JAOT'OBOP 3A BJIMBAHE

Huec, 30.09.201Ir., B rp. Codust, Mmexay:

[. 3A)1 “BYJICTPAJl BUEHA HMHUIIYPBLHC
I'PYI” AA, EUK 000694286, cbc cepanuuie M
aapec Ha ynpasienue: rp. Co¢ua 1000, nn.
“Ilozurano™ Nv 5, npeacrapisgBaHO 3ae/IHO  OT
Manbauurennure aupexropu r-u Pymen SHues,
EI'H 5609156680, u na-p Knayc Mionenep,
rpaxjilanui Ha ABCTpUs, poieH Ha 4 auyapu 1969, B
Puiin um Mnkpaiic, ABCTpHUs, HApUYaHO 110-/10J1y 34

KpaTKoCT .byacrpaa” WITH I pHemamo
JApyxKeeTBo™

M

2. 3acrpaxoBatenHa komnauus ,bbarapeku

nmorn” AJI, EMK 831510265, cbc cenanuiie H
ajapec Ha ynpasieHue: yi. ,bamua”, Onok 8, x.K.
.HMean Bazop”, Codus, npejactaBisBaHO 3aejIHO OT
Usnbauutenuure aupexkropu r-u Pymen SIHues,
EI'H 5609156680, wu a-p Knayc Mioneaep,
rpaxaaHuH Ha ABcTpus, pojieH Ha 4 sHyapu 1969, B
Puiin um Mukpaiic, ABcTpus, HapuyaHo 110-101y 3a

KpPaTKoCT Lbbarapekn HMOTH WU
IpeobpasyBamoro ce apyxecTBo”,
3aeqHo  HapuuyaHu  no-pony L Crpanmre”  uiu

~YuacrBamu B npeobpasyBanero apyskecrsa’, a
nooraendHo .Crpanara” wuaun .YvacTBamo B
npeodpa3yBaHeTO APYKECTBO

A. Karo B3exa npeasua, ue YuacTBauwure B
npeodpa3yBaHeTO JPY/KECTBA NPUHAANECKAT KbM
nkonomuyeckara rpyna Ha ,,BUEHA MHILIYPBHHC
['PYIT AI" BUHEP ®EP3UXEPYHI I'PVIIE” (no-
nony BHI™). BUI' e mamxopurapeH akumoHep B
[TpeobpasyBawmoro ce apyxkectBo. [locpencTBom
.THU BU AW BBJICAPUS™ EAJL, EMK 131205082,
BUI" wuenpsxo e MaxopuTapeH AakUHOHEp W B
[Tpuemaioro npyixecTno;

b. Karo B3exa npeaBma, 4e CbllecTBYBalaTa
MOHACTOAIIEM KOPIOpAaTHBHA CTPYKTypa Ha Ou3Heca

MERGER AGREEMENT

Today, 30.09.2011 in Sofia by and between:

l. ZAD BULSTRAD VIENNA
INSURANCE GROUP AD, UIC 000694286.
with seat and headquarters address: Sofia 1000,
5 Positano Square, represented jointly by its
Executive Directors Roumen Yanchev, PIN
5609156680, and Dr Klaus Miihleder, Austrian
citizen, born on 4 January 1969, in Ried im
Innkreis. Austria, hereinafter referred to as
“Bulstrad” or the “Acquiring Company”

And

2. Insurance company Bulgarski Imoti AD,
UIC 831510265, with seat and headquarters
address: Balsha str., bl. 8, Ivan Vazov complex,
Sofia, represented jointly by its Executive
Directors Roumen Yanchev. PIN 5609156680,
and Dr Klaus Miihleder, Austrian citizen, born
on 4 January 1969, in Ried im Innkreis, Austria
hereinafter referred to as “Bulgarski Imoti” or
the “Company Being Acquired™,

Hereinafter jointly referred to as the ,,Parties”
or the “Merging Companies”, and individually
the “Party” or the “Merging Company™:

A.  Whereas, the Merging Companies
belong to the economic group of VIENNA
INSURANCE  GROUP AG  WIENER
VERSICHERUNG  GRUPPE  (hereinafter
“VIG”). VIG is the majority shareholder in the
Company Being Acquired. Indirectly through
TBI BULGARIA JSC, UIC 131205082, VIG is
also a majority shareholder in the Acquiring
Company:;

B.  Whereas, the existing corporative
structure of the business of VIG in Bulgaria is






Ha VIG B bbarapus e HeedeKTHBHA M reHepupa
MOBEUC Pa3sXoJIH, OTKOJIKOTO MOJI3H U Ce HYKIae OT
ONTHMM3ALMA € OrJIe[ [OCTUraHe Ha no-106pu
(puHaHCcOBM  pesynTaTH, Na3apHu  NO3ULMH M
KOHKYPEHTOCTOCOOHOCT:

L A B. Karo B3exa npeaBma, 4e ¢ uen jaa ce
X 'E‘u:\\ onrumusupa  geiiHoctra Ha CrpaHuTe, Kato ce
s w2\ yJecHH U 10jo0pu TAXHOTO YrpaBlieHHe, TeXHUTE
t3A @t VOPAaBHUTEIIHW OpraHu cuurtar, ye OW Ouno B o0y
uwmbBue Q unrepec Ha Crpanure ja o0eAMHAT CTPYKTYpHTE M
DS/ & | pecypente cn MOCPeICTBOM BiIMBaHe Ha bbarapcku
| umotn B byncrpan. TakoBa BiMBaHe He O
b HAKbPHHUIO  MHTepecHTe Ha  YuacTBalluTe B
\ npeobpa3yBaHeTO [ApYKECTBA, TEXHUTE AKLUHOHEPH
\ W/UIM  ApYrH  TpeTH Juua (3acTpaxoBaHW JiMUA,
\ \ Kpe/IHTopu U ap.);

\\ I Karto B3exa npeasmua, 4de Ha 30.09.2011r.

