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BETTER CROWN LIMITED / BETBP KPAYH AMIMUTE/,

KEIMUTAA TPAH/A KOPTIOPEMIITBEH AMMUTUA/ CAPITAL GRAND CORPORATION
LIMITED

BECT YEA KEIIMTAA MHBECTMBHT AMMUTIN A/ BEST WELL CAPITAL INVESTMENT
LIMITED

TPAHA PAVIC MHTEPHEITHbH'DHA MHBECTMBHT ATA/ GRAND RISE INTERNATIONAL
INVESTMENT LTD

AOSAATIAYBP MHBECTMBHT AMMUTEA/ LOYAL POWER INVESTMENT LIMITED

PROFIT BEST INVESTMENT LIMITED/ ITPO®PUT BECT MHBECTMBHTC AVIMUTEA

(,JIPOAABAYN")

-and/u-

WELCOME HOLDINGS AD/ YEAKBM XOAAVHI'C AA

(,KYIIYBAU")

SHARE PURCHASE AGREEMENT / 40I'OBOP 3A ITOKYIIKO-ITPOAAKBA HA AKILINU

1. Better Crown Limited, a company
organized and existing under the laws of
Hong Kong, with reg. No2103577, with seat
and address of management — , Hong Kong,
Wanchai, 188 Hennessy Road, 11* Floor,
Tower 188, represented by the director Ming
Yu Ching, ofChina, born on
26.09.1966, holding passport K02549974,
issued on 31.01.2012, Immigration

Hong Kong Special

citizen

department,

1. berop Kpayn /JAumnrea, aApyXKecTso,
ydypeAeHO U CBIIecTByBalllo  CbhIAacHO
sakoHute Ha XoHr Kownr, ¢ per. No2103577,
CBbC cejaanllie U aapec Ha ylpaBaeHue —XOHT
Konr, Yanuan, 188 Xenecn Poyg, er. 11, kyaa
188, mpeacraBasBaHO OT agupekTtopa MwmHr
10 Unnr, rpaxganns Ha Kwurair, pogen Ha
26.09.1966r., npurexxasam] I1acriopt  No
K02549974, wusapazen wnHa 31.01.2012r., ot
Crenmaaex

Mmurpanuonna cayxba Ha
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Administrative Region;

2. Capital Grand Corporation Limited, a
company duly registered and existing under
the laws of Hong Kong, registered in the
Registrar of the commercial companies of
Hong Kong, under reg. No. 2210937, with
seat and address of management — Room
2008 20/F Windsor House, 311 Gloucester
Road, Hong Kong,
represented by the director and the legal
representative — Ms. Ho Yee Eunice Chan,
born on 22.08.1975, holding passport
NoK03673270, issued on 10.10.2013 from
Hong Kong, Special Administrative Region
of China;

Causeway  Bay,

3. Best Well Capital Investment Limited, a
company duly registered and existing under
the laws of Hong Kong, registered in the
Registrar of the commercial companies of
Hong Kong, under reg. No. 2209338, with
seat and address of management — Room
2008 20/F Windsor House, 311 Gloucester
Road, Causeway Bay, Hong Kong,
represented by the director and the legal
representative — Ms. Pui Sze Josie Lock,
born on 22.09.1976, holding passport No
K03669779, issued on 08.10.2013, Hong Kong,
Special Administrative Region of China

4. Grand Rise International Investment
Ltd, a company duly registered and existing
under the laws of Hong Kong, registered
under reg. No. 2199258, with seat and
address of management - 13/F China
Aerospace Center, 143 Hoi Bun Road, Kwun
Tong, Hong Kong represented by the
director Ki Hung Ma, citizen of the People’s
Republic of China, born on 19.03.1961 in
Hong Kong, holding passport No. KJ0061971,

AamunncrpatuseH Parion Xounr Kowr;

2. Kenmraa
AnMurnua,
CBIIECTBYBAIlO ChIAaCHO 3aKOHMUTEe Ha XOHT

I'pana
APY>KeCcTBO

KopnopenmbH

yupeAeHo 174
Konr, peructrpupano B Perucropa Ha
TBhPrOBCKUTe Apy>KecTBa Ha XoHT KoHr, ¢ per.
No2210937, cbc cegaaummie u agpec Ha
ynpasaenue — Cras 2008, erax 20, Yunasop
Xayc, 311 TI'aaygectsp Poya, Kaycyeinr berir,
Xour KoHr, nmpeacraBasBaHO OT AVpeKTOpa U
3aKOHeH IpeAcTaBuTea — r->ka Xo e HOumce
Yan, pogena Ha 22.08.1975r., nmpure>xasalia
NeK03673270,

or Xour KoHr,

acropT u3jaaleH Ha
10.10.2013r.,

aAMUHUCTpaTuBeH paioH Ha Kuraii;

crenaaeH

3. bectr Yea Kenuraa VIHBeCcTMBHT
AuMutua, APYKeCTBO ydpeseHo u
CBIIeCTBYBAIJO CbIAaCHO 3aKOHMUTe Ha XOHT
Komr,
TBPTOBCKUTE Apy>kecTBa Ha XoHr Kowr, ¢ per.
No2209338, c¢bc cegaammie u  agpec Ha
ynpasaeHne — Cras 2008, eraxx 20, Yunasop
Xayc, 311 I'aayuectsp Poya, Kaycyeinr beit,
Xonr KoHr, npeacraBasBaHO OT gMpeKTopa I

perucrpupano B Perumcrppa Ha

3akOHeH Impeacrasutea — r-ka Ilym Cse
Axo3n oK, 22.09.1976r.,
IIpuUTeKaBalia NoK 03669779,
nsaaaeH Ha 08.10.2013r., ot BaacTuTe Ha XOHT
Konr, crenimaseH agMMHUCTpaTUBeH palioH
Ha Kuran

4. T'pang Paric NnrepHemrbHbA
NusBectmbHT /ATA, ApYy>XeCcTBO y4peaeHO U

poseHa Ha
IacropT

CBIIeCTBYBAIlO CBrAacHO 3aKOHMUTe Ha XOHT
Konr, perncrpupano ¢ per. No2199258, cbe
cejaaullle U ajpec Ha ynpasaeHue — eT. 13,
Kuraiicku Aepocnieric LHentnp, 143 Xoit byn
Poya, Kayn Tour, XoHr Kowur,
npeacraBAsaBaHo oT gupekropa Km Xynr Ma,
rpaxaanun  Ha  Kwuraiicka

Penry6amka, poaen nHa 19.03.1961r. B Xonr

Hapoana
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issued on 24.07.2008 by Immigration
department, Hong Kong Special

Administrative Region, valid till 24.07.2018

5. Loyal Power Investment Limited, a
company duly registered and existing under
the laws of Hong Kong, registered under reg.
No.2219752, with seat and address of
management - Far East Consortium
Building, 121 Des Voeux Road, Central,
Hong Kong, represented by the director Mo
Yee Edith Lee, born on 29.12.1954, holding
Hong Kong permanent identity card No.
D103141(5), issued on 28.12.2004

6. Profit Best Investment Limited, a
company organized and existing under the
laws of Macao, with reg. SO17541, with seat
and address of management — Avenida Da
Praia Grande No409, Edificio China Law 22
Andar, Macao, China, represented by the
directors Chi Shan Canny Leung, born on
29.06.1968, holding passport NoK]J0248624,
issued on 18.07.2012 from Hong Kong,
Special Administrative Region of China and
Ho Yee Eunice Chan, born on 22.08.1975,
holding passport Ne K03673270, issued on
10.10.2013 from Hong Kong, Special
Administrative Region of China;

