HO

OBIIOTO ChEPAHME HA
AKINMOHEPHUTE HA

3IIAL, BYJICTPAL” AJL

TOKIIAL

HA YIIPABMTE/IHMS CHBET HA 3IIA]L
BYIICTPAIT AJT IIO Y1, 114a, ATI.1 OT
3AKOHA 3A ITYBJIMYHO
IIPE[UIATAHE HA LIEHHV KHVDKA

YBAKAEMM AKLIMOHEPH,

HacTosmgmar poxmag & 2 WM3roTEeH  OT
YipasuTermHus CBBET Ha 3TTATT
«Bymcrpag” A (. Apyxecteoro”) B
crOTEeTCTRME ¢ 9T, 114a, am. 1 oT 3axkoHa 3a
H}TEJTDFE-ID HPE‘H,.‘IE.I'E.HE Ha L[DEHHM EIM&Ea
(., 3TITILIK") w1 an. 46 or HapenBa Nt 2 3a
OPOCIIEKTHTE TpHM OyOMMTHO OpefIaraHe
Ha ULeHHM KHIDKAa W pasKpMBAHETO Ha
mHOpMAaIa OT IyOIMIHITe IPYKecTBa i
OpYTHTE eMIUTEeHTH Ha LEHH KHIDKA.

Llerra Ha mokmama e mga B samosHae c
NpeyIoAKEHUEeTO Ha YUIpaBUTEIHMSA ChBET
Ha [py:xecTBoTO, MOCTIENHOTO Ja HpOfame
npuTexRapaHus MHMHOPUTapeH IakeT oT
1'843'330 axapm, mpepcrasssanmr 12.29%
ot KarmuTana Ha [1OK |, Hoeepue” Al na Tu
bBu Arn Evma @armennren Cepeucis [pyno
H.B., Xomamms.

L. Onucanue wHa npediokenama  cdeaxd,
npedamem, cmotinocm, 6 yua noaza ce usbspuiéa
cdeaxama u dpyeu cuujecmbenu eqeMenmu

1.1. Ilpegnomemmerc Ha YopasuTerHms

ceBer e [IpyxecTsoTo [Ja mpofaje
MHMHOpUTapHus Iaker or 1'843'330 Gpost
TTOMMEHHM DesHaTMIHM AKITHT,

npepcrasmasam 12.29 % oT aKuIMOHepHMR
xkamrran Ha [IOK |, Hosepue” AJl, xomro

TO

THE GENERAL MEETING OF
SHAREHOLDERS OF

ZPAD BULSTRAD AD

REPORT

OF THE MANAGEMENT BOARD OF
ZPAD BULSTRAD AD UNDER ARTICLE
114a, PARA 1 OF THE PUBLIC OFFERNG
OF SECURITIES ACT

DEAR SHAREHOLDERS,

This report is prepared by the Management
Board of ZPAD Bulstrad AD ("the
Company”) in compliance with Art. 1l4a,
para. 1 of the Public Offering of Securities
Act (POSA) and Art. 46 of Regulation No. 2
on the prospectuses on public offering of
securities and disclosure of information by
public companies and other issuers of
securities.

The aim of the report is to introduce you
with the Company’s Management Board
proposal the latter to sell the minority stake
of 1'843'330 shares representing 12.29% in
the capital of PAC Doverie currently owned
by the Company to TBIH Financial Services
Group N.V., the Netherlands.

I. Description of the proposed transaction,
subject, value, in whose favor they shall be
carried out and other significant elements

1.1. The proposal of the Management Board
is the Company to sell the minority stake of
1'843'330 registered non-materialized shares
representing 12.29% in the capital of PAC
Doverie AD currently held by the Company
to TBIH Financial Services Group N.V., the



K'BM HacTOAIIMA MOMEHT MpHTexasa, Ha Tu
bu An Eiu Panmennrsn Cepsucus [pyn
H.B., Xonmanmas.

[Mpensu TOBA, npedmentsm Ha
MpeIOXKEHAaTa CJIETKA € MPeXBBPIIAHETO Ha
cobcrserocTra Bepxy  1'843'330  OGpos
TTOMMEHHM DesHaTHMIHM AKIIMM,
npegcrassaim 12.29 % or akumoHepHMA
rarmrran Ha [TOK , [dosepre” Al no citara
Ha [IOrOBOP 3a IpexBbp/sHe Ha AKIIMH,
cmodeH Mexay [pyxecTBoTo, HacTOANI
coDCTBEHME Ha [IOCOYEHWTe aKIMK, B
Ea49ecTBOTO Ha Ipogasad, 1, Tu bu A Efmg
Pamrrerrenn - Cepeucus Ipyn”  HB,
XonaHama, B Ka4ecTBOTO Ha KYIIyEad.