YIpaBUTENIHUAT ChBET Ha byncrpaj B3e peinenue 3a
janoyBaHe Ha npoueaypa no npeobpasyBaHe upes
BiuBane Ha  bwbarapcku umoru B bynctpan u e
BB3JI0KHII  HA  W3MBJAHUTEIHUTE JUPEKTOPH  Ha
byncrpan na npeanpuemar BCHUYKH HeoOXOoaMMH
MpaBHU M (PAKTHYECKU NESHCTBHA, BIJIOUHUTENHO aa
MOANUILIAT BCUYKKM HEOOXOJAMMM JIOKYMEHTH 3a
peasnsnpane Ha npeoOpa3yBaHeTo;

A.  Karo B3exa npeasua, ue Ha 30.09.2011Ir.
YOPABHUTECIIHHUAT CBLBET HA B’b."ll"apCKH HMOTH B3¢
pelcHHe 3a 3aro4vyBaHe Ha rnpouejaypa no
npcoﬁpaayualie Hpe3 BIIMBAHC Ha anrapcxu HMOTH
B B}’HCTPEL‘J, H € BbB3J0MNKHI Ha MINBIAHUTEIHHUTE
JAUPCKTOPHU Ha S'l)m‘apcm HUMOTH Oa npeanpuemMar

Ik BCHUKH HEOOXOAMMH  npaBHH M (hakTHYeCcKH
'{;)‘ JACHCTBHA, BKIIOYMTENHO Ja MOANMLIAT BCHUYKH
BA m\ HEOOXOJIMMH  JIOKYMEHTH 33  pealu3upaHe Ha
= ; npeodpa3zyBaHeTo;
%3?’
8 Crnounxa HACTOs LU JIOTOBOP. Mo-goay
Jdorosopa™:
1. Hpeamer na /lorosopa
' I.1. Tlpn ycnousara Ha Hactoswua Jloroop

[IpeobpasyBaloro ce JApy)KECTBO e c€ Bliee B
HemMauloTo apyxectBoto. B pesynrar Ha TOBa
BIAHBAHE (no-jony .Baupauero”) LAN10TO
UMyiecTBo Ha [Ipeobpa3sysalioro ce JpyKecTBo wie

[

ineffective and incurs costs that exceed benefits
and therefore it needs optimization, which will
lead to better financial results, market shares
and competitiveness;

C. Whereas, in order to optimize the
business of the Parties, by facilitating and
improving their management, their
management bodies consider that it would be
of common interest of the Parties to combine
their structures and resources by means of
merging Bulgarski imoti into Bulstrad. Such
merger would not be detrimental to the
interests of the Merging Companies, their
shareholders and/or other third parties (insured
persons, creditors, etc.);

D.  Whereas, on 30.09.2011 the
Management Board of Bulstrad adopted a
decision for starting transformation procedure
through merger of Bulgarski Imoti into
Bulstrad and assigned to the executive directors
of Bulstrad to undertake all necessary legal and
factual actions, including to sign all necessary

documents, required to complete the
transformation procedure;
E. Whereas, on 30.09.2011 the

Management Board of Bulgarski imoti adopted
a decision for starting transformation procedure
through merger of Bulgarski imoti into
Bulstrad and assigned the executive directors of
Bulgarski Imoti to undertake all necessary legal
and factual actions, including to sign all
necessary documents, required to complete the
transformation procedure;

Entered into this agreement, hereinafter the
“Agreement’:

1.

1.1, Under the terms and conditions of this
Agreement the Company Being Acquired shall
merge into the Acquiring Company. As a result
of this merger (hereinafter the “Merger™), all
assets and liabilities of the Company Being

Subject of the Agreement






npemutie B [puematioro apyxecrso u nocieanoro | Merged shall be succeeded by the Acquiring
e crase  yHuBepcaneH —npasonpuemuuk  Ha | Company and the latter shall become legal
MbPBOTO. B pesyaTar Ha Bausanero | successor of the former company. As a result of
[Tpeobpasysaioro ce apyxectBo e ce npekparu | the Merger the Company Being Acquired shall
6e3 TUKBHAALINS. be dissolved without going into liquidation.

2. Huadopmaunss ornocno VYwuacrpammure B | 2. Information about the Merging

pasmep Ha 11640213 (eaunHanecer MHIIMOHA,
HIECTCTOTHH M HeTUPMIECET XWISIIH, JBecta W
TpuHanecet) nesa, pasnpejgened B 11640213
(enunajecer MUJIHOHA, LIECTCTOTHH "
UETHPHIECET XMWISAW, JBecTa M TpUHajecer)
00OMKHOBEHH, MOUMEHHH, Oe3HaNMUHU aKUUH C
MpaBo Ha rjac. ¢ HoOMMHanHa ctoiHoct 1 (ejuH)
JICB BCSIKA €J1HA;

2.1.2. € ChC cejanMuie M ajpec  Ha
ynpapienue: Codus, paiton ,Tpuaauua”, xK.K.
MBan Bazos”, yn. ,,banmua”, 610k 8;

2.1.3, M3BBPLLUBA 3acTpaxoBaresiHa JAeHHOCT
cbe 3actpaxoBku o pasaen Il or [Npunoxenne Ne
I Ha Kojexkca 3a 3actpaxoBaHeTo (no-aony
+JK37);

2.1.4. He e nyGauuHo apyxecTBo no cMUCh/A
Ha 3aKoHa 3a nyOJMYHOTO npejaliaraHe Ha LEHHH
Kuuza (no-pony . 3ITIHK™);

2:.1.5: He nputexcapa coOCTBEHM aKUMH;
2.1.6. He npurexkaBa akumu B KanuTana Ha
Apyroto  YuacTtBauo B npeoOpa3yBaHETO
APY7KecTBO.