Jointly hereinafter referred to as the Sellers
from one side and

4. Welcome Holdings AD, with seat and
address of management at: Sofia 1407,
Lozenetz region, 103 James Boucher Str.,
floor 1, registered at the Commercial
Registry with the Registry Agency under
Unified Code 200478388,
represented by Pui Sze Josie Lock, born on
22.09.1976, holding passport No K03669779,
issued on 08.10.2013, Hong Kong, hereinafter
referred to as “Purchaser”, from the other

Identification

Konr, nmpurexasan; mnacnoptr NeKJ0061971,
nsgagen Ha 24.07.2008r. or VImurpannuoHHa
cayxba Ha CnenmaseH AAMMHUCTpaTUBEH
Parion Xounr Kour, Baangen g0 24.07.2018r

5. Aosia Ilaysp WMuBecTMbHT /Aumwurea,
APYXKecTBO y4dpedeHO U
chraacHo  3akonute Ha  XoHr Kowr,
peructpupano ¢ per. No2219752, cbe
cegaauiie U aapec Ha ynpasaeHme — @ap
WMitct Koncopuuym bnaagmnr, 121 Jde Boa

CBIIECTBYBAIO

Poya, Llenrpaa, Xonr Konr, npeacrapasBano
oT aupexkTopa Mo Nee Eant Anmn, poaena
Ha 29.12.1954r., npwuTekasalia IIOCTOsIHHA
anmgHa kaprta NeA103141(5), msgasena Ha
28.12.2004r. ot Xour Kour
6. Ilpopur bect VimBectmbHTC JAnMureg,
perucTpupaHo CbraacHo 3akoHute Ha Makao,
c per. NeSO17541, cbc cegaauinie n ajpec Ha
ynpasaeHne — Asennga AJa Ilpama I'pange
No409, Eaudummo Yaitna Aoy 22 Amngap,
Makao,
aupekropure UYm Illan Kamam /eyHr,
29.06.1968r.,
NoKJ0248624,
or Xour Komr,

Kuraii, IIpeACTaBAsIBAaHO oT

poJdeHa Ha IpuTeXKasallia
IacIopT

18.07.2012r.,
aAMMHUCTpaTuBeH paiioH Ha Kurait n Xo e
IOnnce Yan, pogena nHa 22.08.1975r.,
IpuTe>Kasaiia I1acropT NoK03673270,
nm3gagzexn Ha 10.10.2013r., or Xour Komr,
crieliadeH aAMUHNICTpaTHBeH pailoH Ha

n3jgaleH Ha
crieliazeH

Kwuraiz;

3aeAHO HapuyaHM II0-40AYy 3a KpaTKOCT
"IIpoagaBaunTe", OT e4Ha CTpaHa, U

4. ,Yeaxsm Xoaamurc” A/, cbc cegaauiie u
agpec Ha ymnpasaenue: rp. Copus 1407, p-H
Aozenen, ya. "Axenmc bayaep” No 103, et. 1,
Toprosekus
Arennmsara o srmcsanysTa ¢ EVIK 200478388,
npeacrasagsaHo ot Ilym Cse Axo3m Aok,
podena Ha  22.09.1976r., npurexasalia
I1acopT NoK 03669779, n3aajeH Ha
08.10.2013r., ot Baactute Ha Xour Komr,
HapM4yaHO MO-404y 3a Kpartkoct ,Kymmysau”,

BIIVICAaHO B perucrep KbM
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side,

Hereinafter severally referred to as the
“Party” and jointly as the “Parties”,

Whereas:

e The Sellers own 100% of the shares in
Bulgaria Development /Holdings/
Limited JSC, registered in the
Commercial Registry at the Registry
Agency under Unified Identification
Code 202909501 (the  Target
Company);

e The Target Company develops the
Project described herein below;

e The Purchaser is a public company
which intends to invest in
investments in hotels and holiday
homes, in office and retail space, in
sports facilities and equipment, in
congress and exhibition areas, in
concert facilities , in leisure facilities
and water attractions , in acquisition
of distressed and undervalued assets
and receivables secured by real estate,
in residential property and in
acquisition of servicing companies,
including: financial institutions,
companies operating in the air, land
and water transportation sector, food
and cosmetic industry

4

e The Purchaser has issued a
prospectus approved by Decision No.
348-E/07.05.2015 by the Bulgarian
Financial Supervision Commission for
public offering of warrants which

OT gpyTa CTpaHa,

Hapnuann noorgeano ,Crpana” u 3aegHo
,CTpanure”,

Karo B3exa npeasmug, ue:

e [IIpogasaunre npurtexasat 100% ot
aKIIUITe Ha ,bparapus
AuseaonmbHT /Xoaaunrce/ Aumurea”
A/, peructpupano B Tbprosckus
pernmcrep  KbM  AreHIusiATa  IIO
BIIMCBAHISITA, ENMK 202909501
(,1IpoekTHOTO ApYy>KecTBO”);

e IIpoekTHOTO  Apy>XecTBO  pa3BUBa
ITpoekra, omycan 110-404y;

e KynysausT e my0AMYHO APYKECTBO,
KOeTO Bb3HaMepsBa Ja MHBeCTHpa B
IIPOEKTV B XOTeAM I BaKaHI[VOHHU
MMOTHU, B OPIUC U THPTOBCKU I1AOIIH, B
CIIOPTHM MMOTU U CHOPBXKEHUs, B
KOHTPeCHI U M3A0KOeHM IAO0IIH, B
KOHIIepTHU IIAOINM, B pa3BAeKaTeAHU
o0ekTM U BOAHM aTpakuuy, B
npuaoOMBaHe Ha HpoOAeMHU U
HOAIleHeHM aKTUBM U B3eMaHI,
obe3reyeHn C HEABVDKMMU WMMOTH, B
SKUAMIITHY MMOTH, B IIpUA00MBaHe Ha
KOMIIaHIH, obcay>KBaIu
usrpajeHara CTpPykKTypa, B ToOBa
ynucao:  (PpUHAHCOBM  MHCTUTYIIUN,
KOMIIaHMI B CeKTOpa Ha Bb3AYIIHUS,
CYXOIBTHMUS ¥ BOAHMSA TPaHCIOPT,
XpaHUTeAHO-BKycOoBaTa M KO3MeTH4YHa
IIPOMMUIIIEHOCT;

e KynyBaubT e mM34aa  IPOCHEKT,
o400peH ¢ pemeHme No  348-
E/07.05.2015r. oT ObarapckaTa
Komucna sa ®Punancos Hagsop 3a
y0AMYHO IIpejJlaraHe Ha BapaHTH,
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shall be subscribed by
investors - the shareholders of the
Purchaser and is expected to raise
monetary funds for the Acquisition
and further investments in the Target
Company from: a) the subscription of
warrants and b) from exercise of the

foreign

warrants by the warrants” holders
including but not limited to the
foreign investors;

e In view of the above the Sellers desire
to sell and the Purchaser desires to
purchase the Sale Shares, representing
100% of the shareholding of the
Target Company, under the terms and
conditions set forth in this
Agreement;

e The Parties within their competence
on the grounds of mutual promises,
assurances, guarantees and
declarations, containing in this
agreement agreed as follows:

Definitions

Acquisition means the acquisition of the
Sale Shares as per the terms and the
conditions of this Agreement

Agreement means this Share Purchase
Agreement, including all schedules hereto,
as it may be amended from time to time

Encumbrance means any pledge, lien, right
of first refusal, restrictive covenant or any
other legal instrument giving any third party
any claim against the Shares or any right on
them of any nature whatsoever

First Payment

means payment by the

KOMTO IIe ObaaTrT 3anmMcaHn OT

qyXAeCTpaHHU VHBECTUTOPN -

aKIIMOHepuTe B KynyBaqa 1 O49aKBa Jda

HaOepe  IapMyHM  CpeacTBa  3a
I[IpnaobuBaneTro u  IOcAeaBalln
VHBECTUITUU B IIpoexTHOTO

