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1. Better Crown Limited, a company
organized and existing under the laws of Hong
Kong, with reg. No02103577, with seat and
address of management: Hong Kong, Wanchai,
188 Hennessy Road, 11" Floor, Tower 188,
represented by the director Ming Yu Ching,
citizen of China, born on 26.09.1966, holding
passport K02549974, issued on 31.01.2012,
Immigration department, Hong Kong Special
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 Road,
Causeway Bay, Hong Kong, represented by

Gloucester

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;

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 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;

Gloucester

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

1. berbp Kpayn /Jdumnurea, ApyXecTso,
y4peAeHO U ChIIeCTBYBalllo ChIAacHO 3aKOHUTE
Ha Xonr Komr, ¢ per. No2103577, cbc ceaaanine
n agpec Ha ynpasaenne —XoHr Konr, Yanuaii,
188 Xenecu

IIpeAcTaBAsBaHO OT Aupektopa Mwunar 1O

Poya, er. 11, kyaa 188,

Umnr, rpaxganun Ha Kuraii, pogeH Ha
26.09.1966r.,  mpuTexkasall  IacIOPT No
K02549974, wm3aaaen wHa 31.01.2012r., ot
Mmurpanmonna cayxba nHa Crienmasen

Aamymucrpatuset Parion Xonr Konr;
2. Kermraa I'pang Kopnopermrsa
APY>KeCTBO ydapeaeHo n
CBIIIECTBYBAI]O0 CbIAAaCHO 3aKOHUTe Ha XOHT
Kowr,
TBPTOBCKNTe Apy>KecTba Ha XoHr Kowr, ¢ per.
No2210937, cbC
ynpasaenne — Cras 2008, eraxx 20, Yunasop

AnMurua,

peructpupano B Permcrppa  Ha

cejaauille U ajpec Ha
Xayc, 311 I'aayuectsp Poya, Kaycyeir beri, Xonr
AUpeKTopa u
3aKOHEeH IIpeJcTaBuTea — r-ka Xo e ¥Oumnce
Yan, posena na 22.08.1975r., mpureskasaira
nacnopt NeK03673270, nsaaaen na 10.10.2013r.,
or XoHr KoHr, crenmaseH agMUHUCTpaTUBeH

KOHI‘, mpeAcCraBAsBaHO  OT

parion Ha Kuraiz;

3. bect Yea MNuaBecTMBHT
AuMuTHA, APY>KeCTBO y4peaeHo u
CBIIIECTBYBAI]O0 CBIAACHO 3aKOHUTe Ha XOHT
Komr,
TBPIOBCKUTe Apy>KecTBa Ha XoHI Kowr, c per.
No2209338, cbc cegaaumie u  aapec Ha
ynpasaenne — Cras 2008, erax 20, Yunazop

Kemmmraa

peructpupano B Permcrppa  Ha

Xayc, 311 I'aaygectsp Poya, Kaycyen beir, Xonr
Koumr, AVIpEKTOpa U
3aKkOHeH npeacrasurea — r-xa Ilym Cse Axo3n
Aok, pogena Ha 22.09.1976r., nmpurexkasaliia
nacriopt NeK03669779, nzaaaen na 08.10.2013r.,
or Baactute Ha XoHr Kour, cnenmasen
aAMVHICTpaTUBeH paiioH Ha Kuraiz;

4. I'pana Paryic
NuaBectmbHT /Ta, APYXXeCTBO y4peaeHO W
CBIIIeCTBYBAIl]0 CBIAACHO 3aKOHUTe Ha XOHT
Konr, perucrtpumpano c per. No2199258, cbc

IIpeAacraBasiBaHoO  OT

NurepremroHba
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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, 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
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;

address of

6. Profit Best Investments Limited, a
company organized and existing under the
laws of Macao, with reg. SO17541, with seat
and address of management — Avenida Da
Praia Grande No4(09, Edificio China Law 22
Andar, Macao, China, represented by the
directors Chi Shan Canny Leung, born on
29.06.1968, holding passport NoKJ0248624,
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 No 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. Capital Concept Limited AD, with seat and
address of management at: Sofia 1784, Mladost
District, 115G Tsarigradsko shosse Blvd.,
Business Center Megapark, floor 5, office B,
registered at the Commercial Registry with the
Registry Agency under Unified Identification

cejaauilie M ajapec Ha ylpasaeHue — etT. 13,
Kuraiicku Aepocneric Llentsp, 143 Xoin byn
Poya, Kayn Townr, Xonur Konr, npeacrasasaHo
or aupektopa Km Xynr Ma, rpaxganmH Ha
Kuraitcka Hapoana PemyOamka, pogen Ha
19.03.1961r. B Xour Konr, npurexasar
nacnopt NeKJ0061971, nzaasen na 24.07.2008r.
or lIMmurpamnmonHa cayx0a Ha CrenmaseH
AamvunncrpatuseH Paiton Xonr Konr, Baanaen
20 24.07.2018r.;

5. Aosia Ilaybp WMuBectMbHT /Jdummnrea,

APYXXecTBO  y4peJeHoO U
3aKOHITE Ha Xour

CBIIleCTBYBaIIlO
Komr,
perucrpupano c per. No2219752, cbe cegaaniiie
u adpec Ha
Koncopunuym buaamur, 121 AJe Boa Poya,

CbrlaacHO

ynpasaenne - @ap Viicr
Lentpaa, Xour Komnr, mnpeacraBassBaHO OT
Aupextopa Mo Vee Eaur Aum, pojena Ha
29.12.1954r., npurexkasalla IOCTOJHHA AWYHA
kapra NoA103141(5), nagagena Ha 28.12.2004r.
ot Xour Kour;

6. IIpopur becr MuBectmMbHTC AuMunTeg,
perucTpupaHo cbraacHO 3akoHMUTe Ha Makao, ¢
per. NoeSO17541, cbc cegaauiie M adpec Ha
ynpasaenne — Aspennga Ada Ilpama I'pange
No409, Eaudwuimo UYaitma Aoy 22 Anaap,
Maxkao, Kwuraii, IpeAcTaBAsSBaHO oT
anpekropute Um Ilan Kanau JeyHr, poaena
Ha 29.06.1968r., mnpurexasamia  IacIoOpT
NoK]J0248624, nzsaasen Ha 18.07.2012r., ot XoHTr
Kowr, criennasen agMuHuCTpaTuBeH palioH Ha
Kutait u Xo Me IOmmce Yan, posena Ha
22.08.1975r., IpuTe>KaBala I1acIopT
NoK03673270, uzaaaerd Ha 10.10.2013r., or XoHT
Kownr, crienmasen agaMuHMUCTpaTHBeH paiioH Ha
Kuraiz;

3aeAHO HapM4yaHM IIO-A0Ay 3a
"IIpoaaBaunre", OT egHa cTpaHa, U

KPpaTKOCT

4. ,Kemnrba Komcenr Aummmurea” AA, cbC
cegaauiie u agpec Ha ynpasaenue: rp. Codus
1784, p-u Maagocrt, 6ya. ,Ilapurpagcko moce”
No 115I', busnec crpaga Meranapk, er. 5, am.
oduc B, srincaHo B THprosckis perucrep KbM
Arennmsara no srnucsanusata ¢ EVIK 200478388,
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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 side,

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

Whereas:

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);

The Target Company develops the Project
described herein below;

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;

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 shall be

npeacrasagsano or Ilym Cse Adxosnm ok,
poaena Ha 22.09.1976r., mpurte>kaBaliia I1acopT
NoK03669779, wusaagen Ha 08.10.2013r., ot
BaacTute Ha XoHr KoHr, HapnyaHO n0-404y 3a
kpatkoct , KymyBa4d”, oT gpyra crpaHna,