2.2, llpuemaioTo JpyKecTBO:
22,1 € aKUHMOHEPHO JIPY/KECTBO € KanuTtanl B

pasmep Ha 27435420 (nBazecer M cejem
MUJIMOHA, YETHPHCTOTHH TPHICCET W MET XHIIAIH,
YETUPUCTOTHH M JIBaJIeceT) JieBa, Koito €
pasnpenened B 2743542  (aBa  MMAMOHA,
CEIEMCTOTHH ~ YETUPUAECET W TPU  XHUIAJH,
METCTOTHH YeTHpuieceT u JBe) OOMKHOBEHM,
MOUMEHHH, Oe3HaIMYHK aKLIMK C TIPAaBO Ha riac, ¢
HOMMHanHa crtoiHocT 10 (jecer) neBa BeAaka
eaHa:

npeodpa3syBaHeTo ApyKecTBA Companies
2.1. Tlpeobpasysauioro ce qpyKecTBo: 2.1.  The Company Being Acquired:
2.1.1. € aKLIHOHEPHO [IPYIKECTBO C KanuTal B 2.1.1. Is a joint-stock company with

registered capital in the amount of
BGN 11,640,213  (eleven million, six
hundred forty thousand, two hundred and
thirteen), divided into 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;

2.1.2. Has the following seat and
headquarters address: Sofia, Triaditsa
region, l.c. Ivan Vazov, Balsha str., bl. 8;

2.1.3. Is carrying out insurance business
with insurances under Section 11 of
Appendix | of the Insurance Code
(hereinafter “1C™);

2.1.4. [s not a public company as per
the Public Offering of Securities Act
(hereinafter “POSA™);

2.1.5. Does not hold own shares;

2.1.6. Does not own shares in the other
Merging Company.

The Acquiring Company:

2.2.1. s a joint-stock company with
registered capital in the amount of
BGN 27,435,420 (twenty seven million,
four hundred thirty-five thousand, four
hundred and twenty). which is divided into
2,743,542 (two million, seven hundred and
forty-three thousand. five hundred forty-
two) ordinary, dematerialized, registered,
voting shares with a par value of BGN 10
(ten) each;
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222, E  cpec  cepmanvumie W ajgpec  Ha
yinpasienue:  rp.  Codus 1000,  paiion
I'puaanua™, no. “Ilosurano” Ne 5;

2:2:3; M3BbPLIBA 3acTpaxoBaTeliHa JeiHocT
Che 3acTpaxosku 1o pasjed Il ot [punoxenune Ne
| xem Kojaekca 3a 3acrpaxoBaHeTo (mo-aony
-K37):

2.24. e nyOnMYHO IpYKECTBO 110 CMUCHIA HA
3akoHa 3a nyOGJAMYHOTO MpeyiaraHe Ha LEHHH
Kkuuika (no-poay 3IHIIK™) u e BnucaHo B
peructbpa no yia. 30, an. 1, 1. 3 or 3akoua 3a
Komucusara 3a dunancos wHamsop (mo-gony
~3K®H") ¢ peenne Ne 431 — [1]1 ot 09.06.2004
P

2.25. E npuero 3a Tbprosust Ha buarapckara
(onnosa 6opca - Codus

2.2.6, He nputexasa cobcTBeHn akimm;

2.2.7. He npurexaBa akumu B KanuTaia Ha

Apyroto  Yuactsaulo B npeobpa3yBaHeTo
APY7KeCTBO.

3. Ywuera CTOMHOCT HA  HMYILECTBOTO M
ClipaBe/JlJIHBA HeHa Ha eJHa aKIHd Ha BCAKO OT
Yuacrammre B npeodpasyBaHeTo ApyKecTBA

3.1. CwbrnacHo u3mckBanusaTa Ha un. 123, an.l, 1.2
or 3IILIK, Crpanute ca M3roTBMANM W npuemar
000CHOBKM Ha crpaBe/IMBaTa lleHa Ha akuuuTe Ha
BCAKO eAHo oT YvuacrtBauute B npeoOpasyBaHeTo
apyxectea. OOOCHOBKHMTE ca HITOTBEHUTE Bb3
OCHOBAa Ha  OOLWONPUETH  OLEHBYHH  METOJIH,
CbIIIACHO HOPMATHUBHHUTE M3NUCKBaHMS Ha OBIrapcko
s3akoHojlare/icTBo.  ODOCHOBKHTE c€a  H3rOTBEHUTE
Kbm 28.09.2011 r.

3.2. Cweranacio OOocHOBKaTa Ha crnpasej/iMBara
leHa Ha akuuure Ha [lpeoOpasypaioto ce
ApY’KecTBO. KoATO npejicrasasiba [Ipunoxenne No |
KbM HacTosAwms Jlorosop:

3.2.1. crnpasejimBara cToHHOCT Ha
[Ipeobpasysamoro  ce  apyxectBo  (vucma
cmounocm, no evmucwvia wa wi. 262¢, ar. 2 om
I'vpeosckus 3axon, no-oony ,,T3") e B pasmep Ha
45 135 561.80 (uerupuaeceT WM neT MUIMOHA,
CTOTPHAECET M NeT  XWISjH, NEeTCTOTHH

2.2.2, Has the following seat and
headquarters address: Sofia 1000, Triaditsa
region, 5 Positano Square

2.2.3. Is carrying out insurance
activities with insurances under Section II
of Appendix 1 to the Insurance Code
(hereinafter “IC™);

2.2.4. Is a public company as per the
Public =~ Offering of Securities Act
(hereinafter “POSA™) and is listed in the
register as per art. 30, para. 1, item 3 of the
Financial Supervision Commission Act
(hereinafter “FSCA™) under decision No
431 —T1]1 o1 09.06.2004 r.;

2255, Is listed on the Bulgarian Stock
Exchange — Sofia:

2.2.6. Does not hold own shares;

220, Does not own shares in the other
Merging Company.

3. Net asset value and fair value of one
share of each of the Merging Companies

3.1.  In accordance with the requirements of
art.123, para. 1, p.2 of the POSA, the Parties
have prepared and approve a rationales of the
fair value of the shares of each of the Merging
Companies. The rationales are prepared on the
basis of generally accepted valuation methods
and in compliance with the legal requirements
of the Bulgarian legislation. The rationales are
prepared as at 28.09.2011.

3.2.  According to the Rationale of the fair
value of the shares in the Company Being
Acquired, which represents Enclosure No 1 to
this Agreement:

3.2.1. The fair value of the Company
Being Acquired (net asset value as per
definition in Art. 262¢), para. 2 of the
Commercial  Act,  hereinafter  “"CA")
amounts to 45 135 561.80 (forty five
million, one hundred and thirty five
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wectaecer u eaun nesa u 80 ¢T.); CLOTBETHO

3.2.2. cripaBeuiMBaTa croiinoct Ha | (eana)
akums ot kanurana wa [lpeoOpasysaiioro ce
IpyikecTBo € B pasmep Ha 3.88 (Tpu neBa u 88
CTOTUHKM ) feRa.