APY’KecTBO OT: a) 3allliCBaHeTO Ha
BapaHT! U 0)
IpaBaTa I10

yIpa’kHiABaHe Ha
BapaHTUTE oT
BapaHTbOpUTE, BKAIOYNUTEAHO HO HE

caMo oT gy>XJecTpaHHUTe
MHBECTUTOPH.
e Ilpeasus  ropHoTO IIpoaaBaunte

KeaasT ga npodagatr, a Kymnysaubr

xeaae ga 3akynu IIposasanute
akiuy, unpeacrasassamu  100% ot
AsAO0BOTO y4dacTue B

APY>XXecCTBO;

ITpoexTHOTO

L4 CTpaHI/ITe, B paMKNUTe Ha TiIXHaTa
KOMII€ETEHTHOCT I Bb3 OCHOBa Ha
B3aVIMHIUTE

obOemiaHmsA, yBepeHMN:,

rapaHIumn u AeKaapannun,
CbABpXKaIlM ce B TO3M AOTOBOp, ce

criopasyMsixa, KakKTo cAeABa:
Aepunanuimm

IIpnaoOuBane o3HauaBa IIPUAOOMBAHETO

Ha  IIposasanure aKIuu CbIAacHO
CpOKOBeTe I yCAOBMATA Ha HaCTOAIIN
AOTOBOpP

Jorosop To3u /Jorosop 3a

HOKyrIKa Ha AKI_II/II/I, BKAIOUUTEAHO BCUYKI

O3Ha4daBa

NPpUAOXKEHNMsI KbM  HEro, 3aedHO  CbC

CBbOTBETHUTE MY M3MEHEHII

TexecT o3HayaBa 3a10r, 3aIlOp, IpaBO Ha
II'bPBU OTKa3, OTpaHUYUTEAHO CIIOpa3yMeHue
AU APYT TpaBeH CIIOCOO, gaBalll Ha HIKOe
TpeTo AuIle IpaBO Ha MCK BBpXy AKIUNTe
AN KAaKBOTO M Ja € IIpaBO BBbPXy TAX C
KaKbBTO I 4a € XapaKTep

IITbpBO maamane oO3HavaBa IJallaHe OT
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Purchaser of sum of minimum BGN 10,634,240
within 12 (twelve) months as of execution of
this agreement

Governmental  Authority
administrative, governmental or regulatory
authority, agency or commission, whether

means any

national, regional or local, including courts
of competent jurisdiction

Law means any applicable law, statute,
regulation, ordinance, rule, order, decree,
judgment, consent decree or settlement
agreement enacted, promulgated, entered
imposed by any
Governmental Authority and currently in
force

Project means Saint Sofia Project that
includes shopping and
entertainment complex of hotels, exhibition

into, agreed or

construction of

hall, shopping facilities, an indoor water
park, concert halls, aquarium, etc., in the
region of village Misachevo, Elin Pelin
Municipality, Sofia District and in particular
but not only:

Properties TBA
5- star Hotel — three towers with 263,500
height 130 m.

Hotel part with 2600 guest 200,000
rooms and apartments

Restaurants, entertainment 63,500
facilities, fitness, SPA and other
facilities

4 Star Hotel 59,000

Hotel part with 1000 guest 43,000
rooms and apartments

Supporting and servicing 16,000

facilities

Entertainment Facilities 104,000
Casino 30,000
Arena/sports and concert hall 12,000

Indoor entertainment centre with 8,000

Kynysaua Ha cyma B pasMep Ha MMUHUMYM
10 634 240 aesa B cpok ot 12 (aBaHagecer)
Mecelia OT IIOANMCBaHe Ha HaCTOSIINII

AOTOBOp
Abpxasen  Opran  o3HauyaBa  BCeKU
agMUHNICTpaTHBeH, Abp>KaBeH uan

KOHTPO/AEH OpraH, areHIus MAM KOMMUCHS,
He3aBUCHMO AaAMl HallMlOHaAHa, perMoHaAHa
UAU MECTHA, BKAIOUUTEAHO ChAUAUINIATA Ha
KOMIIeTeHTHa I0PUCAUKIINA

3aKkOH O3HayaBa IIPUAOXKIUMO IIPaBO, 3aKOH,
II0CTaHOBAEHIe, yCTaB, peraamMeHT, Hapeaba,
chAeOeH aKT, 3alloBeJ, pellleHUe, CIIOroada,
CIIOpa3yMeHNe, BAA3A10 B c114a, OOHapOABaHO,
perucTpupaHo, o400peHO 1A HaA0XKEHO OT
Abpxased OpraH 1 OHACTOsIIIEM B C114a

ITpoekT osnauasa mpoekT “Csera Codus”,
BKAIOYBAIl] M3rpakAaHETO Ha TbPTOBCKO-
pasBaeKaTedeH  KOMILAEKC OT  XOTeAn,
u3a0x0eHa 3a4a, ThPrOBCKM ILAOLIM, 3aKPUT
BOJAEH IapK, KOHLEPTHM 3aA¥, aKBapuUyM MU
Ap. B peruoHa Ha c. Mycaueso, oomuna Eann
ITeann, obaact Coduiicka 1 MO-KOHKPETHO,

HO He CaMO:

O6GexT; P3II
Xorea 5-3Be3aM — Tpu TeAa C 263,500
BucounHa 130M. u
X 2 op.

oTeacka yacr c 2,600 6p. cran u 200,000
arlapTaMeHTH
PectopaHTy, pa3BaekateaH!U 63,500
3aBegenns, ¢utHec, SPA u ap.m.
Xotea 4-3Be3amn 59,000
X 1 :

oreacka yact ¢ 1,000 Op. cran u 43,000
arlapTaMeHTH
CrniomarareaHn u 00CAY>KBaIu 16,000
IIOMEIIeHIsI
Pa3BaexaTeanm o0eKTHu 104,000
Kasuno 30,000
A

peta/criopTHa 1 KOHIEPTHA 12,000

3aaa
IToxpur passaekareseH eHTsp ¢ 8,000
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children and youth zone

Indoor Water Paradise 50,000
Other entertainment facilities 4,000
Convention and exhibition 62,500
centre

Convention and exhibition centre 60,000
Ball room and supporting 2,500
facilities

Shopping mall, food and drinks 104,000
restaurants (2 floors)
Car parking and
facilities

Green areas and indoor water

ancillary 270,000

park which are inseparable part
of the internal infrastructure of
St. Sofia project

TBA: Vacation- entertainment
center St. Sofia
Business Centre

Offices: 123 000
Commercial Area 29 000
Car Parking 56 000
TBA: Business centre 208 000
Total TBA: 1,071,000

for which the Target Company is holding a
Certificate for Priority Investment Project No
P-2/04.08.2014 issued by the Ministry of
Economy and Energy of the Republic of
Bulgaria
Purchase Price means the aggregate
purchase price for the Sale Shares payable by
the Purchaser under the terms and

conditions of this Agreement

Sale Shares means 100% of the shares in the
Target Company, sold by the Sellers as
follows:

1. Better Crown Limited - 3 190 272 ordinary
registered voting shares with a nominal value

A€TCKa I IOHOIIIeCKa 30HI

IToxput Water Paradise 50,000
Apyru paspaekaTeAHU OOeKTI 4,000
Konrpecen n n3a10x6en 62,500
HEeHTbP

Konrpecen n n3a0x0eH 11IeHTLp 60,000
baana 3aaa 1 momoIHu 2 500
CbOPBKEHIS

TBproecku 1IeHTbP, 3aBe eHIs 104,000
3a XpaHeHe M HallUTKM (2 eTaka)

