUIHOHEPUTE CBIJIAcHO M3UCKBaHUATA Ha

3aKoHa;

11.2.12. CwriaacHo yn.262H, an4d or
Toproseckus 3akon Beska eana CrpaHa ce
3a]b/KaBa /Jla  YBEJOMM AaKLHOHEpUTEe CH H

HacpelHaTa cTpaHa 3a eBeHTYaJIHHW INPOMEHH B
UMYLIECTBEHUTE CH TMpaBa W 3aJbJ/IKEHHA,

the employees of the Merging Companies
in accordance with the legal requirements
about the Merger, the underlying reasons
thereof, as well as any legal, economic and
social ~ consequences related to the
employees;

11.2.10. The Parties shall undertake all
necessary legal and factual actions to
convene general meetings of shareholders
of each of the Merging Companies to adopt
a resolution for approval of the Merger and
the present Agreement;

11.2.11. The Parties undertake to make
available to the shareholders of the Merging
Companies not less than 30 days before the
respective date of the general meeting of
shareholders:

11.2.11.1.  This Agreement;
11.2.11.2. The report of the
Management Board of the
corresponding company under
art.262u of CA;

11.2.11.3.  Annual financial

statements and activities reports of the
Merging Companies for the last three
financial years:

11.2.11.4. Balance sheet up to the
last day of the month before the date
of the current Agreement:

11.2.11.5.  Draft  of
Articles of  Association
Acquiring Company:

11.2.11.6. Other documents that
have to be provided to the
shareholders in compliance with the
requirements of the law;

11.2.12. According to art.  262H,
paragraph 4 of the CA each Party is obliged
to inform its shareholders and the other
Party of any possible changes in their
property rights and obligations occurring

amended
of the






HACTBIUWIA MENK/Y Jarata Ha MOJIIWCBAHETO Ha
nactosims Jloropop m patata Ha B3emaHe Ha
pewcHUeTo 3a BanBaHeTo OT CHOTBETHOTO 0OLIO
crOpaHue Ha aKLUMOHEPHTE;

11.2.13. Bcesxka Crpana e YBEJ/IOMH
ChOTBETHATA  TEpUTOpHUAIHA  OHUPEKIMs  Ha
Hauvonanna arenunss 3a npuxoaure (HAII)
ChIMIACHO un.77, an. | oT JlanbuHo-

OCHTYPHUTENIHHUS [pOLEecyaleH KOJIeKC OTHOCHO
Binusanero;

[1.2.14. Tlpu  ycnoBuwe, 4e ca  Hanuue
M3UCKYEMHTE 110 3aKOH J0KYMeHTH, [ Ipuemaioro
JIPY’KECTBO ce 3ajibiizkaBa 1a 3asBM Bimsanero 3a
Briuceane B TP B cpok He no-kbeHo oT 8§ meceua
OT  Jjarata, KbM  KOATO €  ONpeJelieHo
\ CBHOTHOLLEHHETO Ha 3aMsaHa a rno 4, 2636 or T3.

11.2.15.  Tlpuemaloro apy»KecTBo ce 3ab/KaBa
B CHOTBETCTBUE C M3UCKBAHMATA HA NPUIIOKUMHS
3aKOH Jla M3OBJIHABA 3aJbJUKEHHETO CH  3a
paskpuBaHe Ha BBTpellHa WHoOpMaLUs, MO
cMUCbia Ha 4i. 4 or 3akoHa 3a naszapHuTte
3710yNnoTpedu ¢ GUHAHCOBH MHCTPYMEHTH;

11.2.16. Ctpanure ce 3a/1bKaABAT na
H3BBLPLIBAT B CPOK BCAKAKBH JIPYIH JICHCTBHSA,
KOHTO C€ H3UCKBAT ChIVIACHO OBArapckoTo Mpaso
BbB BPb3Ka ¢ BMcBaHe Ha Biupanero.