3.3. CwpraacHo OO6GocHoBKaTa Ha crpaBeminBara
leHa Ha akuuure Ha [lpuemaloTo JpyKecTBo,

KoaTo npexacrasnssa llpunoxkenne Ne 2 kbM
nacrosuus Jloroeop:
331, cripaBeuiMBaTa CTOMHOCT Ha

[IpuemaiioTo ApyKeCTBO (yucma cmouHocm, no
cvucvra na ywa. 262¢, an. 2 om Tvpeoeckus
sakon, no-oony ,,T3”) e B pazmep Ha 233 463
72471 nB. (mBecta TPUAECET M TPU MUIMOHA,
HYEeTHPUCTOTHH  1UeCTAeceT W  TpH  XHIISH,
CEJIEMCTOTHH JIBaJIeceT W ueTupu neea u 71 cT. );
CbOTBETHO

3.3.2. crnpapejiuBara croiHoct Ha | (eawma)
aKuus oT Kanurana Ha [Ipuemalioro apyxecrso e
B pasmep Ha 85.10 aB. ( ocemjeceT W MeT JieBa u
10 cT.).

4. CooTHOLIEHHE HA 3aMsIHA

4.1. B cbOTBETCTBME ¢ M3UCKBAHETO Ha 4. 262K,
an.2, 1.2, BbB Bpb3ka ¢ 2616 or T3, Crpanure
ONpENENAT CHOTHOLIEHHE HA 3aMAHA MEK/Y aKUHHTE
ot kanuran Ha [IpeoGpa3yBalloTo ce ApyKecTBO H
Te3u Ha [Tpuemanioro JIPYKECTBOTO.
ChOoTHOWIEHHUETO HA 3aMmsiHa CE€ M3YMCIABA Karto
CnpaBe/IMBaTa LeHa Ha efHa akuus OT KanuTajia Ha
[IpeoOpa3yBaloTo ce Apy:KECTBO CBIJIACHO TOYKa
3.2.2 ce pasjeqM Ha CIpaBe/UiMBaTa LeHa Ha ejHa
akuus ot kKanutana Ha Ilpuemaloro apykectso
Touka 3.3.2.

4.2. Bb3 ocHOBa Ha chpaBse//iMBa 1leHa Ha ejHa
akums ot kanurana Ha [lpuemauioro apyecTso,
CbhrjlacHo Touka 3.3.2, W crpaBe/yiMBaTa lieHa Ha
‘etHa akumusa oT kanutana Ha [Ipeobpasysauoto ce
ARYXKECTBO. chrynacHo Touka 3.2.2, Crpanure
npuemMaTt cjeJHOTO CBOTHOLIEHWe Ha 3amsaHa | :
21.94572, no cmuchbna Ha ui. 2616, an. 1 ot T3. B

thousand, five hundred and sixty one leva
and 80 stotinki ) ; and in correspondence
thereof

3.2.2. The fair value of 1 (one) share
from the capital of the Company Being
Acquired amounts to BGN 3.88 (three leva
and 88 stotinki).

3.3. According to the Rationale of the fair
value of the shares in the Acquiring Company,

which represents Enclosure No 2 to this
Agreement:
3.3:1. The fair value of the Acquiring

Company (net asset value as per definition
in Art. 262¢h, para. 2 of the Commercial
Act, hereinafter “CA") amounts to BGN
233 463 724.71 ( two hundred and thirty
three million, four hundred and sixty three
thousand, seven hundred and twenty four

BGN and 71 stotinki) : and in
correspondence thereof
3.3.2 The fair value of | (one) share

from the capital of the Acquiring Company
amounts to 85.10 (eighty five BGN and 10
stotinki).

4. Shares Exchange Ratio

4.1. In compliance with the requirements of
Art. 262k, para. 2, item 2 with reference to Art.
2616 of CA, the Parties determine the shares
exchange ratio between the shares from the
capital of the Company Being Acquired and the
shares from the capital of the Acquiring
Company. The shares exchange ratio shall be
calculated by dividing the fair value of one
share from the capital of the Company Being
Acquired as per item 3.2.2 by the fair value of
one share from the capital of the Acquiring
Company as per item 3.3.2.

4.2. On the basis of the fair value of one
share from the capital of the Acquiring
Company as per item 3.3.2 and the fair value of
one share from the capital the Company Being
Acquired as per item 3.2.2, the Parties hereto
approve the following shares exchange ratio
1:21.94572, as defined in Art. 2616, para. | of
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ChOTBETCTBHEC C TOBA CHOTHOLWICHHUE €/lHA aKUus OT
Karurajia Ha l—Ipnemal_uom JPYIKECTBO LIIE CC 3aMCHA

3a 21.94572 aKIHH oT Kanurana Ha
[TpeobpasyBaiioro ce JpyxKecTso.
4.3, CrworHOlIEHHETO HA 3aMsHa mo Touka 4.2 e

onpeaeneHo keMm 28.09.2011 r.

5. Veesauuenne Ha kanutanaa Ha IlpuemamoTto
IPYKECTBO

5.1. B cwoTBeTCTBHE C M3MCKBAHETO Ha uj. 202y,
an. |, w3pedeHue nwpBo oT 13, Kanuranabr Ha
[lpuemamoro  apyxecrso e Oble  yBeJHYEH
JIOKOJIKOTO € HeoOXO0JIMMO 3a HM3/1aBaHeTO Ha HOBH
aKimumn B noji3a  Ha  aKiMOHEpUTE  Ha

[TpeoOpa3syBailoTo ce JipyKecTBo.

5 CTpaHuTe ce ChbriuacsiBar, ue yBelIW4eHHETO Ha
kanurana Ha [lpuemautoro apyxkecTBo e Obae
M3BBPLICHO Upe3 W31aBAHETO HA HOBH OOUKHOBEHH,
noumMeHH, Oe3HanuyHM akiMKW ¢ NpaBo Ha riac, ¢
HoMuHaJHa cToliHocT 10 (1eceT) sieBa Besika e/iHa.