Hapmuann mnoorgeano ,CrpaHa” u 3aelHO
,CTpaHure”,

Karo B3exa mpeasmug, de:

e IlpogaBaunre mnpwurexxasar 100% ot
akguure Ha ,bbarapma JuseaonMBbHT
/Xoaaunrc/ Aumutea” AA,
peructpupaHo B THProBckusi perucrop
KbM AreHimsara 1mo BrmcBaHmsaTa, EVIK
202909501 (,, IIpoektHoTO ApPYKECTBO™);

e IIpoextHOTO APY>KecTBo pasBuBa
IIpoexra, onmcaH 110-404y;

e Kynysaubr e myOAMYHO APYKECTBO,
KOeTO Bb3HaMmepsBa Ja MWHBeCTUpa B
IIpOeKTM B XOTeAM ¥ BaKaHIIMOHHU
UMOTH, B OPUC UM THPIOBCKM IIAOIIM, B
CIIOPTHM UMOTM ¥ CBHOPBXKEHMs, B
KOHIPeCHM M M3A0XKOeHN IIA0IIM, B
KOHLIEpTHM IIAOIIM, B pa3BAeKaTeAHU
0o0eKTM U BOAHU aTpakLuy, B
npugoOuBaHe  Ha  HOPOOAEMHM U
IIOAIIEHEeH!  akTUBM U B3eMaHW,
oDe3rleyeHt C HEABVDKUMIL UMOTHU, B
KUAMIIHY MIMOTH, B IIpuAoOMBaHe Ha
KOMIIaHIM, O0OCAy>KBallll WU3rpajeHaTa
CTPYKTypa, B TOBa 4MCA0: (PUHAHCOBU
VHCTUTYLIMY, KOMIIaHMM B CeKTOpa Ha
BB3AYLIHNMS, CYXOI'BTHUSA ¥  BOAHMNSA
TPaHCIIOPT, XpaHMUTEeAHO-BKycoBaTa U
KO3MeTIYHa [IPOMUIIAEHOCT;

e KynysaubT e 134aa HpOCIEKT, 0400peH ¢
pemenne  No  348-E/07.05.2015r. ot
Obarapckata Kommcusa 3a  Punancos
Hagzop 3a mnybamyHO mnpejaaraHe Ha
BapaHTM, KOUTO IIle ObaaT 3aIllliCaHU OT
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subscribed by foreign 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 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 Sellers shall subscribe Warrants from
the public offering made by the Purchaser
as per approved prospectus for public
offering of Warrants and shall use part of
the Purchase Price, namely BGN
2,750,000,000 to subscribe shares against
the Warrants within the term specified for
that purpose;

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

qy>KAeCTpaHHN VHBECTUTOPNU -
aKOUOHEPpUTE B KynyBaqa n O4YakBa AJda
Habepe cpeAcTBa 3a

ITpuaobusaneTo u ToceABaniu

IHapn4iHm!

nusectuiyu B IIpoekTHOTO ApYy>KecTBO
OT: a) 3allliCBaHeTO Ha BapaHTU U 0O)
yIIpa’kHsBaHe Ha IpaBaTa IIO BapaHTUTe
OT BapaHTbOPUTE, BKAIOYUTEAHO HO He
caMo OT 4y>KAeCTpaHHUTe MHBeCTUTOPH;

e Ilpeasna ropnoro IIposasaunte >KeaasT
Aa mpogasat, a KymysaubT kesae Ja
3aKynu

IIpoaaBanute AKIINI,

npeacrapagsamy  100% or  A410BOTO

y4dacTue B HpOGKTHOTO APY>KeCTBO;

e IlpogaBaunrte me 3akynar Bapantm or
eMucusATa, Uu3gajeHa  OT
0400peH

Hy6AI/I‘~IHO Ipeaaarane Ha BapaHTI/I u imie

Kynysaua
CbI1aCcHO IIPOCIIeKT 3a
nsnoassar yacr or IlokynHara nena, a
nmenHo 2,750,000,000 aeBa 3a 3armcBaHe
Ha akKuu Cpelly TaAX B paMKWUTe Ha
yCTaHOBEeHMsI CPOK 3a 3allcBaHe Ha
aKIINu;
Crpanure, B paMKuTe Ha TSIXHATa
KOMIIETEHTHOCT U BB3 OCHOBA Ha B3aIMHUTE
oberanmsi, yBepeHI:, rapaHIn u
AeKAapanuy, CbAbpKally ce B TO3U A0TOBOP,

ce CriopasyMsixa, KaKTo cAeaBa:
AeduHuimm

IIpnaoOuBaHe o3HayaBa IIPKUAOOMBaAHETO Ha
IIposaBanuTe aknum CbraacHO CpPOKOBeTe I
yCAOBYMSITA Ha HACTOAI ST AOTOBOP

Jorosop Jorosop  3a
ITokynka Ha AKIUM, BKAIOYUTEAHO BCUYKU
NPUAOXKEHUs KbM  HeTO,

O3Ha4daBa TO3nN

3ae4HO  CBC
CbOTBETHUTE My VIBMEHEHI I

TexecT O3HayaBa 3a40r, 3amop, IpaBO Ha

IIbPBU OTKa3, OrPaHMYUTeAHO CIIOpa3yMeHue

UAN APYT IIpaBeH CIIOCOO, AaBalll Ha HsKOe
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claim against the Shares or any right on them
of any nature whatsoever

First Payment means payment by the
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
national, regional or local, including courts of

means any

competent jurisdiction

Law means any applicable law, statute,
regulation, ordinance, rule, order, decree,
judgment, consent decree or settlement
agreement enacted, promulgated, entered into,
agreed or imposed by any Governmental

Authority and currently in force

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

TpeTO Anne IIpaBO Ha ICK BBPXY AKI_U/II/[Te
AN KaKBOTO I Jda € IIpaBO BBPXYy TIAX C
KaKbBTO I1 4a € XapaKTep

IIbpBOo mnaamaHe o3HauaBa I1JalllaHe oOT
Kynysaua Ha cyma B pasMep Ha MUHUMYM
10 634 240 aesa B cpok ot 12 (aBaHagecer)

Mecella OT IIOAIIMCBaHE Ha HACTOSIINS
AOTOBOP

AbpxXKaBeH Opran Oo3HayaBa BCEKI
aAMVHUICTPaTHBEH, AbpP>KaBeH AU

KOHTpOA€H OpraH, areHoms 1A KOMICH,
HEe3aBUCMO JAaAV HalllMOHa/Ha, perrnmoHa/dHa
AN MeCTHa, BKAIOUNTEAHO CbhAUAMIITATa Ha
KOMIIETEHTHA IOPpUMCAMKIVII

3aKkOH O3HayaBa NPUAOXKUIMO IIPaBO, 3aKOH,
IIOCTaHOBAEHIe, yCTaB, perdaMeHT, Hapejba,
cbaeOeH akT, 3aloBeJ, pellleHlMe, CIIorojoa,
CIiopasyMeHne, BAs310 B Ccula, OOHapOABaHO,
perucTpupaso, o400peHO 1AM HAaAOXKEHO OT
Abp>xkaBeH OpraH 1 IOHACTOSIIEM B CiAa

ITpoexkT osnauasa npoekt “Csera Codus”,
BKAIOYBAIl] M3rpakJaHeTo Ha
pasBaeKkaTteleH

TBPTOBCKO-
KOMIIAEKC OT  XOTeawu,
n3A0K0eHa 3ada, THPIOBCKU IIAOLIM, 3aKPUT
BOJEH IapK, KOHIIePTHN 3aAM, aKBapUyM I Ap.
B permoHa Ha c. MycadeBo, obmmnHa Eamn
ITeann, obaact Coduiicka 1 110-KOHKPETHO, HO

He CaMO:

O0exTn P3I1
XoTea 5-3Be3au — Tpu Teaa c 263,500
BucounHa 130m. u
Xoreacka gacr ¢ 2,600 6p. cran u 200,000
arlapTaMeHTH
PecropanTty, pa3saexkaTeAHN 63,500
3aBegenns, ¢utHec, SPA u ap.m.
Xotea 4-3Be3au 59,000
X 1 :

oreacka gact ¢ 1,000 6p. cran u 43,000
allapTaMeHT!
CriomaraTeaHM 1 00CAY>KBaIIN 16,000
IIOMeIeH s
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facilities

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

Indoor entertainment centre with 8,000
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
park which are inseparable part
of the internal infrastructure of
St. Sofia project

ancillary 270,000

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

Pa3BaekaTeanmu o0exTu 104,000
Kasmnno 30,000
ApeHa/criopTHa 1 KOHIIepTHa 12,000
3aJaa

ITokpuTt paspaexkaTeaeH LEHTLP C 8,000
A€TCKa U IOHOIIIeCKa 30HU

ITokput Water Paradise 50,000
Apyru paspaekaTeAHU OOeKTI 4,000
Konrpecen n n3aoxo6en 62,500
HEeHTbP

Konrpecen n n3a0x0eH 1IeHTLp 60,000
baana 3aaa v moMmoIHM 2 500
CbOPBKEeHMNs

TBpProBcku 1IeHTbP, 3aBe eHIs 104,000
3a XpaHeHe 1 HallUTKM (2 eTaxka)

ITapkuar m  oOcayXKBammu 270,000
IIOMeIleHusI

3eseHn nAoWM, IIapKOBe U
M3KYCTBEHM  BOAHM  IIAOIIH,

KOUTO ca HepasdjeaHa dYacT OT
BBTpeIlIHaTa NHPpacTpyKTypa Ha

nipoekT ,, Cs. Copusa”

P3I1: BakaHImoHHO-

pa3BaekareaeH eHTbp ,CBeta 863 000
Codpus”

BU3HEC LIEHTHP:

Oducn: 123 000
Tbproscka yacr 29 000
[TapxuHr: 56 000
P311: busnec iieHTBHpP 208 000
P3I1 OBIIO: 1,071,000

3a koito IIpoekTHOTO Apy>KecTBO pasmoaara
ChC Ceprtuduxkar 3a
mHBecTuLVOHeH 1mpoekt No T1-2/04.08.2014r.,
usjajeH oT MMHICTepCTBO Ha MKOHOMUKATa 1

IIpMoOpuUTETEH

eHepretukaTa Ha PerryOanka brarapus

IlokymHa 1mjeHa o3HayaBa oOllaTa IleHa 3a
3akynyBaHeTo Ha IIpogaBanure akuumy, KOsTO
caega Ja Obge mnaareHa ot Kymysaua
CbrAacCHO CpPOKOBET€ U YCAOBMATa Ha TO3U

Jorosop

IIpogasannuTe akmmm osHadaBa 100% ot
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Target Company, sold by the Sellers as
follows:

1. Better Crown Limited - 3 190 272 ordinary
registered voting shares with a nominal value
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 Investments 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 Unified
Identification Code 202909501

under

Warrants means 1 375 000 000 warrants issued
by the Purchaser with an exercise price of BGN
5 as per prospectus for public offering of

AKIIUTE B ITpoexTHOTO APYKecCTBO,

InIpodaBaH OT HpO,ZI,aBaLII/ITe KaKTO CcaeaBa:

1. berbp Kpayn Aumurea - 3 190 272 6pos
OOMKHOBEHM IIOMMEHHM aKLMM C IpaBO Ha
raac ¢ HOMHMHaAHa CToMHOCT 1 AB. 3a BCsKa
aknus1, Ha odirta cronuoct 3 190 272 aB.;

2. Kemmraa I'pang
Anvutna - 212 684 Opost OOMKHOBEHH,

Kopnopeiinrba

IIOMMEHHM aKI[uy, C TIIpaBO Ha Traac, C
HOMMHaAHa CcTouHocT 1 AB. BCsKa akuus Ha
obOima croytHocT 212 684 aB.;

3. becr VYea
Anvutna - 319 027 O6post 0OMKHOBeHH,

Kermmraa WuaBecrMbHT
IIOMMEeHH! aKUMM, ¢ IIpaBO Ha TrJaac, C
HOMMHAAHA CTOMHOCT 1 AB., BCJIKa akIus Ha
obima croytHoct 319 027 aB.;

4. I'pang, Payic
NuaBecTMbHT

VlnTtepHenrbHbA
531712  ©pos
OOMKHOBEeHM, ITOMMEHHM aKIuM, C IpaBO Ha

At -

raac, C HOMMHaAHa CTOMHOCT 1 /B. BCsSIKA aKITUsI
Ha obira croiHoct 531 712 aB;

5. Aosia Ilaypp MuBectmMbHT JAdummures -
212 685 Oposi OOMKHOBEHN, IIOMMEHHN aKI[UI,
C IpaBo Ha raac, C HOMMHaAHa CTOVMHOCT 1 AB.
BCsIKa aKIus Ha oO1ria crotHocT 212 685 4B.;

6. IIpopur bect MusBectmbHTC AMMureg, -
6,167,860 OOMKHOBEHM IIOMMEHHM aKLIMM C
IIpaBO Ha IJlac ¢ HOMIHaJAHa CTOMHOCT 1 aB.
BCsIKa, Ha obIra croHocT 6,167,86048B.;

IIpoeKkTHO ApyKecTBO O3HauaBa ,bbarapus
AuseaonmbuT [Xoaaunrce/ Aumutes” A,
peructpupado B THProBckms perucTbp KbM
Arennmsara o srmcsanysita ¢ EVIK 202909501

Bapantu osmauasa 1375000000 sapantn,
KouTo ca usgadenu or Kymysada c meHa 3a
yHIpaxkHsABaHe OT 5 AB. ChbIAaCHO IPOCIIEKT 3a
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warrants approved by the Bulgarian Financial
Supervision Commission by Decision No. 348-
E/07.05.2015

Shareholders’ Book means the shareholders’
book of the Target Company

Raising Account means raising account of the
Purchaser, opened for the purposes of increase
of its capital by subscribing of shares against
Warrants

Documents for shares

means:

subscription of

1. Decision of FSC for registration of an
issue of warrants as a result of successfully
completed an initial public offering in the
register of public companies and other issuers
of securities under the FSCA, with the purpose
of trading on a regulated securities market;

2. Certificate for holding securities issued
at the latest 7 days after the later date between
the date of announcement of the notification
under art. 92a para 2 of POSA in the
Commercial Registry and its publication in
Capital Daily Newspaper or Novinar
Newspaper and on the website of the
investment intermediary;

3. Decision of the general meeting of the
warrantors;

4. Resolution of the Board of Directors of
the Purchaser for increase of the capital;

5. A copy of the official notice specifying
the terms of subscription of shares from a
capital increase through the exercise of rights
under the warrants, specifying the Raising
Account.