I'1.3. Cnen Bnuceane Ha Bausanero B TP
[lpuemamoro apyxecTBo ce 3abikaBa jia H3BbPLIN

BCHUKH aAMUHUCTPATUBHH perucTpaimu,
YBCJIOMJIEHUS M JPYrd  JeHCTBUA  M3MCKYEeMH
CBIIACHO pasnopejiouTe Ha ObnrapekoTo

 3AKOHOATEJICTBO,

‘1 1.4. 3agbmkennsara u3bpoenun no-gony B Tasu
Touka |1.4 npeacraBaspar HeuszdeprnaresieH CIHCHK
Ha 3aab/ukenusTa Ha [lpuemauoro jpykecTso,
KouTo TpsdBa aa Obaar u3nbaHeHW ciej Jlatara na
Biunsanero. INpuemauioro apyxecTBo ce 3ajibikaBa;

I1.4.1.  na ysenomn Komwucusrta 3a (unaHcoB
Haa30p 3a perucrtpauusra na Bausanero B TP B
CPOK OT 7 JIHM OT HErOBOTO BITUCBAHE;

\ 11.42. B cpok or 7 AHM OT BhMCBaHE Ha
\ Bausanero B TP na usnparu yBegomieHue 1o ui.

between the date of signing of the present
Agreement and the date of adoption of the

approval  of the Merger by the
corresponding  general  meeting  of
shareholders;

11.2.13. Each Party shall notify the
Territorial Department of the National

Revenue Agency (NRA) about the Merger
under Article 77, paragraph 1 of the Tax
and Social-Security Procedure Code;

11.2.14. Provided the documents required
by the law are available, the Acquiring
Company undertakes to apply before the
CR for registration of the Merger not later

than 8 months as of the shares exchange
ratio date.

11.2.15.. The Acquiring Company
undertakes, in compliance with the

requirements of the applicable law, to fulfil
its obligation for disclosure of confidential
information, as defined in Art. 4 of the
Market Abuses with Financial Instruments
Act;

11.2.16. The Parties undertake to perform
any other actions that are required pursuant
to Bulgarian law for the purposes of the
Merger.

11.3. After completion of the registration of
the Merger with the CR the Acquiring
Company  undertakes to  perform all
administrative registrations, notifications and
other actions under Bulgarian law.

[1.4. The obligations mentioned below in this
item 11.4 shall represent a non-exhaustive list
of obligations to be fulfilled by the Acquiring
Company after the Merger Date. The Acquiring
Company undertakes:

11.4.1. To inform the Financial
Supervision ~ Commission  about  the
registration of the Merger with the CR
within 7 days as of its completion:

11.4.2.  Within 7 days as of registration
of the Merger with the CR to send to the
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© perucTpupate

122, an.3, 1.1 ot 3ILIK no Komucusra 3a
(uHaHCcOB Ha HAA30p 3a BMAKHCBAHETO Ha
u3jazeHaTa eMucus B peructbpa no un.30, an.l,
1.3 o1 3KDIH;

11.43. B 7-1HeBeH cCcpoK OT BNMCBaHe Ha
Biusanero B TP pa nomane B . llentpanen
aenosutap” AJl HeoOXomuMuTe AOKYMEHTH 3a
Ha eMHCcHATa HOBM aKLUMM Ha
[TpuematloTo Apy>KecTBO M pasnpeieneHUeTo UM
M0 CMETKH ChOTBETHHUTE aKIIMOHEPH;

11.4.4.  na nonape 3asBaeHue a0 ,.bwarapckara
(ponnoBa 6opca - Codus™ AJl 3a nonyckaHe o
THPrOBHUS HA HOBUTE aAKIIUM OT YBEJIMYEHHETO Ha
Kanutana B cpok ot 7 paboTHU AHM OT aaTtaTa Ha
BIIMUCBAHE HA M3/1a/IeHaTa eMUCHsl B PErMCTBPA MO
uyn.30, an.1, 1.3 ot 3KDH;

11.4.5. Jla nojajae YBeJOMIIEHUE J10
KomucusaTa 3a 3alimura Ha JHYHWUTE JIAHHH BbLB
Bpb3Ka ¢ npekpatsiaHeTo Ha [lpeobpasysaioro
ce JpYKECTBO M NMPEXBBPIAHETO HA CHOTBETHHUTE
Dasu jlaHHu;