-

I

5.3. C ornen Ha pasnopendure B Touku 5.1 m 5.2
yBeauueHueto Ha kanurtana Ha [lpuemauioro
APYIKECTBO €€ M3YMC/ISABA Bb3 OCHOBA Ha 00wuiMs
Opoit HoBu akuum B kKanutana Ha [lpuemauioro
JApPY’KECTBO. KOWTO MMarT mMpaBo Ja [ojayuar
akunonepute B IlpeobpasyBaioro ce ApyKecTBo
Cpelly CBOUTE KUK B MOCIEHOTO.

5.4. bposit aAKLIHH B Kanurana Ha
[IpeoOpasyBalioTo ce JpyKecTBO, KOUTO MPUTEKABA
BCCKH AKLHOHEP. ce pasaeis Ha YHUCIOTO

onpejeneHo B Touka 4.2 Kato CHOTHOLIEHWE Ha
3amsiHa, T.e. Ha 21.94572. C wu3kmoueHue Ha
cilyqaure 1o Touka 5.6 no-aoJy, ako pesyataTbhT OT
JIeJIeHHeTOo € ApoOHO YKC0, TO €€ 3aKPBIA KbM M0-
6mm3koTo usno uucno. [lonyueHoTo UANO YHCIO
onpejiens 6pos akuumu B kanurana Ha [lpuemaiioro

JPYIKECTBO, KOMTO  CBOTBETHHAT aKLHOHEp B
[IpeoOpasyBalioro ce ApyKecTBO Llie UMa MpaBo ja
NOJyuH  cpelly akUMMTe CH B TOCIEAHOTO.

Pasnukure nonyyeHn npu 3akpbrieHusTa Ha JpooHu
HMCIa, BKJHYMTENMHO M Te3W Mo Touka 5.6 ce
ypesKaaT 1o pejaa npeaBujeH B Touka 0.

33, CTpaHHTC CC ChracaBaTr S3aKpbrIICHHECTO Ha

the CA. In compliance thereof one share from
the capital of the Acquiring Company shall be
exchanged for 21.94572 shares from the capital
of the Company Being Acquired.

4.3. The shares exchange ratio under item 4.2
is determined as at 28.09.2011.

5. Capital increase of the Acquiring
Company
5.1.  In compliance with the requirement of

Art. 262y, para. 1, first sentence of the CA, the
capital of the Acquiring Company shall be
increased up to the amount required to cover
the issue of new shares in the names of the
shareholders in the Company Being Acquired.

5.2. The Parties agree that the capital
increase in the Acquiring Company shall be
made through issue of new ordinary,

dematerialized, registered, voting shares with a
par value of BGN 10 (ten) each.

5.3.  Further to items 5.1 and 5.2 the capital
increase of the Acquiring Company shall be
calculated on the basis on the total number of
new shares from the capital of the Acquiring
Company, which the shareholders in the
Company Being Acquired shall be entitled to
obtain.

5.4,  The number of shares from the capital of
the Company Being Merged that each
shareholder owns shall be divided by the
number indicated in item 4.2 as shares
exchange ratio, i.e. 21.94572. Save for the
cases specified in item 5.6 below, if the result
from the calculation is a fractional number, it
shall be rounded to the nearest integer. The
integer in the result shall determine the number
of shares from the capital of the Acquiring
Company that the corresponding shareholder of
the Company Being Acquired shall be entitled
to obtain in consideration of its shares in the
latter company. Any differences that result
from rounding of fractional numbers, including
those under item 5.6, shall be settled in
accordance with item 6.

5.5. The Parties agree that the rounding of






JPOOHUTE YMCaa Aa ce U3BBLPIIBA KbM HaH-0/1M3KOTO
UA0 YMCI0, @ HE KbM MO-MAIKOTO L0 YMCO.
[lpeasapurennuure  wuszuucnenus Ha  Crpanure
[1I0Ka3Bar, 4Ye¢ MpH 3aKpbrisiHe Ha ApOOHHMTE yHcha
KbM MO-ManKOTO WAIO YUCIO, OPOAT aKLMH, KOUTO
MHHOpHUTapHUTE akuuoHepu ot Ilpeobpasyrauioro
ce JipyecTBO Ouxa noayuuiu 6u 6un no-manko B
cpaBHeHMe ¢ Opost  akuuu., KOuTo Ou  Ouil
pasnpejie/ieH  MEKAY ChUIMTE aKUHOHEPH MpH
3aKpbrJIsiHE Ha ApoOHMTE uucia KbM HaH-0JIM3KOTO
uano uncno. Ha cinenpauio mscro, pesyirature npu
3aKpBIJIAHETO  Ha  JApOOHUTE YWCcia KbM  Haii-
OaMskoTo  UANO  YMeNo  ca no-0M3KM 10
aKuHoHepHata crpykrypa Ha [Ipeobpasysauioro ce
JAPY/KECTBO B CpaBHEHME C pe3ynTaTHTe [pH
3aKPBLIUISHE HAa JIPOOHHTE YMUcaa KbM TMO-MAJKOTO
LSJ10 YHCTIO.

5.6. AKO pesyaTarsT OT M3YMCJIEHHETO M0 TOYKa
54 e japobHO uHcno, KOeTo e mno-mMajsko ot |1,
CHOTBETHUAT akiHoHep(u) B [IpeoOpasysauioro ce
JipyKecTBO, UMa(T) npao aa mnosydu(ar) eaHa |
AKLHA OT Kanudrana Ha ﬂpnemamom JAPYKECTBO.

5.7. COopbT OT BCMYKH HOBM  aKlMK B
[lpuemaiuioTo ApyKecTBO, Ha KOWTO HMar MpaBo

BCHYKKH  akuuoHepu B [IpeoOpazyBamoro ce
JAPYIKECTBO, €€  yYMHOXkaBa [0  HOMMHalHaTa
CTOiHOCT Ha ejaHa akuus or [lpuemaioro
JIPYKECTBO CBLIJIACHO HEroBus ycTaB, 3a Ja ce
ofpejie/in  yBEIMUYEHHETO  Ha  Kanurana B
1MocieIHOTO.