IIyOANMIHO
o400peH  oT
®unancop Haasop ¢ pemennme No  348-
E/07.05.2015r.

npejJaraHe  Ha
Obarapckara

BapMaHTH,
KoMmucuss 3a

Kunra Ha akmmoHepmTe O3Hayaba KHUTaTa
Ha akImoHepuTe Ha IIpoekTHOTO Apy>KecTBo

HaOupareana CMeTKa O3HayaBa
HaOupaTeaHa OaHkoba cmeTKka Ha Kymysaua,
OTKpUTa 3a lleAUTe Ha yBeANdeHUe Ha
KanurTada My 4Ype3 3allliCBaHe Ha aKIuu
cpemy Bapantn

JOKyMeHTM 3a 3aIlicBaHe Ha aKIymM

O3Ha4vaBa:

1. Pemnerme nwa K®H 3a Boucsane Ha
eMucHus BapaHTU, B pe3yATaT Ha YCIIeIIHO
HNPUKAIOYNAO IIbPBUYHO IyOANMIHO
IpejJaraHe, B perucrbpa Ha IyOANYHNTE
Apy’XecTBa U ApPYTM €eMHUTEHTUM Ha IeHHU
kHmwka no 3K®H, ¢ nea Teprosmsa Ha

peryanpat 1rma3ap Ha HE€HHN KHII>Ka,

2. YaocrosepeHne 3a IIpuUTe>XKaBaHe Ha
IIeHHU KHIKA, U3JaleHO Hal-KbCHO 7 AHU
cAeJ, TIO-KbCHaTa JaTa MeXAy JaraTa Ha
OITIOBECTsBAaHE Ha ChOOIIIEHIETO I10 4. 92a, aa.
2 or 3IIILIK B TbproBckms perucrop u
1yO0AMKyBaHeTO My BbB B-K ,Kanmnraa Jeitan”,
B-K ,HoBuHap”, Ha MHTepHeT cTpaHmMIlaTa Ha
EMuteHTa M Ha WMHTepHeT CTpaHMIIaTa Ha
00CAy>KBalllysl MTHBECTUIIVIOHEH IIOCpeAHMK;

3. Pemenne Ha o0OwmOTO CcBOpaHMe Ha
BapaHTbOPUTE;

4. Pemrenne Ha CbBeTa Ha AVMPEKTOPUTE Ha
Kyrmysaua 3a yseandyeHnue Ha Kalimuraaa;

5. Konme Ha ouimaaHoTo IyOAMKYBaHO
IIOCOYBAIll0  CPOKOBE  3a
3alMcBaHe Ha aKOuM OT YyBeAMYeHNe Ha

yBeJOMAeHue,

Kalnmrada IIOCPeACTBOM yIIpa’kKHsBaHe Ha
IIpaBaTa 110
Habupareana cmeTka.

BapaHTUTE, II0COYBaIIoO
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6. Application for participation in the
capital increase by exercising the acquired
freely traded warrants on the regulated
market

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

6. 3agBaeHne 3a ydacTue B yBeANYEHUETO
Ha KalluTaJa II0CpeACTBOM yHIpakKHsABaHe Ha
NpuAOOUTUTE Ha peryAmnpaH nasap ceo004HO
ThPIryBaH!U BapaHTU

IToxynika n ITpoaaxoa.

1. IIpoaaBaunmte ce  cbraacssaT  Ja
rpogajar U mpexsbpadr, a KymysaubT ce
cbraacsisa Aa 3akynu u npueme ITpoaasanure
Axnum 3aedHO ¢ BCMYKM IIpaBa U II0A3M,
CBBP3aHM ¥ IIPOM3TUYAIIYM OT TAX, KaKTO

caeaBa:

(i) bersp Kpayn Aummnrea nipogasa 3 190 272
Oposi OOMKHOBEH! IOMMEHHM aKI[UM C IIPaBo
Ha raac ¢ HOMMHa/AHa cTomHocT 1 aB. 3a BCsKa
akis, Ha obOmia croyHoct 3190272  as.,

npeacrasasamy 30% OT KammTala Ha

Apy>KecTBoTO;

(ii) Kemmraa TI'panag Kopnoperimrba
AnMurua mpoJasa 212 684 0OMKHOBEHU
IOVMMEHH! aKOuyu ¢ IIpaBO Ha raac cC

HOMIHAaJHa CTOMHOCT 1 aB. BCsIKa, Ha oOIa
cronHoct 212 684 aB., npeacrapagsamu 2% oT
Kanmrasaa Ha /py>KecTBoTo;

(iiil) becr Yea Kemmraa WMHBecTMBHT
Anmvutia npogasa 319 027 0OMKHOBeHIU
IIOMMEHHM aKIuM C IpaBO Ha TIJac C
HOMIHaAHa cToiHOoCT 1 aB. Bcsika, Ha obO1ia 319
0272aB., mpeAcTtaBAsiBaiu 3% OT KalMTala Ha

ApyXecTBoTO;

(iv) Ipana  Paiic
NuBecTMBbHT Ata,

VurepuemroHba
npoJasa 531 712
OOMKHOBEHM IIOMMEHHM akKLMIM C IIpaBO Ha
raac ¢ HoMmMHaAHa cTomHocT 1 AB. BCsIKa, Ha
oboma 531712 aB., mpeacraBasBamy 5% OT
KanmnTaaa Ha Jpy>KecTBOTo;

(v) Adosia Ilaypp WMuBecTMBHT Aummnres
Ipojasa
aKIMI C IIPaBo Ha I1ac ¢ HOMMHaAHa CTOMHOCT
obmra 212685 asB.,

212 685 OOMKHOBEHN IIOVIMEHHU

1 aB. BciIka, Ha
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the Company;

(vi) Profit Best Investment Limited sells
6 167 860 ordinary registered voting share with
a nominal value of BGN 1, to the total amount
of BGN 6167860 representing 58% 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 interest of 6% (six) per
annum annually on the outstanding part of the
Purchase Price.

Obligations of the Parties

3. The Parties shall be mutually obliged as
follows:

a) The Sellers undertake to acquire Warrants
and to subscribe using the funds from the
Purchase Price shares against the Warrants for
a minimum sum of BGN 2 750 000 000.

b) The Purchaser shall be obliged to use the
funds from the capital increase via subscribing
of Warrants from investors other than the
Sellers only for payment of the Purchase Price
and to present monthly reports to the Sellers
for the funds available into the current account
of the company in view of performance of the
Sellers” obligation for subscribing shares
against Warrants.

npeacrapagsamy 2%  OT
ApyXecTBoTo;

Karimrada Ha

(vi) ITIpopur bect InBectmbHTC AnMmurea”
npogasa 6167 860 OOMKHOBEHU ITOMMEHHU
aKIIMM C IIpaBo Ha I1ac ¢ HOMMHaAHa CTOMHOCT
1 aB. Bcska Ha oOma croytHocT 6 167 860 as.,
npeacraBasBamy  58%  OT
Apy>KecTBoTO.

Karimrada Ha

IToxymna Ilena. /uxsa.

2. Ob6imaTa Lena 3a
IIposaBanute akuumy, e B pasmep Ha 3 414 700

IToxyrna

000 aesa. IToxynHaTa IieHa Ie ObJe IAaTeHa
ot Kymnysaua Ha yacTu IO Herosa IIpelleHKa B
CPOK OT 6 (IIecr) TOAMHM, CYUTAHO OT
IIOATIICBaHe  Ha  HACTOAINMA  AOTOBOP.
CrpaHnte ce cbraacssar, ye cAeJ U3BbpIIBaHe
Ha IIppBo maamane, KymysaubT AbAXM Ha
IIposasaunTe aAmxsa B pasmep Ha 6% (11ecT)

roAIIHO BbPXY OCTaTbKa OT HOKyrIHaTa IIeHa.

3agpaxenust Ha Ctpanure

3. CTpaHI/ITe B3alIMHO Ce 3adb/A’XKaBaT 3a
CAeAHOTO:

a) IIpogasaunte ce 3agbakaBaT 4a IPUAOOUAT
Bapantm m ga 3sanmmar cbC CcpeAacTBaTa,
noaydyeHn ot ITokymnHarta IleHa akumum cperry
TAX 3a CyMa B pasMep Ha
2 750 000 000 aeBa.