Cmodnocnima Ha npeyloxKeHaTa CIe/IKa € B
pasmep Ha 24490000 mesa (12'521'730
eBpo).

Chenkata me OvJe M3IBRPOIEHA B IOM3A W
Ha aBere ClPﬂIIH 110 HeH.

II. HaumenoBanua na cmpanume no cdeaxamd,
FFPIHIIHIHHE, FFI‘.}FM@II Koumao me ca
saunmepecyBanu  auya, u ecmecmbomo na
UHIMEPECA UM KBM cOeAKama

2.1. Crpanu nmo chenkata me OBIAT, KakTo
CTIefIEa:

» [lpopasau - 3[1IAll ,Byncrpan” Al
3acTpaxoBaTeTHo H
Mpes3acTpaxoBaTeIHO  aKIMOHEpPHO
[OpY#ecTBO, CB3TafeH0 W AeFICTBAIID
ceIMacHo mpasoto Ha PenyGrmxa
burrapus, cre ceaminme u ajgpec Ha

yopasnenme: Codnez 1000,
JIlosuranne” MNe 5,  bwarapms,
perucTpupaHo B Teproecku
pervctep ¢ EMK Ne 000694286,
HaCTOSII] coDCcTEeHMK Ha

MMoOCOYeHMTe aKIIa, 1

» Kyoyeau - "Tm bu Am Epu
Parmennrsn Cepsucus I'pyn” H.B.,
XonmaHmig, TyO/IMYHO OPYKECTBO C
orpaHUYeHa OTTOBOPHOCT,
perucTpupaso mnof Homep 33279266
8 Toproeckms  permucrsp Ha
Teproecko mpomymvreHaTa manara,

Metherlands.

Therefore, the subject of the proposed
transaction is the transfer of the ownership
over 1'843'330 registered non-materialized
shares representing 12.29% of the share
capital of PAC Doverie AD by virtue of a
share purchase agreement concluded
between the Company, the current
beneficial owner of the said shares, in
capacity of seller and TBIH Financial
Services Group N.V., the Netherlands in
capacity of buyer.

| The value of the proposed transaction is in

amount of 24'490'000 BGN (12'521'730 EUR).

The transaction shall be carried out in favor
of both parties thereof.

II. Names of the parties to the tramsaction,
reasons thereof that make them interested
persons, and nature of their inlerest to the
transaction

2.1. Parties to the transaction shall be as
follows:

s Seller - ZPAD Bulstrad AD,
insurance and re-insurance joint
stock company, established and
existing in  accordance  with
Bulgarian law, having its seat and
registered address at 5 Pozitano

dan

Square, 1000 Sofia, Bulgaria,
registered in the Commercial
Register with UIC (000694286,

current beneficial owner of the said
shares, and

e Buyer - TBIH Financial Services
Group N.V, the Netherlands, a
public limited liability company,
registered under number 33279266
in the Commercial Register of the
Chamber of Commerce for
Amsterdam, the MNetherlands,



Amcrepman, HKonmaHmid, CEC
CEANTMINE ¥ afgpec Ha yIIpasieHue:
rp. Amcrepram, 1082 M,

Xonanmma, yiu."Kmon [ebwocuman”
Ne 30, crpapa ,, Barmmoma”, eT.13.

2.2, ,Tu Bu Ant Evrg @ariHeHnTsn ChpBucis
I'pyn” H.B., Xonanmusd, e eOHomMYeH
coficTeeHMK Ha KammTana Ha ,Tu b An
Bemrapus” EAJLL Bwarapus. ,Tu bu A
bemrapus” EAJl, Bemrapus, e emHomMyeH
cobCTBeHME Ha KarmwTana Ha ,, Twu B A"
EAJL, Berrapud, koeTo OT CBOL CrpaHa e
eqHomdged coOCTBEHMK Ha KanuTaia Ha
»B3I1 I'pyn” EAJl, Benrapuws. ,,B3I1 I'pyn”
EAII  npurexasa  1'911'386  axipmm,
npeacrasmaeammt 96.83 % or xammrana Ha
3ITAIT . Byncrpap” Al Cnemosatenso, , Tu
Bu At Evra ®avmennren Cepeucns [pyn”
H.B., XonmaHgus, WHOMPEKTHO IpUTeKasa
96.83 % oT aKIMOHepHMA KalMTAT Ha
3ITALL , Byncrpag” AL