5.8. B cvorBercTBME € M3UMCIAEHMATA MO-rOpe. B
pesynrat Ha BauBanero kanutanst Ha [lpuemaioro
ApYKecTBO e ce yeenuun ¢ S5 305 140 (mer
MHIIHOHA, TPHCTA W NET XUIAAH, CTO M YETUPUAECEeT
neBa ) nesa, Kkaro Owbaat wu3gagedn 530 514
(METCTOTHH M TPHJAECET XHWJAAM, TMETCTOTHH M
UYCTUPHHAJIECET ) HOBH OOMKHOBEHH, MOUMEHHH,
Oe3HanuuHu aKiMK ¢ NpaBoO HA IJac, ¢ HOMMHAJIHA
croitnoct 10 (necer) neBa Beaka enna. Ilpnnoxkenue
Ne 3. koero e HepasmenHa uyact OT HACTOALIHS
Jlorosop, npejicTaBisBa npeaBapuTeNeH MPOEKT 3a
pasnpejiesieHie Ha HOBHTE aKLUMM B KanuTana Ha
[lpuemauoro  apysKecTBo cpej  akUHMOHEPUTE B

A\ Tlpeobpasysaioro ce apyxecTso.

5.9. B pesynrtar Ha yBeJMUEHHETO OOLLMST pasmep

fractional numbers shall be towards the nearest
rather than rounding down towards the lower
integer. Preliminary calculations of the Parties
indicate that upon rounding fractional numbers
down towards the lower integer, the number of
new shares allocated among minority
shareholders in the Company Being Acquired
would be lower compared to the number of
shares that would be allocated among the same
shareholders if fractional numbers are rounded
towards the nearest integer. Furthermore, the
results from rounding of fractional numbers
towards the nearest integer are closer to the
shareholding structure of the Company Being
Acquired compared to the results from
rounding fractional numbers down towards the
lower integer.

5.6. If the result after the calculation under
item 5.4 is a fractional number that is less than
I, the corresponding shareholder(s) in the
Company Being Acquired shall be entitled to

acquire 1 share from the capital of the
Acquiring Company.
5.7. The aggregate of all new shares in the

Acquiring Company, to which the shareholders
in the Company Being Acquired shall be
entitled to, shall be multiplied by the par value
of one share of the Acquiring Company as per
its Articles of Association in order to determine
the capital increase in the latter company.

5.8. In compliance with the calculations
described above, as a result of the Merger the
capital of the Acquiring Company shall be
increased with BGN 5 305 140 ( five million,
three hundred and five thousand, one hundred
and fourty ) by issuing 530 514 ( five hundred
and thirty thousand, five hundred and fourteen )
new ordinary, dematerialized, registered,
voting shares with a par value of BGN 10 (ten)
each. Enclosure No 3, which is an integral part
hereof, shall represent a preliminary draft for
distribution of the new shares in the Acquiring
Company among the shareholders of the
Company Being Acquired.

5.9. As a result of the capital increase the






Ha Kanurana Ha llpuemanioTo Apy»KecTBo Lie cTaHe
32 740 560 (TpmaeceT v Ba MHJIMOHA, CEIEMCTOTHH
M YEeTHPUIECET, METCTOTMH W IUECTICCET) JICRa.
CpoTBeTHO OpodT Ha akuuuTe e crave 3 274 056 (
TPH MHJIHOHA, [IBECTA CEAEMACCET U YCTHPH XHIIAH,
MeTaeceT W wwecT ) OOMKHOBEHHW, TOMMEHHH,
Oe3Ha/IMYHM aKLMK C MpaBO Ha riac, ¢ HOMHMHAIHA
croiiHocT 10 (necer) neBa Besika ejiHa.

5.10. BbB Bpb3ka cbe 3abpanara Ha 4/1.262y, an.3 or
Touproeekust 3akon Crpanurte jekjaapupar, Je:

5.10.1.  Tlpuemauioro JPYIKECTBO He
npurexasa akuuu B [lpeobpasysauioto ce
JPYIKECTBO;

5.10.2.  TlpeoOpa3zyBaiioro ce JApYy»KeCTBO He

NPUTEIKaBa akUuHuK OT l_[pncmamom JOPYIKCCTBO,

5.10.3.  TlpeobpasyBaioro ce [ApPYKECTBO He
MpUTEKABA COOCTBEHN AKLIMH.

5.11. Ctpannte ce 3aabikaBaT Ja  YBEJOMAT
O0wure cbOpaHusa, ako Mo MpHYMHA BB3HUKHANA
clle/l jlarara Ha HacTOsALMA [JOroBOp pasMepbT Ha
VBEJIMUEHHWETO HA  Kanurajga ce Hy’kjaae oOT
JOYTOHHABAHE M L€  HAMpaBAT  CbOTBETHHUTE
NpeAIosKEHUA, 3a [a TNpUBeJaT M3UMC/IeHusTa B
CLOTBETCTBHE € MOCAEULIMTE OT TAKNBA ChOHUTHS.

6. Tlapuunn ypaBHsiBaHHs, Hapnunu
miamanns no 4w 2616, an. 2 or T3. Cpok 3a
H3IIaNnaHe

6.1. Tlopaan maremarnuecka HEBL3MOJKHOCT J1a Ce
3AMEHAT aKLMUTE HA BCEKM OT/E/eH aKUHOHep B
[lpeobpaszysauioro ce apyecTBo 3a ToueH Opoii
HoBM akuuu B Ilpuemaioro apyxkectBo, OposiT Ha
HOBUTE aKLMH, NpeHa3HAYCHU 332 BCEKM aKLHOHep
e Obae MaTeMaTHMUYECKM 3aKpbrieH KbM  Haii-
Oam3koTo wano uueno. Pasnukara B croiiHOCTHTE 111€
Obie KOMMeHCHMpaHa ¢ NapuUyHM  TUIAlAHUS B
CbOTBETHHS pazMmep.