MUVHVMYM

6) KymysaubT ce 3agbakaBa Ja M3II0A3Ba
IIOCTBILA€HMATa OT yBeAdaBaHe Ha KaIluTada
ype3 3alllcBaHe Ha akIuu cpemly Bapantu or
MHBeCTUTOpU pasanynu ot IIpogasaunte camo
3a sanaamanHe Ha Ilokynnara mnena wu
€XeMeCeYHO Ja IIpeaoCTaBs CIpaBKa Ha
IIposaBaunTe 3a cpeacTsaTta, HaAWYHM IIO
pasIlaalaTreaHaTa CMeTKa Ha APY>KeCTBOTO, C
oraej M3ITbAHEHUE Ha 3aAbAXXKEHMeTO Ha

HpOAaBa‘{I/ITe 3a 3alliCBaHe Ha aKOum Cpemy
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Transfer of the Sale Shares

4. The Parties agree that the transfer of
the Sale Shares shall be done within three days
as of execution of this Agreement by
Purchaser endorsed
temporary share certificates for the Sale Shares
and the Shareholders Book evidencing the
duly registration of the transfer of the Sale
Shares.

presenting to the

Payment of the Purchase Price

5. The payment of the Purchase Price
shall be done as follows:

A) First Payment

1) The Purchaser shall present to the
Sellers excerpt from its current bank account
evidencing the availability of funds not less
than the First Payment;

2) the Sellers shall present to the Purchaser
Documents for subscription of shares for a
sum which in total should be not less than the
First Payment;

3) The Purchaser shall immediately transfer to
the Raising Account on behalf of each Seller
the price of the shares being subscribed as per
the Documents for subscription of shares;

B) Payments following the First Payment

1) The Purchaser shall present to the Sellers
excerpt from its current bank account
evidencing the availability of funds for
payment of the Purchase Price;

BapanTu.

IIpexsbpasHe Ha IIpogaBanuTe AKIym
4. Crpanure ce Cbraacssar, ge
npexsbpasHero Ha IIposaBanure Akunu Ie
Ce U3BBLPIIN B TPMAHEBEH CPOK OT IOAINCBaHe
Ha HaCTOAIINs A0TOBOp Kato IIpogaBaunre e
npeacraBar  Ha  Kymysawa — aXmpocanu
BpeMeHHM YygocTosepeHns 3a Ilpoaasanure
akuyu u  Kdamrata Ha — aknuoHepwure,
yAOCTOBepsiBallla HaAAeKHOTO BIIMCBaHe Ha
IpexBhpAsHeTo Ha IIpojaBanuTe AKmum.

Ilaamane Ha [lokynnaTa 1ieHa

5. ITaamanero Ha Ilokynnara mena ce
U3BBPIIIBa KaKTO CAejBa:

A) ITvpBo naamane:

1) KynysaubT peAcTass Ha
ITpoaasaunte, 3BA€UYeHIEe oT
pasiidaiiateaHaTa cyu OaHKOBaTa CMeTKa,
YAOCTOBEpPsIBAIll0 HaAWMYMETO Ha CyMHU B

pasMep He I10-MaAbK OT H”prOTO I1Aam1aHe;

2) IlpoaaBaumte mnpeacrasaTr Ha Kymysaua
JOKyMeHTH 3a 3aIlJiCBaHe Ha aKI[UM 3a cyMa B
pasMep He II0-MaAbK OT IIbpBOTO Naalane;

3) KynysaubT mpeBexxaa HezabDaBHO OT UMETO
Ha Bceku IlIpogasau mno Habupareanara
CMeTKa IleHaTa Ha 3alliCBaHUTEe aKLIUU
cbraacHo /OKyMeHTUTe 3a 3allCBaHe Ha

AKLINIL;

b) Ilaamanus
IAajaHe

caes u3pbpuieHo IInpso

1) KynysausT npeacrass Ha IIpoaaBaunre
U3BA€YeHNEe  OT  paslJaljareaHaTa  CU
YAOCTOBEePsIBaIO

Haan4dHuUTe CyMUM B HEJ 3a 3alldalllaHe Ha

OaHKOBaTa CMeTKa,
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2) The Sellers shall present to the Purchaser
Documents for subscription of shares;

3) The Purchaser shall immediately transfer to
the Raising Account on behalf of each Seller
the price of the shares being subscribed as per
the Documents for subscription of shares.

The above described mechanism shall be
applied up to payment to the Raising Account
of sum as instructed by the Sellers, but in any
case not less than BGN 2 750 000 000. If after
reaching the threshold of BGN 2 750 000 000
the Sellers do not wish to use the outstanding
amount of the Purchase Price for subscribing
shares against Warrants, the Sellers shall notify
the Purchaser and the Purchaser shall pay the
outstanding amount to bank accounts of the
Sellers, proportionally to their shareholding in
the Target Company.

Consequences upon non-payment of the
Purchase Price

6. The Parties agree that:

a) If due to Purchaser’s fault the First Payment,
respectively capital increase via the First
Payment, is not done, the Purchaser shall be
obliged to endorse the Sale Shares to the
Sellers.

b) If due to Sellers’ fault the Purchaser is not
able to execute:

1) First Payment, respectively capital increase
via the First Payment, upon availability of
funds into its bank account, the Purchaser shall
have the right to cancel this Agreement;

IToxynnara 11eHa;
2) ITpoaasaunTe npeacrasAT Ha Kymysaua
JOKyMeHTHU 3a 3alliiICBaHe Ha aKIVI;

3)  KymysaubsT mnpesexxga He3abDaBHO IIO
HabupaTeanara cMeTka OT MMETO Ha BCEKU
IIposaBau 1leHaTa Ha 3amnucCBaHUTe aKIUH,
cpraacHo /JlOKyMeHTUTe 3a 3alllcBaHe Ha
aKIIN.

l'opeonmcanuAT MexaHU3bM ce IIpuaara Ao
3anaamjaHe 1o HabOupareanata cmeTka Ha
cyMa, ykaszaHa otT IIpogasaunrte, HO mpnu
BCUUYKIU cAydail He I1o-maako ot 2750 000 000
AeBa. B cayuaii, ye caea gocTuraHe Ha cymara
ot 2 750 000 000 aesa, [IposaBaunte He >KeaasiT
Aa n3noassar octarbka oT IlokyrnHara 1jeHa 3a
3amucBaHe Ha

akumu cpemy Bapanrtny,

IIposaBaunte  yBegomsasar Kymysaua u
KynyBaubT 3amaamia ocratbka ot IlokyrHara
IleHa 1O OaHKOBM CMETKM, IIOCOYeHM OT
IIpogasaunte, IIPONOPLIIOHAAHO Ha

y4acTmeTo M B HpOGKTHOTO APY>KeCTBO.

ITocaeamm npu HerIlaaIjaHe Ha
IlokynHara Llena
6. CrpanuTe ce cbraacssar, ye:

a) B cayuaii, ye o suna Ha Kynysaua ne Obge
CBhOTBETHO
ITvpBoTO
3agbAXaBa Ja
ITpoaasaunte

nspppiieHo IIbpso maamane,
yBeAndeHre Ha
KynysaubT ce
AXupoca B
IIposaBanuTe akium.

Kammuraaa C
rAalamHe,
mos3a  Ha

06) B cayuair, ye mo BuHa Ha IIpoaasaunte
KyryBaubT € B HeBb3MOXKHOCT 4a U3BLPIIIL:

1) ITspBOTO MAaIIaHe, CHOTBETHO yBeAUYeHNe
Ha Kammrada ¢ IIppsoTO mnaamane, npu
HaAn4dye Ha CpeACTBa IO CMeTKaTta My -
KynysaubT MMa 11paBo ga pasbaay HaCTOSIIS
Aorosop;
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2) payments following the First Payment,
respectively capital increase, upon availability
of funds into its bank account, the Purchaser
shall be released from its obligation to pay the
balance of the Purchase Price and shall hold
the title over the Sale Shares.