[Ipensum Toea, ,Tu bBu Al Efg
Qanaedmren  Cepeucnz  [pyn”  H.B,
Xoranmus, ce ABsBa 3aMHTEPECOBAHO JTHIIe
o CMMCERTa Ha wi. 114, ar. 5, 7. 1, Thit KaTo
JINLIE, HEITPAKO IIPUTEXABALLIO IoBede 0T 25
% ot rmacosere B obmoTo cebpamme Ha
3ITALL .Byncrpan” All, mie 6bae crpaHa 1o
cAerKaTa W IUTaHWMpaHaTa COefKa OCBeH B
nonsa Ha camMoro  [IpyXKecTBO  Karto
npofaBay, Ie ce MIFBPHIM M B II0N3a Ha
kynyeada ,Tu Bu An Enu darmeHursn
Cepewucns [pyn” H.B., Xonanms.

Ecrecrsoro Ha uHTepeca Ha , Tu bir At Evra
Pavmenmrenr Cepeucnz [pyn”  HLB,
Xonmanaus v Ha [IpykecTBOTO € OYeRn/IeH.
HDCPCJII;CTBDM COCIIKaTa npasﬂfm Ha
cobcTBeHOCT Ha  [IpyKecTBOTO  BBPXY
axipTe oT KarmmTana Ha [TOK |, Josepue”
All, npepcrasnssamo $UHAHCOE AKTHE, 1I1e
ce TpaHcOpMHMpa B MapWYHM CpecTEa,
KOWTO ja OparT U3oN3BaHu 3a IeTe Ha
pazmraHu gefHocTi Ha [ pyxecTsoTo.

IMocpencreom caenxara ,Tu Bu An B
Pavmmenmrenr Cepeucnz pyn”  HLB,
XonaHmus mie npuaodbue, HO Bede MPHKD,
OOITEITHIMTETEeH ITaKer AKIITH oT

having its seat and registered office
at Claude Debussilaan 30, Vifioly
Building, 13 th floor, Amsterdam
1082 MD, the Netherlands.

2.2, TBIH Financial Services Group N.V.,, the
Netherlands is the single owner of the
capital of TBI Bulgaria EAD, Bulgaria. TBI
Bulgaria EAD, Bulgaria is the single owner
of the capital of TBI EAD, Bulgaria, which is
the sole owner of the capital of BZP Group
EAD, Bulgaria. BZF Group EAD holds
1'911'386 shares or 96.83% in the capital of
ZPAD Bulstrad AD. Thus, TBIH Financial
Services Group N.V. the Netherlands
indirectly holds 96.83% of the share capital
of ZPAD Bulstrad AD.

In this respect, TBIH Financial Services
Group N.V., the Netherlands, appears to be
interested person within the meaning of
Article 114, para 5, item 1 of the POSA, as
far as person, indirectly exercising more
than 25 % of the votes in the General
Meeting of ZPAD Bulstrad AD is a party to
the transaction and the planned transaction
shall be carried out besides in the favour of
the Company itself as a seller, and in favor
of TBIH Financial Services Group N.V., the
Netherlands, as a buyer.

Obvious is the nature of interest of TBIH
Financial Services Group N.V, the
Netherlands and the Company. Through
the transaction Company's ownership over
the shares in PAC Doverie AD as a financial
asset shall be converted into cash, and be
used to enhance the various activities of the
Company.

Through the transaction the TBIH Financial
Services Group N.V., the Netherlands shall
acquire, now directly, an additional
minority stake of share capital of a pension
assurance company well positioned on the

fad




AKIMOHEPHUA KarmmTan Ha
MEHCHOHHOOCHMTY PITenHa KOMITaHVA C
mobpm MIO3MILII Ha Ownrapckms

NEeHCMOHHOOCUTY PUTEIEH Mas3ap.