ITapkuar u  0OcayXBammu 270,000
IIOMeIleHmsI

3eAeHM MAOLIM, TIapKoBe U
M3KYCTBEHM  BOAHM  IIAOIIY,

KOUTO ca HepasdjeaHa dYacT OT
BBTpelIHaTa MHPPACTPYKTypa Ha

npoexrt ,,Cs. Copua”

P3I1: BakaHImmoHHO-

pa3BaekareaeH neHThp ,CBeta 863 000
Codpusa”

BU3HEC LIEHTHP:

Od¢ucu: 123 000
Tbproscka yacrt 29 000
[TapkuHr: 56 000
P3I1: busnec iieHTBHP 208 000
P3I1 OBIIIO: 1,071,000

3a koito ITpoekTHOTO Apy>kecTBO pasmoaara
CBC Cepruduxkar 3a IIPUOPUTETEH
nHBecTunUOHeH npoekt Ne I1-2/04.08.2014r.,
u3gajeH oT MUHICTepPCTBO Ha MKOHOMMKaTa
1 eHepreTukarta Ha Penybanka boarapus

IloxymmHa meHa osHayaBa oOIaTa IleHa 3a
sakynysaHero Ha IIpoaasanure

KOsTO caeiBa ga Obae maateHa ot Kymysaua

aKIINUN,

CbIAacHO CpOKOBeTe U YyCAOBMATa Ha TO3U
Jorosop

IIpoaaBamuTe aknmm oszHadasa 100% ot
aKIuuTe B
npogasanu ot IlpogaBaunte KakTo caesBa:

IIpoexTHOTO  ApYy>KecTBo,

1. berbp Kpayn Ammurea - 3 190 272 6pos
OOMKHOBEHM IIOMMEHHM akKUMM C IIpaBO Ha
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of BGN 1 each, to the total amount of BGN
3190 272;

2. Capital Grand Corporation Limited -
212684 ordinary, registered shares, with
voting right, with nominal value of BGN 1
each share to the total amount of BGN 212 684;

3. Best Well Capital Investment Limited -
319027 ordinary, registered shares, with

voting right, with nominal value of BGN 1
each share to the total amount of BGN 319 027.

4. Grand Rise International Investment Ltd
531712 ordinary, registered shares, with
voting right, with nominal value of BGN 1
each share to the total amount of BGN 531 712.

5. Loyal Power Investment Limited - 212 685
ordinary, registered shares, with voting right,
with nominal value of BGN 1 each share to the
total amount of BGN 212 685

6. Profit Best Investment Limited - 6,167,860
ordinary registered voting shares with a
nominal value of BGN 1 each, to the total

amount of BGN 6,167,860
Target Company means Bulgaria
Development /Holdings/ Limited JSC,

registered with the Commercial Registry with
the Registry Agency wunder Unified
Identification Code 202909501

Warrants 1375000 000 warrants
issued by the Purchaser with an exercise
price of BGN 5 as per prospectus for public
offering of warrants approved by the
Bulgarian Financial Supervision Commission
by Decision No. 348-E/07.05.2015

means

riac ¢ HOMMHaAHa CTOMHOCT 1 AB. 3a BCsKa
akis, Ha obrra croiHoct 3 190 272 aB.;

2. Kemmraa I'panag  Koprnopenmba
Anmvuia - 212 684 Opos  0oOMKHOBeHH,
IIOMMEeHHM aKUMM, C IIpaBO Ha rJaac, C
HOMMHAaAHA CTOMHOCT 1 AB. BCSKa akiius Ha
obO1ma croHoct 212 684 aB.

NuaBecTMBbHT
Oposi  OOMKHOBeHH,

3. bectr VYea Kemmraa
AuvnrTua - 319 027
IIOMMEHHM aKIuy, ¢ TIIpaBO Ha Traac, C
HOMMHaAHa CTOMHOCT 1 4B., BCsIKa akIIMsI Ha
obrma croyHoct 319 027 as.

4. I'pang, Parvic VarepHemrbHbA
NuaBectmbur AT - 531712  Opos
OOMKHOBEHM, ITOMMEeHHI aKIuM, C IpaBO Ha
raac, ¢ HOMIMHa/AHa CTOMHOCT 1 AB. BCsAKa aKIus
Ha oO1ma croHoct 531 712 as.

5. Aosa llaysp MuBectmbHT Anmures -
212 685 Oposi 0OOMKHOBEH!, IIOMMEHHI aKIUM,
C IIpaBO Ha IJ1ac, C HOMMHAAHA CTOVMHOCT 1 4B.
BCsIKa aKIMs Ha ob1ra croimHocT 212 685 as.

6. ITpopur bect MusBectmbHTC AMMureg, -
6,167,860 OOMKHOBEHM IIOMMEHHM aKIIUU C
IIpaBO Ha IJac ¢ HOMIHaAHa CTOMHOCT 1 aB.
BCsIKa, Ha ob1a cromHoct 6,167,860 4B.

IIpoexTHO ApPYXeCcTBO O3HauaBa
,bbarapus AuBeAOIIMBHT /Xoaauurc/
Aumnren” A, perucrtpupano B Tbprosckus
perucTsp KbM ATeHIusTa IIO BIVICBAHUATA C
ENK 202909501

Bapantm osmauasa 1375000000 BapanTy,
KOUTO ca usgageHn ot Kymysada c 1eHa 3a
yIIpa’kHsBaHe OT 5 AB. ChIAaCHO ITPOCIIEKT
3a nyOAMYHO IIpejJaraHe Ha BapMaHTH,
oa00peHn or Obarapckata Komwmcmsa 3sa
®unancos Hagsop ¢ pemennme No 348-
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Sale and Purchase.

1. The Sellers sell and transfer and the
Purchaser purchases, acquires and accepts
the Sale Shares together with all the rights
and benefits attached or accruing to them, as
follows:

(i) Better Crown Limited sells 3190272
ordinary registered voting shares with a
nominal value of BGN 1 each, to the total
amount of BGN 3 190 272 representing 30% of
the capital of the Company;

(ii) Capital Grand Corporation Limited sells
212 684 ordinary registered voting share with
a nominal value of BGN 1, to the total amount
of BGN 212 684 representing 2 % of the capital
of the Company;

(iii) Best Well Capital Investment Limited
sells 319 027 ordinary registered voting share
with a nominal value of BGN 1, to the total
amount of BGN 319 027 representing 3 % of
the capital of the Company;

(iv) Grand Rise International Investment Ltd
sells 531 712 ordinary registered voting share
with a nominal value of BGN 1, to the total
amount of BGN 531 712 representing 5% of the
capital of the Company;

(v) Loyal Power Investment Limited sells 212
685 ordinary registered voting share with a
nominal value of BGN 1, to the total amount of
BGN 212 685 representing 2% of the capital of
the Company;

E/07.05.2015r.