11.4.6. Jla nopange 3assneHue jao llarentHoro

BEJOMCTBO  3a  OTpassiBaHe mnpomsiHaTta B
cobcTBEHOCTTAa  HA  Mapkure M Jpyrure
perucTpupasM  fnpaBa  Ha  MHTEJNEKTyajHara
cobcTBEHOCT Ha [IpeobpaszyBaiorto ce
APYIKECTBO;

11.4.7. Jla nojaje YBEJIOMJIEHHE 710

ChOTBETHATA TepUuTOpHanHa aupekuus Ha HATI 3a
nMpomsiHa Ha paboToaTeNst OTHOCHO CJYKHUTE/INTE
Ha [IpeobpazyBailoTo ce aApyKecTBo:;

11.48.  Jla nomage  npea  CbOTBETHHTE
KOMIMETEHTHH  OpPraHM  BCHYKH  JIOKYMEHTH,
HeoOX0AMMH 3a BnucsaHero Ha [lpuemaltoro
APYIKECTBO KaTO HOB COOCTBEHHUK HA aKTHBH WJIH

TUTYJISP Ha npasa, Hac/ie1eHu oT
[IpeoOpasyBaiioro ce  JApyKecTBOTO, KOraro
NPEeXBLPJIAHETO HAa TAKHBA aKTUBM WM [1paBa

NOAJNICIKH Ha BITHCBAHE,

11.49. Jla nopane npen HAIl neobxonumure
YBCOOMIICHHS H H3BBPLIH HBOGXOJIHMHTG

Financial ~ Supervision Commission a
notification pursuant to Art. 122, para. 3,
item 1 of POSA for registration of the new
issue in the register under article 30,
paragraph 1, item 3 of the FSCA;

11.4.3.  Within 7 days as of registration
of the Merger in the CR to file before the
Central Depository AD documents required
for registration of the issue of new shares of
the Acquiring company and their allocation
to accounts of the corresponding
shareholders;

11.4.4. To file to the Bulgarian Stock
Exchange - Sofia a notification for
admission to trading of the new shares from
the capital increase within 7 business days
as of the registration of issue with the
register under article 30, para. 1, item 3 of
the FSCA:;

11.4.5. To file a notification to the
Personal Data Protection Commission in
connection with the termination of the
Company Being Acquired and the transfer
of the corresponding data bases:

11.4.6. To file an application before the
Patent Office to reflect the change in the
ownership of the trademarks and other
registered IP rights of the Company Being
Acquired;

11.47. To file a notification to the
respective territorial directorate of the NRA
for a change of the employer concerning the

employees of the Company Being
Acquired;
11.4.8. To file before the corresponding

competent authorities all documents needed
for registration of the Acquiring Company
as the new owner of assets or titles,
succeeded from the Company Being
Acquired, where the transfer of such assets
or titles is subject to registration.

[1.4.9.
notification

To file to NRA the required
and complete necessary
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v 11.5.1.

J€perucTpaui  BBB  BpPb3Ka C BIIMCBAHE Ha
Bausanero B8 TP  u  npekpartsBaHeTo Ha
[Ipeobpa3zygatiloTo ce JApyKecTBo.

11.5. B cvorBetcTBHe ¢ wi.l18, an.5 BbB Bpb3Ka C
wi. 110 or K3, [lpuemauoro apyxectso ce
3a1b/A7KaBa /la YBEJOMM 3acTpaxoBaHUTE JMla 3a
ocbulecTBeHoTo Brnusane B cpok or 14 auu ot

_ BiimcBadeTo Ha Bausanerto B TP upes:

nybaukaums B Haii-manko  JiBa
LEHTPAJIHKY €7Ke JHEBHUKA; U
11.5.2. nyOaukauus Ha e/IeKTpOHHAaTa

CTpaHHlla Ha l'[pnemamom APYKECTBO, KOATO Ja
He Objae 3anvueHa 3a nepHuoa Hai-Maliko oT 6
Mecela OT jlaTata Ha BrnucBaHeTo Ha BiauBaHeTo B
TP.