II. IMazapna oyerxa na cleaxama

Kakro Bu e mspecrmo, 3IITIHK wmsuckea
CIIEITKUTE, B KOMTO ydacTsat
JaMHTePecOBaHM JIMIA, Jla Cé WM3BBLPINBAT
CaMo TI0 ITasapHa IeHa,

31. 3a pemre Ha oONOpegenEHe Ha
MasapHaTa CTOMHOCT HA AKLMUTE, IPeIMeT
Ha cenkaTa 1o T. 2.1 nmo-rope no cMmcHIa
Ha o1, 114a, am 4 ot 3IITILK, e maroreeHa
OLPHEA OT He3ABMCHMHM OeHwTem. B
CBOTBETCTBHME C TIpeEOcTaBeHaTa OleHKa,
masapHata cromHocr Ha 1'843'330 Gpos
MOVMMeHHH DezHamMIHM AKITHH,
npeacrassEsanmt 12.29 % oT aKipoHepHMA
karmmran Ha ITOK ,[oeepue” All, e B
passmep Ha 24'490'000 rresa (12'521'730 eepo).

IV,  Mxomomuwecka wu3eoda 3a  3[AID
»Byacmpad” ALl
[MocpencreoM — NpoexkTMpaHaTa  CaeIKa

npaBoTo Ha cobcTeeHOCT Ha [IpykecTBoTO
BbpXy akimmmre or Kamuranta Ha [IOK
wHoBepue” AT, IIpe/ICTaBIABAII0
cpuHaHCcOB akTHB, e ce TpancdopMupa B
napuaHu cpeacrsa. [lo To3u HauwmH, 3a
CMeTKa Ha pasnopexIaHeTo c
MUHOpPUTapeH MaKeT OT aKIMH OT KamTarna

Ha epgHa, OescnmopHo MHoOro moGpe
nocraseHa Ha nasapa
MEHCHOHHOOCHTY PUTENHa KOMITaHWA,

Hpyxecrsoro mie ce cuobue cbe cobomim
MapudHIL  CPefcTBa, KOWTO fa Owaar
HM3IION3BaHM 3a dumaHcupane
npupobuBa‘eTo Ha MaXKOpPHUTapHHTE
[IAKeTH AakKIMK oT EKamwrana Ha 3K
~DBITapckm MMOTH All 0]
ZAKusorosacrpaxosaTensa KOMIIAHIA
»Demrapckn mmomi” AJl. B Tasm Bpm3Ka,
clefpa  [a Cce  MMa [peapua,  de
npugobusammara Ha 3K Bemrapcrm
mmot” ALl u JKusorosacrpaxosaTenHa

Bulgarian pension market.

II. Market value of the transaction

As you are aware, the POSA requires that
transactions involving interested persons to
be carried out only at their market value.

3.1. For the purposes of determination of
the market value of the shares subject to
transfer under p. 2.1 hereinabove within the
meaning of Article 114a, para 4 of POSA an
assessment by independent appraisers is
prepared. In accordance with the provided
assessment the market value of 1'843'330
registered non-materialized shares
representing 12.29 % of the share capital of
PAC Doverie AD amounts to BGN
24'490'000 (12'521'730 EUR)

1V. Economic benefits for ZPAD Bulstrad AD

Through the planned transaction the
Company’'s ownership over the shares in
PAC Doverie AD as a financial asset shall
be converted into cash. Thus, instead of the
minority stake of shares in capital of one
indisputably very reliable and well
positioned, on the market pension
assurance company, the Company shall
have at its disposal free cash which to be
used for financing of the acquisition of the
majority stake of shares in Bulgarski imoti
AD Insurance Company and Bulgarski
imoti AD Life Insurance Company. In this
connection, it should be taken into
consideration that the acquisitions of
Bulgarski imoti AD Insurance Company
and Bulgarski imoti AD Life Insurance
Company have already been approved by
the Company's shareholders by virtue of
decision of the General Meeting held on
January 28%, 2008. In addition, the aforesaid
acquisitions shall allow the Company to




KoMmmanus ,Berrapckn mmoti” AJl Bege
Osxa OJ'[{}EPEHH OT  aKgMoHepuTe Ha
Hpyxectsoro ¢ pemenwe Ha obmoro
cobparme nwa 3I[TAI |, Byncrpan” Al
nposenero Ha 28.01.2008 r. B pomsimHenue,
INNOCOYMeHT TS HpHﬂUEHEaIM e IIo3BOJIAT
Ha [pyecTBoTo 712 yBeMHWM pasMepa Ha
HAZAPHMA CH 47T OT Bacrpaxasammm[ H
JIG-IBOTD%E.C’IP&XUBE.TEJH—ITIH mazapu B
B’bfll'iiplil‘ﬂ, ROETO e ITOCTHIR Hpes IMoKVIIEA