Iloxynka u IIpoaax0a.
1. IIposaBauure ce cbpraacsasar Ja
npoJajaT M HpexsbpadT, a KymysausT ce
CchraacsBa aa 3aKyIn 17§ npueme
ITpogaBannuTe AKuIMM 3aedHO C BCUYKU
IpaBa U 10A3M, CBbp3aHM U HPOU3TUYAIIN

OT TiX, KaKTO CcAeaBa:

(i) berbp Kpayn Anmmrea npogasa 3 190 272
Oposi 0OMKHOBeH! IOMMEHHM aKI[UM C IPaBO
Ha TJac ¢ HOMMHaAHa CTOMHOCT 1 4B. 3a BCsKa
aKmus, Ha obma croiHocT 3190272 4B,

npeactasasgBamy  30% OT KammMTada Ha

Apy>KecTBoTO;

(ii) Kemmraa TIpana Kopnopeimrba
AnMuTua mpoJasa 212 684 0OMKHOBEHU
IIOMMEHH! aKIuy ¢ IIpaBO Ha TrJac cC

HOMMHA/AHa CTOVHOCT 1 AB. BCSIKa, Ha OOIIA
cromHoct 212 684 aB., npeacrapassamiyu 2% ot
Kanuraaa Ha /Jpy>KecTBOTo;

(iii) becr VYea Kemmraa VIHBecTMBHT
Anvmtna npogasa 319 027 0OMKHOBEHM
IIOMMeHH! aKOuM ¢ IIpaBO Ha rJac cC
HOMIHaAHa cToiHOCT 1 aB. Bcska, Ha oO1ra 319
027aB., npeacraBasBaniu 3% OT KallMTala Ha

ApyXecTBoTO;

(iv) I'pana Paric NnrepHemroHbAa
NaBecTMBHT Ata, pojaBa 531 712
OOMKHOBEHM IIOMMEHHM aKIUM C IIpaBoO Ha
raac ¢ HOMMHaZAHA CTOMHOCT 1 aB. BcsKa, Ha
obma 531712 aB., mpeacrasasBamiu 5% OT
KanmnTala Ha Jpy>KecTBOTO;

(v) Adosia Ilaypp WMeBecTMBHT Aummnres
npogasa 212685 OOMKHOBeHI IIOMMEHHU
akKIIMU C IIpaBo Ha r4ac ¢ HOMMHaAHa CTOVHOCT
obma 212685 as,
npeAcrasasgsamy 2% OT KallMTada Ha

1 aB. BcsIKa, Ha
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(vi) Profit Best Investment Limited sells Sofia
1407, Lozenetz region, 103 James Boucher Str.,
floor 1% of the capital of the Company.

Purchase Price. Interest.

2. The aggregate Purchase Price for the
Sale Shares shall be BGN 3 414 700 000. The
Purchase Price shall be payable by the
Purchaser, in portions at its discretion within 6
(six) years as of the date of execution of this
agreement. The Parties agree that after
execution of the First Payment, the Purchaser
shall pay to the Sellers an interest of 6% (six)
per annum on the outstanding amount of the
principal of Purchase Price.

Transfer of the Sale Shares

3. The Parties agree that the transfer of
the Sale Shares from the Sellers to the
Purchaser shall be done in whole upon First
Payment.

Obligations of the Sellers

4. The Sellers undertake to reinvest part
of the funds received from the Purchase Price
into the Project which shall be developed by
the Purchaser but in any case a sum not less
than BGN 2 750 000 000.

Penalties

5. The Parties agree that:

a) The Sellers shall be entitled to a penalty of

ApyXecTBoTo;

(vi) IIpopur bect TuBectmMbHTC AniMmurea”
npogasa 6167 860 O0OMKHOBeHNM ITOMMEHHU
aKIIMM C IIpaBo Ha I1ac C HOMMHaAHa CTOMHOCT
1 aB. Bcsika Ha ob1rra croitHocT 6 167 860 aB.,
npeacrasasBamy  58%  or
Apy>KecTBoTO.

IMToxynna Ilena. /nxsa.

Karimnrada Ha

2. Oomrara Lena 3a
IIposaBanuTe akuuu, € B pasmep Ha 3 414

IToxymnna

700 000 aesa. IToxymnaTta neHa mie Obae
naateHa or Kymysaya Ha yacTu IO Herosa
IperieHKa B CpPOK OT 6 (1Iecr) roauHH,
CYNTAaHO OT IIOANMCBAaHe Ha HaCTOSII
Aoropop. CTpaHuTe ce cbraacssaT, 4e cae/,
ITepBO raaimaHe,
KynysaubT abaxu Ha IIpogaBaunrte anxsa B
pasmep Ha 6% (I1€CT) TOAUIIHO BBPXY
ocTaTbka OT raasHuuata ot IlokymnHara

U3BbpIIIBaHe Ha

IIeHa.

IIpexsbpasine Ha IlpoagaBannTe AKIym
3. Crpanure ce cbraacssar, ye
npexsbpAasHero Ha llpogasaHurte Aknum or

[Ipogasaunte Ha Kymysaya mie ce M3BbpIIN
ussa0 npu [Tepso naamane.

3aagpaxenus: Ha IIpoaaBaunre
4. ITpoaaBauure ce

peunsectupatr B llpoexra, koiTo mie Obae
pas3BuT OT ApyxXecrsoro Kymysau wact or

3adgbAKaBaT Ja

cpeactBara, moaydenn ot Ilokynnara 1iena,
HO IpU BCUYKM CAydau CyMa He IO-MaAaKo OT
2 750 000 000 aesa.

Heycronknu

5. Crpanure ce cpraacssar, ye

a) IlposgaBaunte mMmaT IpaBO ga moAaydaT
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total amount of BGN 1000000 distributed
among  them
shareholding in the Target Company, and to
terminate this agreement if within twelve
months as of execution of this agreement the
First Payment is not made.

proportionally  to  their

b) If within the term of this agreement, the
Purchaser has paid a portion of, but not all Sale
Shares, it shall pay to the Sellers a penalty of
total amount of BGN 2 000 000 which shall be
distributed among them proportionally to their
shareholding in the Target Company.

Representations and Warranties of the Sellers

6. The Sellers hereby represent and
warrant to the Purchaser that:

e The Sellers have all necessary power
and authority to enter into this
Agreement and to sell the Sale Shares
to the Purchaser.

e The execution, delivery and
performance of this Agreement by the
Sellers does not (a) violate or conflict
with any of the organizational
documents of the Target Company,
(b) violate or conflict with any Law
applicable to the Sellers.

e The Sellers are the only owners of the
Sale Shares. The Sale Shares represent
100% of the registered capital and all
the voting rights in Target Company.
The Sale Shares are issued and
subscribed in
Bulgarian Law and the Sellers own the

accordance with

HeycToliKa B 0011 pazmep Ha 1 000 000 aesa,
pasnpejeaeHa MeXAY TIX HPOIOPLIOHAAHO
Ha 4sg40BoTO uM yuactue B IIpoekTHOTO
APY>XXeCTBO, M Ja pa3BaasAT HaCTOAIINA
AOTOBOp, aKO B CPOK OT JABaHajeceT Mecella
OT MOAMNNCBaHe Ha HACTOAIINUS A0TOBOP He e

u3pbpineHo ITepBo naamane.

©6) B caygail, yue B cpoKa Ha HaCTOSII
aorosop, KymysaubT e samaarma yact, a He
Bcuku oT IIposaBaHmTe akumm, TOM ABAXU
Ha lIpoaaBaunte HeycToliKa B OOII] pa3Mep Ha
2 000 000 aesa, ot xosito Bceku IIpoaasau nma
IpaBo JAa II0AY4YU YacT ChbOTBeTHA Ha As110BOTO
My ydactue B IIpoeKTHOTO Apy>KecTBo.
Aexkaapanym u I'apanm Ha IIpoaaBaunre
6. ITposasaunre C HACTOSIIOTO
Aexaapupart u rapantupat Ha Kynysaua, ge:
e IlposaBaunte umar msaara
HeoOXoAMMa BAacT U IpaBOMOIIN Aa
cKAIouaT Hacrosmmsa Jorosop u Ja
npogasar IlposaBanurte axuumure Ha
Kymnysaua.
o (CkAIOYBaHETO, U3II'bAHEHIETO u
OCblIlecTBsIBaHeTO Ha To3u /0rosop oT
(a) =me
HapylIllaBa I He BAl3a B IIpOTUBOpeYlre

crpana Ha IIpoaasaunre:
C KOWMTO M 4a € OT KOPHOPaTUBHUTE
AOKYMEHTU Ha IIpoekTtHOTO
ApyXectso, (0) He HapymIaBa U He
BAU3a B IIPOTHBOpeYre C KOMUTO U Ja e
3aKOH, IIPMAOXKVM IIO OTHOIIEHNe Ha
[IpoaaBaunre.
e IlIpogasaunre ca €AUHCTBEeHU
coocteenuny Ha Ilpogasanure axumm.
IlpogaBanurte axumm IIpeacTaBAsSBaT
100% ot perucTpupanmus Kanmraa u ot
BCMYKM IIpaBa Ha raac B IIpoekTHoTO
aApyxectso. IlpogaBannre akumm ca
U34aAeHN U 3allICaHN B CbOTBETCTBHE C
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Sale Shares free and clear of any and all
Encumbrance.