Representations and Warranties of the Sellers

7. 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 accordance
with Bulgarian Law and the Sellers own the
Sale Shares free and clear of any and all
Encumbrance.

e 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

e (CkamouBaHeTO,

e C U3KAIOUeHye Ha

2) naamanns Ha IlokynHara 1ieHa caeg ITspBo

ImAairaHe, ChOTBETHO yBeAndeHue Ha
KallMTada, IpM HaAU4dMe Ha CpeAcTBa IIO
cMmeTKaTa My - KymysausT ce ocBoOOXaaBa OT
3a4bAKEHNeTO CM  3a  3alJallade  Ha
ITpoaaBaunTe Ha ocTtaTbKa OT IloKyIiHaTa 11eHa
U 3arasBa IPaBOTO CU Ha COOCTBEHOCT BBPXY

ITpoaaBanuTe akunm.
Aexaapauyy u I'apaminm Ha Ilpoaasaunre

7. IIpoaasaunte C HaCTOSIIOTO

AeKJdapupaT I rapaHTVpaT Ha KYHYBa‘Ia, ge:

e [IposaBaunmte MMaT IsiAaTa HeoOXoAMMa

BAacCT n IIpaBOMOIII NI Aa

Hacrosamusa Jorosop u  aa

CKAIOYaT
1poJjajaT
ITpoaaBanute akuyure Ha Kymysaya.

U3ITbAHEHUETO n
OCBILECTBABAaHETO Ha TO3U /OroBop OT
crpana Ha IlpogaBaunte: (a) He Hapymasa
U He BAM3a B IPOTUBOpedNe C KOWUTO U Aa e
OT  KOpIOpaTUBHUTE  JOKYMEHTU  Ha
IIpoexTHOTO ApYy>KecTBo, (0) He HapyIllaBa
U He BAM3a B IIPOTHBOpeYne C KOITO I Ja e
3aKOH, NPUAOXUM IIO OTHOIIEHUe Ha

ITposaBaunre.

e [IIposasaunTe ca eAMHCTBEHM COOCTBEHUII

Ha IIpoaaBanmure axummn. IIposaBanute
Ak’ IpeAcTaBAsBaT 100% oT
perucTpupanus Kalnmrad ¥ OT BCUYKU
npasa Ha raac B IIpoektHOTO Apy>KecTso.
ITposaBanure

3aliriCaHM B CbOTBETCTIBIE C 61)Arapc1<0To

aknounm ca mun3jgageHmnm un

3aKOHO4aTeACTBO n HpO,ZI,aBa‘II/ITe
IIpuTe>XaBart aKIOm

CBO6OAHM U 9MICTU OT BCSIKaKBU TeskecTu.

IIpogasanure

,,Buroia
Nurepremansa”, EOOJ EVK 203045119,
+Mogepn Iusecrmpur”, EOOJ EMK
203044790, ,Ilpojpur VYea Ilpombprmc”,
EOO4 EMK 203045038, ,Csera Codus
Puzopt”, EOO4 EVIK 202868809 n ,I'oad
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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 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 SPV and are free

Kay6” EOOA, EVIK 121551404 vaMa apyru
anna, B Komto IIpoektHOTO ApysKecTBo
IpuTeXXapa HIPsIKO MAU HEIPSKO AsS10BO
AN ApYTO ydacrtue.
APYXXecTBO  HAMa KAOH, MSCTO  Ha

IIpoektHoTO

OCBIIeCTBsIBaHe Ha ThPIroBCKa AeTHOCT MAN
KakBaTO M Ja e TpaliHa CTpyKTypa (110
CMICbAa Ha KOETO U Ja € IPUAOKUMO
3aKOHOAATeACTBO) B KOSITO U Aa € Abp>KaBa
U3BbH bparapus.

He cobmiectByBaT HMKakBM — AaHBUHH,
3ApaBHM MAM  COLIMAAHO-OCUTYPUTEAHN
3aabaxeHns Ha [IpoekTHOTO Apy>KecTBO.
APY>KeCTBO
AEMHOCTUTE CU B CHOTBETCTBME C BCUYKU

ITpoekTHOTO U3BbpIIIBa
NPUAOKUMHU AaHBUYHM 3aKOHU. Bcuukn
AAHBYHU JAeKAapaluy M IIPOMEHU IO TAX
OTTOBApPsAT Ha MCTUHATA U Ca ITbAHM, BePHI
U CBOEBPEMEHHO IIogajeHu. Bcuuknm
CMeTKI U ThproBcky KHuru Ha ITpoektHOTO
APY>KeCTBO ca BOAEHU B CBOTBETCTBUE C
NPUAOKIUMUTE 3aKOHM Bb3 OCHOBa Ha
oOIIonpueTuTe CYeTOBOAHM CTaHAAPTU U
OTpa3sBaT BAPHO M TOYHO BCUYKU CACAKH,
OTHAcsAIIM ce A0 Om3Heca UM JeAaTa Ha
ITpoekTHOTO ApYy>KecTBo.

Benuku teproscku caeakn Ha ITpoektHoTo
APY>KecTBO ca OMAM U3ITbAHEHU HaAAe>KHO
C Tpm>KaTa Ha A00pHUs THProser] M BCIKO
U3UCKyeMO OJOoOpeHNe Ha CbOTBETHUTe
APY>KeCTBeH! OpTraHy 3a U3BbPIIBAHETO UM
e 01110 IIpes0CTaBeHo.

Aoxkoakoro Ha IIpogaBaunTe e n3BecTHO: (i)
HAMa BUCAIIM UAM NPeACTOSIIIN Aeda UAU
U3BBHCbAeOHM cropose Ha IIpoexTHOTO
ApyXecTBo; (i) HaAMa CIIOpOBe Ha
IIposaBaunTe mam Apyrm Auna IO
OTHOIIIeHNEe Ha IIpaBa BbpXy lIpogasanuTe
akium u (iii) IIpoekTHOTO Apy>KecTBo He e
0OBbpP3aHO C HMKAaKBU CbAeOHM pelleHIs],
aAMUHICTPaTUBHA perieHu: nan
CIIOpasyMeHMs, KOMTO MoraT Ja My
HaBpeJAT B XOJ4a Ha TbproBcKaTa My
AeMHOCT.

AxtuBute Ha IIpoekTHOTO apyskecTBO ca
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and clear of any encumbrances. HeroBa COOCTBEHOCT 1 ca CBOOOAHI U IUCTU

OT BCSIKakBU TesxecTu.

Representations and Warranties of the Aexaaparyi u rapanmym Ha Kynysaga
Purchaser

8. KynysaubT Aekaapupa 1 rapaHTHpa Ha
8. The Purchaser represent and warrant to IIpoaaBaunTe KaKTO CAeABa:

the Sellers as follows:

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

The Purchaser is not, has not been, nor is
to be
proceedings relating to its winding up,

threatened involved in legal

liquidation, or insolvency 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 Purchaser,
respectively the 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.

The execution, delivery and performance
of this Agreement by the 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.

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.

KynysaupT e ObaArapcko Apy>KecTBo,
y4peaeHo,

CBILIeCTBYBAIl0 U B 400pO CBHCTOsIHME II0

HaAAeXKHO BaAUAHO
3akoHuTe Ha PerryOanka bbrarapus.

KynysaubT He e, He e Oma, HUTO MMa
OIIacHOCT 4a ObAe 3aMeceH B IIpoLeAypH,
CBbP3aHM C HEroBOTO IpeKpaTsBaHe,
AVIKBUAAIIMS M HECHCTOATEAHOCT U HsAMa
IIPUETO pellleHre Ha akKIMOHepuTe «C
TaKBa IOCAEeAUIIN.
Ckaroupaneto Ha TO3u Jorosop e
Ob61moTO

C’B6paHI/I€ Ha aKIIJMOHepPIUTE Ha Kyr[yBaqa,

HajgAeXHO  OJ00peHO  OT
CbOTBETHO IIpeAcTaBasBammus Kymysada e
HaA/Je>XHO OBAAacCTeH 3a CKAIOYBAaHETO MY,
1 cAel CKAIOYBAHETO MY CBINMAT IIfe
BaAUAHO U

IpeAcTaBAsBa  IIPaBHO,

00BBp3BaIo 3adbaxeHne 3a Kymysaua.