5.2. Ako apoOHOTO uMcio no Touka 5.4 Obje
3AKPBIIEHO HAZ0MY KbM MO-MaJIKOTO 1510 Y1CI0, 3a
MOCTHIAHE HA EKBUBAJIEHTHO CbLOTHOLUEHHME Ha
samsiHa  [lpuemamioro  apyKecTBO  KOMIEHCHpa

total amount of the capital of the Acquiring
Company shall become BGN 32 740 560 (
thirty two million, seven hundred and forty
thousand. five hundred and sixty ).
Accordingly, the number of shares shall
become 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.

5.10. Further to the prohibition under art.
262y, paragraph 3 of the CA, the Parties
declare that:

5.10.1.  The Acquiring Company does
not hold any shares of the Company Being
Acquired;

5.10.2. The Company Being Acquired
does not hold shares of the Acquiring
company shares;

5.10.3.  The Company Being Acquired
does not hold its own shares.

5.11. The Parties undertake to notify the
General Meetings of the shareholders if for any
reason occurring after the date of signing of
this Agreement the amount of the capital
increase has to be adjusted and shall make
appropriate proposals to align the calculations
with the effects of such occurrences.

6. Cash adjustments. Cash
considerations under Art. 2616, para 2 of
CA. Term of payment

6.1. Due to a mathematical impossibility to
exchange the shares of each shareholder in
Company Being Acquired for exact number of
new shares in Acquiring Company, the number
of new shares, designated for each shareholder
shall be mathematically rounded to the nearest
integer. The difference in values shall be
compensated with cash considerations in the
corresponding amount.

6.2. Ifthe fractional number under item 5.4 is
rounded down to the lower integer, in order to
achieve fair share exchange, the Acquiring
Company shall compensate the corresponding






\6.6.

CBLOTBCTHHA
CbhrmaCcHo 4I.

AKLMOHEp € NapuuHH  [U1alaHus
2616, an. 2 or T3. PasmepnT Ha
B3EMAHETO  HAa  CbOTBETHWS  aKLMOHEP  KbM
[lpuemamoro  apykecTBo ce omnpenens 4pes
YMHOKaBaHe Ha: (a) pasMepa Ha 3aKpBIUISHETO KbM
Mo-ManKkoTo U0 4Meao; cbe (0) cnpaBeanuBara

uena Ha eaHa usna akuus B [lpuemauroro
JPY7KECTBO cbriacHo T. 3.3.2.
6.3. BsemanusaTa Ha akunoHepure no 42610, an.2

or T3 crapat wu3uMckyeMu MW wmoraT paa Objar
NnoucKaHu cnea ustvuanero Ha 40 (uerupujaecer)
JAHW OT aaTara, Ha KosATo BauBaHero Bie3e B cuia
(touka 9.3 no-pony). Cymute ABIKUMH  KbM
akuuonepu Ha [lpeoOpasyBalloro ce ApyxKecTBO Lie
ce u3nnawar B Opoil Ha kacara Ha [lpuemaroto
Apyxectso Ha ajgpec: rp. Codus, niu. Jlozurano™ Ne

5 C]‘JCLU,}-’ I'[pC,[lCTaBFlHC Ha }ZLO]{}’MCHT 3a
aerutumupane. Biemauusra e Objaat u3rialaiu
Ha a](l_l]dOHCpHTC Ha l'[pcoﬁpa3yaamom ce

APYHKECTBO B CPOK OT 5 NrMoJUHH, CYHTAHO OT JaTtara
Ha BnucBaHe Ha BnupaneTo B TBPFOBCKHH PErHCTHP.
Bcuuky B3eMaHus 1o Hacroslara TOYKA, KOUTO HE
Cad MNOTHPCCHH B MOCOYCHHUA CPOK LIE CC CHMTAT 34
noraceHH B 1olisa Ha [—Ipnemamom APYKECTBO.

6.4. Bb3 ocHoBa Ha KHMraTa Ha aKUMOHEPWUTE Ha
[lpeobpazyBauioTo ce ApYKECTBO KbM JaTarta Ha
Hacrosuims Jlorogop ouvakBanusita Ha Crpanure ca
oOulaTa cyMa Ha NMapuyHUTE MUIAL@AHKS 110 CMUCH/A
Ha wi. 26106, an. 2 or T3, na 6bae B pasmep Ha |
090.93 ( xuhspa ¥ geserjaecet jesa U 93 cr. ) snesa.
[Tpunoxenne Ne 3, Koeto e HepasjeiHa yact oOT
Hactosimst Jlorosop, npejcrapisiBa npejBapuTelieH
MPOEKT 3a pasnpejeieHle Ha HOBUTE akiMu B
kanutana Ha [lpuemauioro  apysxecTBO  cpejl
akumonepure B [lpeoGpazyBalioro ce ApyKecTRO,
KAKTO W Ha EBEHTYaJHW MNapuyHa rulallaHds 1o
cMuebaa Ha 26106, an. 2 ot T3.

6.5. [IlnawanusaTta, KOUTO cjeiBa ja ce HarpaesT,
e ObaaT OTpaseHH B CIUCHLM, TPHIOKEHH KbM
MPOTOKOIKUTE OT 001MTE CLOpaHHUs HA Y4yacTBaUlUTe
B Npeodpa3yBaHeTo APYIKECTBO, HA KOUTO 1ie ObaaT
B3CTH peleHus 3a ojo0penue Ha Bausaunero.

Ako apobHoTO umcio no Touka 5.4 Obuae
3aKPBLIJICHO HArope KbM MO-TONAMOTO LAJNO UHCIIO,
BKJIOYMTENHO W B cliydaure 1o Todka 5.6,

shareholder with cash consideration as per Art.
2616, para.2 of CA. The amount of the
corresponding shareholders™ receivable from
the Acquiring Company shall be determined by
multiplying: (a) the fractional part from the
fractional number that is rounded down to the
lower integer; by (b) the fair value of one share
in the Acquiring Company as per item 3.3.2.

6.3. The receivables of the shareholders
under art. 2616, para. 2 of the CA shall become
due and could be claimed after expiration of 40
(forty) days as of the date the Merger becomes
effective (item 9.3 below). The amounts due to
shareholders in the Company Being Acquired
shall be paid in cash at the pay office of the
Acquiring Company having its quarters at: 5
Pozitano sq, Sofia 1000, against an
identification document. The receivables shall
be payable to the shareholders of the Company
Being Acquired within five-years-term as of
the registration of the Merger in the
Commercial Register. All receivables under the
present item which are not claimed within this
term shall enure to the benefit of the Acquiring
Company.