Save as Vitosha International EOOD,
UIC 203045119, Modern Investment
EOOD, UIC 203044790, Profit Well
Properties EOOD, UIC 203045038 and
St.Sofia Resort EOOD, UIC 202868809
and Golf Club Ltd., UIC 121551404
there are no entities in which the
Target Company owns any direct or
indirect equity or other interest. Target
Company has no branch, place of
business or any  permanent
establishment (within the meaning of
any applicable Laws) in any country
outside Bulgaria.

No tax, health or social security
obligations of Target Company exist.

Target Company conducts its
activities in accordance with any and
all applicable tax laws. All tax returns
and amendments thereto are true,
complete, correct and timely filed. All
accounts and books of Target
Company will be maintained in
accordance with applicable laws on
the basis of generally accepted
accounting principles and will reflect
truly and accurately all transactions
involving the businesses and affairs
of Target Company.

All business transactions of Target
Company have been properly

OBbATapCcKOTO 3aKOHOJaTeACTBO u
IIposasaunte IpuUTe>XXaBaT
IIpogaBanute akIum CBOOOAHU U
YICTU OT BCsIKaKBU TesxecTn.

C M3KAIOUYeHue Ha ,Buroima
Vnrepuemansba”, EOOA ENK
203045119, ,Moaepn VIHBecTMBHT”,
EOOA EVIK 203044790, ,ITpopur Yea
[Tponbsptnc” EOOA ENMK 203045038,
,Csera Codusa Puzoptr”, EOOA EVIK
202868809 u ,I'oadp Kayo” OO, EVIK
121551404 nsama apyru amiia, B KOUTO
IIpoeKkTHOTO ApY>KeCcTBO IIpUTeXKaBa
IpPSIKO MAU HEINpsSIKO AsIA0BO UAU

ApyTO ydacrue.
APYXXecTBO HsiMa KJAOH, MACTO Ha

IIpoexTHOTO

OCBIIEeCTBsIBaHe Ha ThPrOBCKa AEHOCT
AV KaKBaTO U Ja e TpaiiHa CTPyKTypa
(o cMmmuchia Ha KOETO U Ja e
IPUAOXKIUMO  3aKOHOJ4ATeACTBO) B
KOATO U Ja € AbpXXaBa U3BbH
bobarapms.

He cobmecrsysaT HMKakBu AaHbBYHM,
34PaBHM MAM COIIMIAAHO-OCUTYPUTEAHN
324 bAXKEHU Ha IIpoekTtHOTO
APY>KeCTBO.

IIpoekTHOTO ~ ApYy>KecTBO U3BbpIIBa
ACVHOCTUTE CU B CBOTBETCTBME C
BCUYKU IIPUAOKUMU AAaHBYHU 3aKOHMU.
Beruku  ganbunm gekaapanum u
IIpOMeHU 10 TAX OTIOBapAT Ha
UCTUHATa WM Ca HObAHU, BEPHU U
CBOEBpEMEHHO  Iojadenu.  Bcuuxm
CMETKM ¥ TbPIOBCKM KHUIUM Ha
[IpoeKTHOTO ApPYy>KecTBO ca BOAECHM B
CHOTBETCTBME C MPUAOKUMUTE 3aKOHU
Bb3  OCHOBa Ha  OOLIOIpUETHTe
CYETOBOAHM CTaHAAPTU M OTpa3sBaT
BIPHO M TOYHO BCUYKM CAEAKH,
OTHacCsAIM ce 40 OM3Heca U geaaTa Ha
[IpoeKkTHOTO APy>KecTBO.

Bcuukm  TBProBckM  cAeaKu  Ha
[IpoexTHOTO ApyXecTBO ca Ouan
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executed according to the customs of
a proper merchant and any required
approval of the respective company
bodies for their execution has been
granted.

To the best knowledge of the Sellers:
(i) no pending or imminent law suits
or extrajudicial disputes of Target
Company exist; (ii) no disputes of the
Sellers or other persons regarding
rights to Sale Shares exist and (iii) the
Target Company is not subordinated
to any court decisions, administrative
decisions or settlements, that could
prejudice it the course of its business.

The Assets are owned by the Target
Company and are free and clear of
any encumbrances.

Representations and Warranties of the
Purchaser

7.

The Purchaser represent and warrant

to the Sellers as follows:

The Purchaser is a
company duly formed,
existing and in good standing under
the laws of the Republic of Bulgaria.

Bulgarian
validly

The Purchaser is not, has not been,
nor is threatened to be involved in
legal proceedings relating to its
winding  up, liquidation, or
and no shareholders’
resolution to this effect has been
passed.

The execution of this Agreement has
been duly authorized by the General
Meeting of the shareholders of the
respectively the

insolvency

Purchaser,

U3ITbAHEHN HaAA€>XXHO C IpriKaTa Ha
,Zl,O6pI/I$I TbhProBel ¥ BCJAKO M3MCKyeMO

oA00peHne Ha CHOTBETHITE
ApPY>KecTBeH! opraHu 3a
U3BbPIIIBAaHETO UM e 07910
IIpe0CTaBeHo.

Aokoakoro nHa IIposaBaunrte e

u3BecTHO: (i) HAMa BUCAIIM UAU
IIPeACTOAIN Aela UAU U3BBHChAOHN
ciopose Ha IIpoekTHOTO Apy>KecTBo;
(i) mama cnopose Ha IlposaBaunte
UAW APYTM AUIla 1O OTHOIIeHUe Ha
npasa Bbpxy IIposaBanure aknum n
(iii) IIpoekTHOTO Apy>KecTBO He e
CbAeOHU

OOBBp3aHO  C  HUKAKBU

pelenus, aAMMHUCTPaTUBHA
pelllenysl MAM CIOpa3dyMeHUs, KOUTO
MoOraT Ja My HaBpeasAT B XOJ4a Ha
ThpProBcKaTa My Ae€MHOCT.

Axtusure Ha IIpoektHOTO ApYy:KecTBO
ca Herosa cOOCTBEHOCT 11 ca CBOOOAHU U

YUCTU OT BCSIKAKBU TeskecTn.

Aexkaapanum u rapannuy Ha Kynysada

7.

KynysaubT gekaapupa u rapaHTupa

Ha HpOAaBa‘II/ITe KaKTO caeJBa:

KynysaubsT e Obarapcko Apy>KecTBo,

yupeaeHo,
CBIIIeCTBYBAIll0O U B A00OPO CHCTOSHIE

HaA/Ae>XHO BaAMAHO

110 3aKoHMTe Ha PerryOanka bparapus.

KynysausT He e, He e D14, HUTO MMa
OIlIacHOCT Ja  Obae
IpolleAypy, CBBpP3aHN C
IpeKpaTsiBaHe,

3aMeceH B
HETroBOTO
AVIKBUAQLIVS "
HeCHCTOSITEAHOCT M HsAMa IPUEeTO
pellleHne Ha aKIMOHEpHUTe C TaKuBa
II0CAe AVIIN.