Ha KOMITAHTIIH, V3BBPIIBALLL
sacTpaxoBaTeHa 2
AMBOTOZACTPAXOBATEIHM  JIEHHOCTH c

nobpu MmazapHM TO3MLIMM - APYXECTEa,
KOMTO Bede ca Owm obekr Ha
MOJIEPHM3ALMA M WMHBECTULIMM - IIe My
OCHMIYpH  no-100pu  BBIMOXKHOCTH 34
cnpaggHe ¢ Opgemoro  passurie W
pa3pacTBaHe Ha 3acTpaxoBaTelTHUA I1asap B
bemrapus, — kakto M e I[IOBMII
KOHKYPEHTHOCIIOCOOHOCTTa MY Ha  TO3W
nasap.

Ypes mspppiuBaiie Ha IUTAHMpPaHAaTa ceTKa
or 3[TAJT , Byncrpan” Al, OpysxectBoro Gu
IPeXBRPITANO  OILITOTParHK  akTHEM Ha
obI1a CTOMHOCT, HaBMILABAILA pasMepuTe
mo wn. 114, an. 1, 7. 1, 6. ,,6", T.e. B pasmep
Ham 2% OT mo-HHMCKaTa CTOMHOCT Ha
aKTMBHTE CBITIACHO MOCTeIHMA OAMTHpaH

T ITOCTIEITHTIIA HMIrOTBEH CHETOROIEH
Bananc Ha [IpyxectsoTo.
VOpapuTeiMar  ChEET npenjiara  Ha

Obmoto celpanue Ha axkIMOHEPUTE Ha
3IAO ,Byncrpag” Al koero me ce
nposege Ha (3.06.2008 r., na rmacyea

* 10 T.8 OT [OHEBHMA pel, KakTo
crepea: “Obnioro cLbpaHie IpHeMa

pelreHe 3a  OBNIACTABaHe  Ha
YpaswreTHMa CLBET 0
YIIpaB/sBaITe "
npeqcTaBmABaMTe  [IpykecTBoTO
Aa CKITIOYAT CaeNlKa 3a mpojaxba Ha
1'843'330 Opoa MOMMEHHH
DesHanmum AKIIFM,
npeficTaB/IABalIi 12.29% oT

| increase the size of its presence of the

| insurance and life insurance markets in

Bulgaria, which is achieved through the
purchase of well established companies
carrying out respectively insurance and life
insurance activities. The Company believes
that by acquiring Bulgarski Imoti AD
Insurance Company and Bulgarski Imoti
Life Insurance Company - companies which
have already been subject to modernization
and investments - it places itself in an
advantageous position to meet the expected
future development and growth of the
insurance market in Bulgaria and enhances
its competitive position in the market.

Upon carrying out of the planned
transaction by ZPAD Bulstrad AD, the
Company would dispose with long-lasting
financial assets to a total value exceeding
the amounts under Article 114, para 1, item
1, letter "b)”, ie. in amount exceeding 2
percent of the lower value of assets as per
the last audited or last prepared accounting
balance of the Company.

The Management Board proposes to the
General Shareholders Meeting of ZPAD
Bulstrad AD, which shall be held on June
3ed 2008, to vole

+ on item 8 of the agenda, as follows:
“the General Meeting adopts
resolution for giving authority to the
Management Board and the persons
managing and representing the
Company to conclude transaction
for sale of 1'843'330 registered non-
materialized shares representing

12.29% of the share capital of PAC
Doverie AD

to TBIH Financial




akumoHepHus kKarmran Ha [IOK
wHosepre” AIl ma ,Tw Bu An Erg
Parmennren Cepeucus I'pyn” H.B.,
Xomamma,”

Ja v oT MMeTo Ha YIIpaBuTeIHHMA ChBET.

3R THMTETEH
~bymcrpan” Al
10.04.2008, Codoma

Services Group N.V.,

MNetherlands.”

For and on behalf of the Board of Directors:

Executive Director of ZPAD Bulstrad AD

April 10t, 2008, Sofia