6.4. Based on the book of shareholders of the
Company Being Acquired as at the date of this
Agreement the expectations of the Parties are
that the total amount of the cash considerations,
as defined in Art. 2610, para. 2 of CA, shall
amount to BGN 1 090.93 ( one thousand and
ninety leva and 93 stotinki ). Enclosure No 3,
which is an integral part hereof, shall represent
a preliminary draft for distribution of the new
shares in the Acquiring Company among the
shareholders of the Company Being Acquired,
as well as possible cash considerations as
defined in Art. 2616, para. 2 of the CA.

6.5. The due payments shall be described in
the lists enclosed to the minutes of the general
meetings of the Merging Companies, which
will approve the Merger.

6.6. Ifthe fractional number under item 5.4 is
rounded up to the higher integer, including in
the event under item 5.6, the corresponding






CLOTBETHHAT AKUMOHEp Hle € 3alb/DKEH Ja
Komrnencupa llpuemaiioro apyxecrtso. Pasmepsr Ha
B3emaHero Ha [lpueMamorTo  ApYKeCTBO  KbM
CbOTBETHHMS  aKLMOHEpP  ce  onpeaens  ypes
YMHOKaBaHe Ha: (a) pasmMepa Ha 3aKpbIrUISHETO KbM
Mo-rojisiMOTO LUANO 4Mcno: cbe (0) crnpasejuiMBara
ueHa Ha exaHa udna  akuuma B [lpuemainoro
JApysKecTBO chrnacHo T. 3.3.2. Bisemanero Ha
[lpuemaltoro  apyKecTBO  cpellly  ChOTBETHHMS
aKuMoHep MoKe Ja  Obae noraceHo W upe3
npuxpamade. C uen 3anucaHMAT Kanutan  Ha
[lpuemaitoro apyxectBo ja Objle M3LAIO BHECEH,
JI0O MOMEHTA Ha KOMIMEHCHpaHEeTO M pasjiukara lie
Obae MokpuTa upes OTIyCKaHe Ha HEOOXOAMMMWTE
cpeactia ot [Ipuemaltiioro apysKecrso.

0.7. BsemanusTa M npaBata CBbp3aHM C NAPHUHM
MIaaHus no Tasy ToHKa ca HEMpPEXBLPIHMH.

7. Onucanue HAa HOBHTE  AKIHH B
[Mpuemamoro apyxecrBo. Pasnpegeiasine
Npe1aBaHeTo HA HOBHTE AKLHH

7.1. Beuwuku  woBu  akuuu B [lpuemainoro

APY/KECTBO ca OOMKHOBEHH, MOUMEHHH, Oe3HaIHUHU
aKIlMK ¢ npaBo Ha rnac, ¢ HOMMHaMHa ctoluocT 10
fieBa, BesKa.

7.2. Besika akuMs J1aBa Ha CHOTBETHHS aKUHOHEp
Nnpapo Ha rjiac B 06[1101’0 c"bﬁpaan Ha aKlHOHEpHTE
Ha [lpuemMaloTo Apy)KeCTBO, NPaBoO Ha JMBHAEHT W
JIMKBUIALIMOHEH Os1, CbhpasMEpPHH ¢ HOMHHAlIHATa i
CTOMHOCT, KaKTO M BCHYKM JpyrH  mpasa,
NpeoCTaBeHn 110 AeHCTBALLOTO 3aKOHOAATEICTBO.

7.3. .lleurpanen aenosurap” AJl, B KauecTBOTO CH
Ha Jernos3urap no cMuchbia Ha 4264, an5 or T3,
pErucTpUpa eMHUcHsITa HOBH aKLMK M pasnpejens
H3jlajieHuTe Oe3HAlMYHKM  aKUMM 10 CMETKH Ha
aKLIHOHEPHTE.

7.4. Hosute akuum ot kanurana na Ilpuemautoro
APYIKECTBO, KOUTO Lile ObAaT U3/1aJleHU BbB Bpb3Ka C
Brnusanero, 1we ca Oe3HanuuHu, MNopaan KOETo
(pu3nuecKkM HAMa aa ce M3BLPLIBA [pejaBaHe Ha

\_axkunn. Beekn akimonep Moxke upe3s MHBECTHIIMOHEH
TOCPeIHHK  J1a

INOHUCKa Ja Mnonyuum Jaenosdrapha

shareholder shall be obliged to compensate the
Acquiring Company. The amount of the
Acquiring Company’s receivable from the
corresponding shareholders shall be determined
by multiplying: (a) the part from the fractional
number that is rounded up to the higher integer;
by (b) the fair value of one share in the
Acquiring Company as per item 3.3.2. The
receivable of the Acquiring Company from the
corresponding shareholder may be set off
against dues by the Acquiring Company to
such shareholder. In order the subscribed
capital of the Acquiring Company to be fully
paid, for the period until full compensation the
difference shall be covered through allocation
of necessary funds by the Acquiring Company.

6.7. Receivables and rights with regard to
cash considerations under this item are not
transferable.

3 Description of the new shares in the
Acquiring Company. Allocation and
delivery of new the shares

7.1.  All new shares in the Acquiring
Company shall be ordinary, dematerialized,
registered, voting shares with a par value of
BGN 10 (ten) each.

7.2.  Each share shall give to the respective
sharecholder a voting right in the general
meeting of shareholders of the Acquiring
Company. right to dividends and liquidation
proceeds, pro rata its par value, as well as all
and any other rights established under the laws
in force.

7.3.  Central Depository AD in its capacity of
depository as defined in Art. 264, para. 5 of CA
shall register the issue of new shares and shall
allocate the issued dematerialised shares in the
sharcholders accounts.

7.4. The new shares from the capital of the
Acquiring Company, which shall be issued
with regard to the Merger, shall be
dematerialized and therefore there shall be no
physical handover of shares. Each shareholder
may claim a depository receipt certifying the