A\ 11.6. TlpeoGpasyBailioTo ApyKeCTBO ce 3abikapa
Ja cbhCTaBM CBOI 3akiouuTened G6anaic kbm Jlatara
Ha BnuBaneto v ja npejacrtaBu eK3emIuisp OT TO3M
Oananc na Tlpuemauoro ApyKecTBO, CbIVIACHO HII
2633, an.l or T3.

[1.7. B cboTBeTcTBHE € WM3MCKBAHETO Ha ujl. 263K,
an.l or T3, Ilpuemaiioro apyKecTBo ce 3aab/ikapa
Ja  OCUTYpH OT/IRNIHO  yNpaBlieHHe Ha  LAJ0TO
umytectBo Ha [lpeobpasysaiioro ce apykecTro,
KakBoto € TO KbM Jlatata na Bausauero, m Ha
OCHOBATA HAa 3aKMOUMTENHUs OanaHc CBrIIACHO
TOUKa [1.6.  OrpenHoro  ynpapieHue — Ha
umyulectsoto Ha llpeobpasyBalloro ce JApymKecTBO
e ce M3BBPLIBA 3a CPOK OT 6 (1iecT) meceua oT

.C€  OCBIIECTBABA Ype3 BOJEHE Ha  OTJENHO
- C4eTOBOACTBO. Bceekn KpeauTop Ha HAKoe 0T
YuactBamure B npeoOpa3zyBaHETO  JIpY)KeCTBa,

YHHTO B3emaHusi He ca obe3nedeHd W ca CcTaHalu
H3UCKYEMH Npean I[a'ra"ra Ha Bnusadero, no cuiara
Ha 3daKOHa HWMa npasBo jga HCKa H3NbJIHEHHE HITH
NpeaocTaBsaHC Ha obesneueHme.

N \ 12. Tapanuun 3a 3ana3BaHe mnpaBaTa Ha

BacTpaxoBaHHTEe JHLA

[2.1. YuacTeauure B npeoOpasyBaHeTo JpyKecTBa
HMaT ABLATOroauicH OINnHnT Ha GBHTEpCKHH
3acTpaxosare/ieH nasap, o0po uMme u  aodpo

deregistrations ~ with  regard to the
registration of the Merger with the CR and
the termination of the Company Being
Acquired.

11.5. 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 CR through:

I11.5.1.  Publication in
national daily newspapers;

[1.5.2.  Publication on the website of the
Acquiring Company, which shall 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.

11.6. The Company Being  Acquired
undertakes to prepare a closing balance sheet as
to the Merger Date and a copy of the document
shall be provided to the Acquiring Company, in
accordance with art.2633, para. | of the CR.

at  least two

11.7. In compliance with the requirement in
art. 263k, para. 1 of CA, the Acquiring
Company undertakes to manage separately the
entire business concern of the Company Being
Acquired as cit is as at the Merger Date and on
the basis of the records in the final balance
sheet as per item 11.6. The property of the
Company Being Acquired shall managed
separately for a period of 6 (six) months as of
the Merger Date. The separate management
shall be made through separate bookkeeping.
Any creditor of either of the Merging
Companies, who has unsecured receivables
which have become due and payable before the
Merger Date, shall be entitled to claim
fulfilment of the obligation or provision of a
security.

12.  Guarantees for protection of the rights
of insured persons

12.1. The Merging Companies have extensive
experience on the Bulgarian insurance market.
good reputation and good financial status.

18
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(]lHl-[aHCOBO CBhCTOAHHE. YneHogeTe Ha
YHNPaBHTEIIHUTE U KOHTPOJTHUTE OPraHd npuTexasaTt
AbJIbE I'Ip(J{l)CCHOHaI[CH onut B obnactra Ha

3ACTPAaXOBAHETO. YwacTBalluTe B NpeodpasyBaHeTo
JApYy/KEeCTBa MMaT OTIMYHA TeXHUYecKa W KajpoBsa
‘.. ,00e3neueHoCT, KakTo M CXOHHM BBTPELLHH aKTOBE.