CxArouBaHETO U U3II'BAHEHNETO Ha TO3U
Aorosop ot Kynysaua (a) He HapyI1aBa 1
He e B

KOHQAUKT C HUKOM  OT

KOPIIOpaTUBHUTE AOKYMEHTU Ha
Kynysaua, (0) He Hapyliasa AU He € B
KOH(QAUKT C KaKbBTO U Ja € IPUAOKUM
3akoH 3a Kymysayga.

Besaxo

cbraacue, yIIrbAHOMOIIIaBaHe,

AUIIEH3, 3aloBes MAU  paspellleHlue,
JAeKJapauusl, BIIMCBaHe AU PEeTUCTPaLs
naAn YBGAOMHBaHe Ha ﬂ,’hp)KaBeH opraH,
KOeTO Ce WU3MuCKBa Ja Objge JajeHo,
HallpaBeHO 1Au npugoduto ot Kymysaga
BbB BpBb3Ka C CKAIOYBAHETO,
M3ITbAHEHVIETO ¥ OCBIIEeCTBABAHETO Ha
TO31 /OTOBOP € HaAAe>KHO IT0AYYeHO AN
I/ISB'prT_IeHO, BKAOUYUTEAHO OT KOMI/ICI/IHTa

3a (pMHAHCOB HaA30p.
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Further Representations of the Parties

9. 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.

10. Each of the
warranties contained in this Agreement will
survive the transfer of the Sale Shares and
remain in full force and effect thereafter.

representations and

11. 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

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

13. 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.

14. 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

Aombananteann Jdexkaapanym Ha Ctpanure

9. Bcaka Crpana mnpmsHaBa, ue JaBa
AeKJAapalunTe 1 TapaHIMUTe ¢ HaMepeHUeTO
Aa yoeam apyrata CTpaHa 4a CKAIOYM TO3U
Aorosop u ve gpyrara CrpaHa e cKkaoumaa
Oazata u

To3u  Jorosop Ha U3IIS1A0

pasuuTalkyu Ha BCAKa e4Ha OT Te3nu
Aekaapauum u rapanumn. Beaxa Crpana
rapanTupa Ha gpyrata CTpaHa, ye BCsIKa eqHa
OT Te3u aeKJdapalluM € BAPHaA M TOYHa BbB
BCSIKO OTHOIIEHME U HHUKOS OT TiIX He

IIpOITyCKa HUKOM BBIIPOC, IIPOIIYyCKaHETO Ha

KOWMTO TIIpaBM HAKOS OT AeKAapaluuTe
IOABEXKAalla.
10. Bcaka eana or gekaapanumure u

rapaHumMuTe, ChAbprKammu ce B To3u Jorosop
oje HOpPOABAXU Ja AeNiCTBA U CAeq
IpexsbpAsHeTo Ha IIpogasannTe akiym u e

AeﬁCTBa C IT'bAHa Cla "N eCl)eKT u caea ToBa.

11. B cayuaii, ye HAKO:A OT AeKaapalluTe U
rapaHiunTe Ha CTpaHuUTe ce OKa’ke HeBspHa
1AM HeITbAHa M B pe3yATaT Ha TOBa Apyrara
Crpana npersprm Bpean, usnipasHara Ctpana
Ma IIpaBO Ja MCKa oOeslljeTeHUe B pa3Mepa
Ha IpeTbpIIeHUTe BpeAl.

Apymn

12.  Bcaka Crpana Iie noHece coOCTBEHNTe
CM  pasxoau U
IIOATOTOBKaTa, CKAIOYBAaHeTO U MU3ITbAHEHMETO

pa3HOCKM, CBbpP3aHU C
Ha To3u /lorosop.

13. Bcmuku Ag0KymeHTH, KOMUTO caegsa Ja
ObaaT MIpeAOCTaBeHM MAU KOPEeCIIOHAEHIIV,
KOSITO caeaBa 4a ObJe AadeHa MAM U3BbpIIeHa
no Tto3u Jorosop, mje Obde Ha aHIAMIICKU
e3UK 1AM, aKo e Ha ObaArapckm, 1me Obde
NpUApPYy>KeHa OT IPeBOA Ha aHIAMIICKM €3MK.

14. BcakakBo yBegoMaeHme, KOeTo cae/Ba
aa Obae BPBYEHO MAV HAIIPABEHO II0 TO3U
Jorosop e Obde MUCMEHO. YBeAOMAE€HUEeTO
MOXe Jaa Obae JOCTaBeHO Ha PBKa, C
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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
Better Crown Limited

For the attention of: Ming Yu Ching

e-mail: better.crown.limited@gmail.com

tel: (852) 2528 4238

Address: Suite A, 21/F, Eton Building, 288 Des
Voeux Road, Central Hong Kong

Capital Grand Corporation Limited

For the attention of: Ho Yee Eunice Chan
e-mail: capital.grand.corporation@gmail.com
tel: (852) 9762 2233

Address: Room 2008, 20/F, Windsor House,
311 Gloucester Road, Causeway Bay, Hong
Kong

Best Well Capital Investment Limited

For the attention of: Pui Sze Josie Lock

e-mail: best.well.capital@gmail.com

tel: (852) 9862 9895

Address: Room 2008, 20/F, Windsor House,
311 Gloucester Road, Causeway Bay, Hong
Kong

Grand Rise International Investment Ltd

For the attention of: Ki Hung Ma

e-mail: grand.rise.international@gmail.com

tel: (852) 3443 2230

Address: 13/F, China Aerospace Center, 143

IperniopbyaHa noia, paxkc, eAeKTpoHHa I10IIa
agpec Ha
CrpaHara, mocoyeH MO-40Ay MAM Ha TaKbB

UAM Kypuep, Ha CBOTBETHI
Apyr aapec, 3a kxonrto CrpaHaTa yBeAOMU
apyrute Crpanum u 1e ObAe BaAUAHO OT
II0/y4aBaHeTO MAM B CAydall Ha BpbuBaHe Ha
pPKa man ot opunmalHa Kypuepcka cayxoa,
OT OTKa3 OT IpueMaHe Ha 4OCTaBKara.

3a Ilpoagasaunre
berbp Kpayn Aunmnres

Ha sanmanmnero Ha: Munar FO Ynnar

e-mail: better.crown.limited@gmail.com

Tea: (852) 2528 4238

Agpec: Llenrpaaen Xonr Konr, Je By Poya No
288, crpaga VITpH, et. 21, am. A;

Kermraa I'pana Kopnoperinres Aumntia

Ha sauManmeTo Ha: Xo Ve IOumce Yan
e-mail: capital.grand.corporation@gmail.com
Tea: (852) 9762 2233

Agpec: Cras 2008, etaxx 20, Yunasop Xayc, 311
I'aayuectsp Poya, Kaycyeir beri, Xonr Konr

bect Yea Kermmraa aBectMbHT AMuTIA,

Ha saumannero na: Ilyn Cse Jxo3m 10k
e-mail: best.well.capital@gmail.com

Tea: (852) 9862 9895

Agpec: Cras 2008, eraxk 20, Yunazop Xayc, 311
I'aayyectsp Poya, Kaycyein ber, Xonr Konr

I'pana Paiic VintepHemrbHba VIHBeCTMBHT
At

Ha Bunmannero na: Ku Xynr Ma

e-mail: grand.rise.international@gmail.com
Tea: (852) 3443 2230

Agpec: er. 13, Kuraricku Aepocneiic LlenTsp,
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Hoi Bun Road, Kwun Tong, Hong Kong

Loyal Power Investment Limited

For the attention of: Mo Yee Edith Lee

e-mail: loyal.power.investment@gmail.com

tel: (852) 9031 5217

Address: Far East Consortium Building, 121
Des Voeux Road, Central, Hong Kong

Profit Best Investments Limited

For the attention of: Chi Shan Canny Leung
and Ho Yee Eunice Chan

e-mail: profit.best.investments@gmail.com

tel: (853) 6638 1381

Address: Avenida Da Praia Grande No4(9,
Edificio China Law 22 Andar, Macao, China

On Behalf of the Purchaser

For the attention of: Pui Sze Josie Lock

E-Mail: josielock@bdh-bg.co

Tel: +359 2 405 35 12

Fax: +35924053531

Address: Sofia, 1784, Mladost region, 115G
Tzarigradsko shose Blvd., Business building
MEGAPARK, floor 5, offic B

15. 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.