Cxkarousaneto Ha To3u Jorosop e
Oo1oro

aKOoOHepuTe Ha

HaAgAeXHO 0400peHo  OT
crOpaHmne  Ha
Kymysaua, CHOTBETHO
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representative of the Purchaser is
duly authorized for its execution and
after its execution this Agreement
shall constitute a legal, valid and
binding obligation of the Purchaser.

e The
performance of this Agreement by the

execution, delivery and
Purchaser does not (a) violate or
conflict ~ with any of  the
organizational documents of the
Purchaser, (b) violate or conflict with
any law applicable to the Purchaser.

e Any consent, authorization, license,
order or permit of, or declaration,
filing or registration with or
notification to, any Governmental
Authority which is required to be
made or obtained by the Purchaser in
connection with the execution,

delivery and performance of this
Agreement and the consummation of
the transactions contemplated hereby
is duly obtained, including by the
Financial Supervisory Commission.
Further Representations of the Parties

8. Each Party acknowledges that it
makes the representations and warranties
with the intention of inducing the other
Party to enter into this Agreement and that
the other Party has entered into this
Agreement on the basis of, and in full
reliance on, each of these representations and
warranties. Each Party warrants to the other
Party that each of these representations is
true and correct in all respects and that none
of them omits any matter the omission of
which makes any of the representations
misleading.

9. Each of the representations and
warranties contained in this Agreement will

IIpeACTaBAsABaIIIIS Kynysaua e

HaA/AeXHO OBAacCTeH 3a CKAIOYBAHETO

My, CAeJ CKAIOYBAaHETO MY CBIIMAT

IIle IIpeAcTaBAsiBa IIpaBHO, BaAUAHO U

O0OBBLp3BaIlO 3aAbAXKeHNe 3a
Kymysaua.

e CkaloyBaHeTO U W3IIbAHEHMETO Ha
to3u Jorosop or Kymysaua (a) He
HapyIllaBa U He € B KOHPAUKT C HUKO
OT KOpHOpaTUBHUTE JOKYMEHTU Ha
Kynysaua, (0) He HapyIllaBa 1AM He e B
KOHPAUKT C KaKkbBTO M Ja e
IIPUAOXKIUM 3aKOH 3a Kymysaua.

e Bciako cwraacme, ymrpAHOMOIIIABaHe,
AUIIEH3, 3alloBe] WUAM paspellleHNe,
AeKaaparus, BITJICBaHe UAN

perucrpanus MAU yBeAOMsBaHe Ha

Abp>KaBeH opraH, KOeTo ce U3MCKBa Aa

Obae  JajeHo,

npuaodurto ot Kymysaua BbB Bpb3Ka C

HaIlpaBeHO nan
CKAIOYBaHETO, V3ITbAHEHVIETO n
OCBhIIECTBJABAHETO Ha TO3UN AOI’OBOp e
HaaA€>XKHO ITOAYYE€HO VAN U3BbPIICHO,
BKAIOUYUTEAHO oT Komucusra 3a

¢pmHaHCOB HaA30P.

AorbAHUTE AHU Aexaapanun Ha
Crpanure

8. Bcaka Crpana npusHaBa, 4e JaBa
AeKaapanuure u rapaHiuyuure C

HaMepeHneTo ga yoeau apyrara Crpana ga
ckaroun To3u Jorosop u e apyrata Crpana
e ckamoumaa To3u Joropop Ha 0OasaTa u
U340 pasuMTalikKy Ha BCSIKa ejHa OT Te3n
Aexaapamyy u rapaHiym. Bceaxa Crpana
rapanTupa Ha Apyrata CrpaHa, 4ye BCsKa
e/Ha OT Te3M JAeKAapaluy e BsIpHa ¥ TOYHA
BBbB BCAKO OTHOIIEHNEe M HUKOS OT TAX He
IIpOITyCKa HUKOI BBIIPOC, IIPOIyCKaHeTO Ha
KOITO MpaBU HAKOA OT JAeKJapaluuTe
II0ABeKala.

9. Bcsika eana or aekaapanumre  u
rapaHInuTe, ChAbpKamu ce B To3u Jorosop
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survive the transfer of the Sale Shares and
remain in full force and effect thereafter.

10.  In case any of the representations and
warranties of the Parties comes to be untrue
or incomplete and as a result the other Party
suffers damages, the non-defaulting Party
shall have the right to claim compensation in
the amount of the damages suffered.

Miscellaneous

11. Each Party shall bear its costs and
expenses, in relation to the preparation,
execution, and performance of this
Agreement.

12. All documents to be furnished or
communications to be given or made under
this Agreement shall be in English or, if in
Bulgarian, shall be accompanied by a
translation into English.

13. Any notice to be served or made
under this Agreement shall be in writing.
The notice may be delivered by hand,
registered mail, fax, e-mail, or established
courier service to the respective Party’s
address specified below or at such other
address as such Party notifies to the others
from time to time and will be effective upon
receipt or, in the case of delivery by hand or
by established courier service, upon refusal
to accept delivery.

On behalf of the Sellers

For the attention of: ®
e-mail: @
tel: ®

e TPOABAXKM Jda JelicTBa U caeg,
npexsbpasHero Ha IIpogaBanure aknum u
e AeiicTBa C ITbAHA cuAa U e(eKT U caed
TOBa.

10. B cayuaii, ye HAKOA OT AeKaapauunuTe
n rapaniuure Ha CTpaHuTe ce OKaxe
HeBsIpHa AU HeIl'bAHa U B pe3yATaT Ha TOBa
Apyrarta BpeAn,
n3npasHata CTpaHa uMa HOpaBO Ja MCKa

Crpana  mperwnpnu

obOeslleTeHNe B pa3Mepa Ha IpeTbpIeHUTe

BpeAl.
Apyru

11. Besika Crpana e ImoHece
COOCTBEHUTE CU pa3xoagu U Pa3HOCKH,

CBBbP3aHU C IIOATOTOBKAaTa, CKAIOYBAHETO U
U3II'bAHEHNETO Ha To3U Jorosop.

12. Bcuuku goxymMeHTH, KOuTo caeapa aa
ObaaT MpesoCTaBeH!U MAU KOPeCIIOHAEHIINs,
KOJITO caeaBa Jda Obae JadeHa UAU
u3BbpIIeHa o To3u Jorosop, me O0bAe Ha
aHIAMIICKU €3MK MAM, aKo e Ha ObATapcKu,
e Obae

AHTAUIICKU €3VIK.

npuApykeHa OT IIpeBOJ Ha
13. BcsikakBo yBegoMAeHMe, KOeTO cAeABa
Aa ObJe BpPBUYEHO MAM HAIIpaBeHO IIO TO3U
Jorosop 11e Obge NUCMEHO. YBeAOMAEHNETO
MOXe Ja Obae JAOCTaBeHO Ha pPbKa, C

Paxc,

nmoma mAmy Kypumuep, Ha CbOTBETHI adpeC Ha

IperiopbyaHa IIOIIA, eAeKTpOHHa
CrpanaTa, IIOCOYeH I10-40Ay UAM Ha TaKbB
Apyr agapec, 3a koitto CrpaHaTa yseaoMu
apyrute Crpanu u 1me Obde BaAMAHO OT
I10Ay4aBaHeTO AN B CAydail Ha BpbyBaHe Ha
opunmaaHa Kypuepcka

IpueMaHe Ha

pbka MAUM OT
cayxkba, OT OTKa3 oOT

AOCTaBKaTa.
3a Ilpoaasaunre
Ha BuumMmanuero Ha: ®

e-mail: @
Tea: @
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fax: @
address: ®

On Behalf of the Purchaser

For the attention of: Pui Sze Josie Lock
e-mail: ®

tel: +359 2 405 35 12

fax: ®

address: Sofia, 1784, Mladost region, 115G
Tzarigradsko shose Blvd., Business building
MEGAPARK, floor 5, offic B
14. Except in such instances where
mandatory provisions of foreign Law apply
to the terms hereof, this Agreement shall be
governed by, and shall be construed in
accordance with Bulgarian law, without
giving effect to any statutory conflict of law
provision or rule that would cause the
application of the law of any jurisdiction

other than Bulgaria.