: P.,& - 12.2. Tlpuemaunioro  apyKecTBo, HMMa JIMLCH3 3a

H3BbPLLIBAHE Ha 3aCTpaxoBaTC/iHA aeiHocT no oduo

3aCTpaxoBaHe M paspelieHue 3a M3BbplIBaHE  Ha

‘! R
24 ;
BCUYKH BHIOBE 3dCTPAaxoOBKH, o KOHUTO
*/ TIpeoGpasyBailoro  ApY»KECTBO MMa  CKIIOUYEHH

3acTpaxoBaTeqHH J0roBopu. Tosa, 1o cMuchia Ha
un. 108, an.3 ot K3 e npeanocraska 3a npexsbpiisiHe
Ha 3acTpaxosarejHuTe noprdeiinu, Koero ue Obie
OCBLIECTBEHO B pe3ynTar Ha BnuBanero.

\ \ 12.3. llpuemaiioro ApyKecTBo, KOETO € JMAep Ha
\ 3acTpaxoBate/Hus nasap, we Obje npaBornpueMHUK
Ha [lpeobGpazyBauloTo ce ApykKeCTBO MO BCHUKH
3acTpaxoBaTeslHy  JIOFOBOPH,  CKIIIOYEHW  OT
MOCNEAHOTO.

12.4. IlpaBata ¥ 3a]/b/DKEHHATA HA 3aCTPaxOBaHUTE
JHLA MO 3aCTpaxoBaTe/HH JOTOBOPH, CKIHOYEHH C
[IpeobpazyBaioro  ApymKecTBOo.  ce  ocTapar
HenpoMmeHeHH W cnel BauBaHeTo, HE3aBUCHMO, ye
CTpaHa 10  3acTpaxoBaTejiHMs  JIOTOBOp  cliell
snuceane B TP ute e [Npuematioro apyxecrso.

12.5. Or parata Ha yBeINOMJICHHETO MO peaa Ha
Touka |1.5.1 mo-rope 10 M3THYAHETO HA CpPOKa Ha
- 3dCTPaxXoOBaTEIIHNA IOroBsop, CKJIKOYECH MEKAY
sacTpaxoBanus M lIpeoGpasyBauloro ce aApyxecTBo,

| 3aCTPAxOBaHMAT,  MMa  NpaBo  Ja  [peKparu
~3acTpaxoBaTeTHUs JI0OTOBOP c MUCMEHO
yBeaomaenue a0 Ilpuemamioro apyxecrso. B Tosu
ciydail, W B 3aBHCHMOCT OT  KOHKPETHWTE

.@,G'CTOHTCﬂCTBa. OTHOCHMH KbM 3aCTpaxoBaTClIHOTO
~ NPABOOTHOLUEHHE, 3aCTpaxoBaHHUA LIE MMa rpaBa B
ChOTBCTCTBHC C  TPHITOKHMHUTE pﬁBﬂOpCﬂGH Ha
Konexca 3a 34CTpaxoBaHEToO.

12.6. Benuku MCKOBE, 3aBe/IeHH oT
[TpeoOpasyBamioTo ce ApyxKecTBO cpelly TPeTH Jinla
M 00paTHOTO, KakTO M  BCMYKH  CbaeOHH,
ElpGH'I'p&}K]'[H. AAMHHHCTPATHBHH HIIH ApYrH
NIPOM3BOJCTBA, KOWTO ca B Xoja kbM Jlarata Ha
Baupanero uie Obaar npojb/KEHH U IPUKIIOYEHH
ot Ilpuemaitoro Jlpyxecrso. [locneanoro e Obie
on:p?,aHo H e uMa rnpabBo Jja ce noJissa oT BCHUYKH

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 similar internal regulations.

12.2. The Acquiring Company holds license
for provision of non-life insurance as well as
license 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.

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

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

12.5. The insured persons under the insurance
contracts, entered into with the Company Being
Acquired shall 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 under item 11.5.1
until expiration of the insurance contract. In
this case, depending with the particular
circumstances relevant for the insurance
relationship, the insured person shall have the
rights in compliance with the applicable
provisions of the Insurance Code.

12.6. 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 Merger Date shall be
continued and concluded by the Acquiring
Company. The latter shall be bound and shall
be entitled to benefit from all actions, which
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