16. This Agreement shall be subject to
Bulgarian law. Any disputes arising out of or
in connection with this Agreement between

143 Xoit byn Poya, Kayn Tonr, Xonr Konr

ANosa Ilaysp InBectmMbHT AviMuTres,

Ha Banmannero Ha: Mo Mee Eant Aun
e-mail: loyal.power.investment@gmail.com
Tea: (852) 9031 5217

Agpec: ®ap Vitct Koncopumym bnaannr, 121
Ae Boa Poyg, Llentpaa, Xonr Konr

ITpo¢pur bect inBectmbHTC Aumure/]

Ha summanmero na: Un Hlan Kannn Jeynr u
Xo Ve IOnuce Yan

e-mail: profit.best.investments@gmail.com
Tea: (853) 6638 1381

Agpec: Asenmga Ja Ilpama I'pange Ne409,
Eaudumuo Yarma Aoy 22 Angap, Maxkao,
Kuran

3a KynyBaua

Ha sunmannero na: Iyn Cse Axosm Aok
e-mailjosielock@bdh-bg.com

Tea: +359 2 405 35 12

®axc: +35924053531

Agpec: rp. Codpus 1784, paiton Maagocr, Oya.
~apurpagcko moce” No115I, busnec crpasa
MET'AIIAPK, et. 5, opuc B

15. OcseH B cayJanTe, B KOUTO Ce IIpuAaraT
3a4BAXKUTEAHU Pa3liopeadM Ha 4y>KAO IIPaBO
3a M3bpoeHUTE TYK ycA0BuUsA, TO3U JOrosop
IIe 61),4e peryAI/[paH u T’bAKYBaH CbIZ1aCHO
ObArapckoTo Ipaso, Oe3 ToBa Ja JaBa Cula Ha
KakBOTO U JAa € CThAKHOBEHNE Ha IIPaBHIU
HOpMU AN Ipasuaa BOJZeIM A0
IIPUAOXKEHNETO Ha 3aKOHOAATEACTBOTO Ha
KaKBaTO U Ja € IOPUCAUKIINS, pasdAudHa OT

Obarapckara.
16. Kwvm T1O3m Jorosop ce mnpuaara
Obarapckoro 1paBo. Besgkaksu - ciopose

MeEXay CTpaHI/ITe, npomsamsammy OT WMAU
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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 unforeseen circumstances,
shall be finally settled by the competent
Bulgarian court.

17. 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 thereby. Each
insufficient (or incomplete) provision shall be
replaced or completed by an effective, valid,
practicable and 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
(incomplete) provision.

This Agreement is executed in 7 (seven)
English
language, each of which shall be deemed

counterparts in and Bulgarian
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 administrative measures
to the Purchaser, which prohibit voting on that

CBbp3aHN € TO3U /JOroBop, BKAIOYUTEAHO
CIIOpOBe IPOM3AU3AIIN OT UAM CBBP3aHU C
HErOBOTO  TbAKyBaHe,  HeAeCTBUTEAHOCT,
U3ITbAHEHIe WAM IIpeKpaTsBaHe, KaKTo U
CIIOpOBE OTHOCHO IOIbABaHETO Ha MPa3HOTU
B TO3u /lOTOBOp U HPUCIOCOOsBaHE KbM
HelpeABUAeHN O0OcTosITeACTBa, Ie ObaaT

perraBaH OT KOMIIETEHTHIST 6”[)ArapCKI/I ChbA.

17. AKO 11O KOeTO 1 Ja e Bpeme, KOATO U 4a
e OT Kaay3uTe 110 To3u /Orosop e mam craHe
He3aKOHHa, HeBaAlAHA MAM HEeNpUAOXKMUMa B
KaKbBTO U Ja € acIekT, MAU aKo I10 KOeTO U Aa
e BpeMme, KOATO M Ja € OT KAay3UTe IO TO3U
Joropop e maAm craHe HeI'bAHa, TO HUTO
3aKOHHOCTTA, BaAMAHOCTTa nan
NPUAOKMMOCTTa Ha OCTaHaAWUTe KAay3M Ha
TO3U Aorosop, HUTO 3aKOHHOCTTA,
BAaAMAHOCTTa AU NPUAOKMMOCTTa Ha TaK/Ba
Kaaysu 1e ObJe 3acerHara 1AM HaKbpHEHA OT
ToBa. Bcsika HegocTraThbuHa (MAM HEIThAHA)
KJAays3a Ille Obde 3aMeHeHa MAM 3aBbplleHa
ype3 edeKkTuBHa, BaAlAHa, OCBIIECTBMMa U
NIpUAOXKMMa KJAay3a IO TaKbB HaulH, Ye
HOBaTa KJay3a Ja OTpa3sBa Hal-0Am30
IIpaBHNUTE ¥ WKOHOMMYECKM eQeKTy, KbM
kouro CrpaHutre ca ce cTpeMeaAn upe3

HeAOCTaTbyHUTe (HeII'bAHN) KAAYy3U.

Tosu Jorosop e Obae cbcraseH B 7 (cegem)
eK3eMIIAsIpa Ha aHTAUIICKU U ObATapCKI e3MK,
BCEKII OT KOUTO IIle Obae CUMTaH 3a OpUIMHAL,
HO BCUYKM 3aeAHO IIpeAcCTaBAsIBaT €AVH U ChIIl
AoKyMeHT. CKaAroueHaTa Ha ObATapCKU €3MK
Bepcus Ha To3u /oroBop IIje MMa IIpeAUMCTBO
B cAy4Jall Ha KaKBUTO I 4a € IIPOTUBOPeYN.

CkarouBaHETO Ha HaCTOAIIMAT AOTOBOp €
HaJAe>KHO 0400peHO c pelleHne ot OOIIOTO
cbOpaHme Ha akumoHepute Ha Kymysada, 3a
IpoBeXJaHeTo Ha KoeTo Kommucmsra 3a
HaA30p He e
IIPUHYAUTEeAHN aiMVHUCTPATUBHU MepKU Ha
Kymnysaua, xouto aa 3abpaHsBaT raacyBaHe 110

¢puuancos HaAOX1Aa
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item on the general meeting of shareholders. Ta3uM TO4YKa OT JAHeBHUs pea Ha OOLIOTO
cpOpaHNe Ha aKI[MIOHepUTe.
Sellers / IlpoaaBaun
Better Crown Limited / bersp Kpayu Aumures

Ching Ming Yu / Ynar Munr 1O

Capital Grand Corporation Limited / Kertmraa I'pana Kopnopevimrss AvvMutig,

Ho Yee Eunice Chan / Xo Ve FOuuce Yan

Best Well Capital Investment Limited/ Bect Yea Kenmmraa VluBectmbHT AuiMutig,

Pui Sze Josie Lock / ITyn Cse Axxo3u ok

Grand Rise International Investment Ltd / I'pana Paric VinTrepaemrsaba ViHBecTMBHT T4

Ki Hung Ma / Ku Xynr Ma

Loyal Power Investment Limited / 1osia Ilaybsp MBecTMBbHT AnMuTea

Mo Yee Edith Lee / Mo Vee Eaut Aun

Profit Best Investments Limited / IIpo¢wur Bect VimBecTMBHTC AniMuTea

Chi Shan Canny Leung/Yu Illan Kanau /eyHr Ho Yee Eunice Chan/ Xo e IOnuce Yan

Purchaser/ Kymysau:
Capital Concept Limited AD / Kermmtba Koncent Aumnrea A/

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