15. This Agreement shall be subject to
Bulgarian law. Any disputes arising out of or
in connection with this Agreement between
the Parties, including disputes arising out of
or in connection with its interpretation,
nullity, performance or termination, as well
as disputes for filing blanks in the
Agreement and adjusting to wunforeseen
circumstances, shall be finally settled by the
competent Bulgarian court.

16. If, at any time, any provision of this
Agreement is or becomes illegal, invalid or
unenforceable in any respect, or if, at any
time, any provision of this Agreement is or
becomes incomplete, neither the legality,
validity or enforceability or the remaining
provisions of this Agreement nor the legality,
validity or enforceability of such provision
shall in any way be affected or impaired
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14. OcBen B
npuaaraT 3aAdbAKUTEAHN pasnopesdu Ha

caAydyaurte, B KOUTO ce
9y>KAO IIpaBo 3a M3OpOeHuTe TyK yCAOBU:,
Tto3u Joropop 1e Obae peryampaH u
ThAKYBaH CbI1acHO ObATapcKoOTO mpaBso, Oe3
TOBa Ja JaBa CHMAa Ha KakBOTO U Ja e
CTbAKHOBEHMe Ha IIpaBHUM HOPMU MAU
IpaBuJa BoJellM JAO IIPUAOXKEHMeTO Ha
3aKOHOAaTeACTBOTO Ha KakBaTo U Ja e
IOPUCAUKIINS, padAndHa OT ObATapcKara.

15. Kw»m

ObATapCKOTO  IIpaBo.

To3u Joropop ce mpumaara

Bcsakaksu  cnopose
Mexay CrpaHuTe, HpomM3AM3alyM OT UAU
CBbp3aHu Cc TOo3u JOrosop, BKAIOUUTEAHO
CIIOpOBe NPOU3AU3AIIN OT UAM CBBP3aHU C
HETOBOTO

ThAKyBaHe, HeAENCTBUTEAHOCT,

U3II'bAHEHNIE UAN IIpE€KpaTiBaHEe, KaKTO U

CIIOPOBE  OTHOCHO  IHOIbABAaHETO  Ha
IIPa3HOTH B TO3U Jorosop n
IIPUCIOCOOsABaHe KbM HerpeABUAeHNI

oOcrosATeacTBa, Imje ObgaT pelaBaHM OT
KOMIIeTeHTHUS ObATaPCKU ChA,.

16. AKO IO KOeTO I Ja e BpeMme, KOSATO U
Aa e oT Kaaysute 1o tosu Jorosop e man
CTaHe HEe3aKOHHa, HeBaANAHA nau
HeIIpUAOXJIMa B KaKbBTO U JAa € acleKT, UAU
aKo II0 KOeTO I Ja e BpeMe, KOsITO U 4a e OT
KJAaysute 1o To3u Jorosop e mam crasHe
HeII'bAHA, TO HUTO 3aKOHHOCTTa,
BaAAHOCTTa MAM IIPUAOXKMMOCTTa Ha

OCTaHaATEe KAay3M Ha TO3M AOFOBOP, HUTO

16|Page/ Crp.



thereby. Each insufficient (or incomplete)
provision shall be replaced or completed by
an effective, wvalid,
enforceable provision in such a way that the
new provision closely reflects the legal and
economic effects which the Parties have

concurrently aimed at in the insufficient

practicable  and

(incomplete) provision.

This Agreement is executed in 7 (seven)
counterparts in English and Bulgarian
language, each of which shall be deemed
original, but all of which together shall
constitute one and the same document. The
executed Bulgarian language version of this
Agreement shall prevail in the event of any
discrepancies.

The execution of this agreement is duly
approved by decision of the General Meeting
of the shareholders of the Purchaser for
conducting of which General Meeting the
Financial Supervisory Commission has not
imposed compulsory
measures to the Purchaser, which prohibit
voting on that item on the general meeting of
shareholders.

administrative

3aKOHHOCTTAa, BaAMAHOCTTA NAU
IIPUAOXKIMMOCTTa Ha TaKBa KAay3u Iie Obae
3acerHaTa 1AM HaKbpHeHa OT ToBa. Bcika
HeJOCTaTbuHa (MAM HeII'bAHA) Kaay3a IIe
Obae 3aMeHeHa UAM 3aBbpIlleHa upe3

epekTMBHa, BaaAMAHA, OCBIIeCTBUMa U
NIpUAOXKIMMa KaAay3a IIO TaKbB HadMH, d4e
HOBaTa KJays3a Ja OTpassBa Hail-0A130
IIpaBHUTE ¥ MKOHOMMUYECKN e(eKTU, KbM
kouto CTpaHuTe ca ce cTpemMeaAM 4Ype3
HeJ0CTaTbYHNUTE (HeII'bAHU) KAAy3.

Tosu JAorosop e Obae chcTaBeH B 7 (cedem)
eK3eMIlAsipa Ha aHIAMICKM U ObArapcku
e31IK, BCeK! OT KONTO Ie Obde cumMTaH 3a
OpuUTMHAaA, HO BCUMYKM 3ae4HO IpeAcTaBAsBaT
eAH u cbll AoKyMmeHT. CkaioueHaTa Ha
ObArapcku e3suk pepcus Ha To3u /orosop 1e
Ma OpPeAuMCTBO B cAy4yall Ha KaKBUTO U Ja
e IpoTUBOpeYns.

CkaroyBaHeTO Ha HACTOSAIIUAT AOTOBOP €
HaJAe>XXHO 0400peHo ¢ pemteHne oT OOmoTo
chOpaHme Ha akumoHepute Ha Kynysaua, 3a
nposexganero Ha koero Komwucnmsara 3sa
¢punHaHcop  Hag30p He e  HaA0XuAa
NPUHYAUTEAHU aAMMUHUCTPAaTUBHU MepPKU
Ha Kynysaua,

raacyBaHe IIO Ta3l TO4YKa OT AHEBHVI peJ Ha

KOUTO Aa 3a6paH5IBaT

ObmoTo chOpaHMe Ha aKIJMIOHepUTe.

Sellers / ITpoaaBaun:

bervp Kpayn Anmnres / Better Crown Limited

Ching Ming Yu / YuarMunrltO

Kermraa I'pana Koprnioperiiren Anmurtng/ Capital Grand Corporation LimiteD
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Xo Ve IOumce Yan / Ho Yee Eunice Chan

becr Yea Kennraa VusecrmbuT Anmutna/ Best Well Capital Investment Limited

ITyn Cse Axosu Aok / Pui Sze Josie Lock

I'panga Paiic VMnteprenrsaba VasectmbHT /AT14/ Grand Rise International Investment Ltd

Ku Xynr Ma / Ki Hung Ma

Aosia ITaysp ViaBectmbHT AumnTes/ Loyal Power Investment Limited

Mo Wee Eant Avit / Mo Yee Edith Lee

Profit Best Investment Limited/ ITpodgut bect uBecTMBHTC AuMUTEA

Chi Shan Canny Leung / Yn Illan Kanun /Jleynr

Ho Yee Eunice Chan/ Xo e IOunce Yau

Purchser/Kymysau:

Pui Sze Josie Lock / ITyn Cze A>xo3u /lok
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