Digitally signed by Bnarosecra
Bn a ro B e CT BanenTnHoBa Myrbosa
DN: c=BG, postalCode=1407, st=Sofia,
2.5.4.3.100.1.3=UNLIMITED,
2.5.4.10.100.1.1=200478388, o=Welcome
Holdings AD, dc=gsign-company-ca,
a cn=Bnarosecra BaneHTuHoBa Myrbosa,
2.5.4.10.100.1.3=AV,03.07.2014,2014070316
5345, title=Direktor za vrazki s investitorite,
B a n e H T VI H O email=blagovestapugyova@bdh-bg.com,
1.2.840.113549.1.9.8=50fia,"Djeims
Baucher"No 103, et. 1,
2.5.4.3.100.1.4=Palnomoshtno,reg.nomer
n 09144/26.05.2015g.,zavereno pri notarius
Ba [TyrboBa hinnezmeey

Date: 2016.02.26 20:44:16 +02'00'

Date/Aata . /2016

BETTER CROWN LIMITED / BETBbP KPAYH AMMMUTE/,

CAPITAL GRAND CORPORATION LIMITED/ KEIIUTA /1 TPAH/ KOPITOPEVIITHH
AVMMUTNA

BEST WELL CAPITAL INVESTMENT LIMITED/ BECT YEA KEIIMUTA/ UHBECTMBHT
AVMUTN A,

GRAND RISE INTERNATIONAL INVESTMENT LTD/ TPAH/ PAMIC MUHTEPHEIIbHbB
MHBECTMBHT ATA

LOYAL POWER INVESTMENT LIMITED/ AO$11 ITAYBP MHBECTMBHT AMMMUTEA
PROFIT BEST INVESTMENTS LIMITED/ ITPO®UT BECT MHBECTMBHTC AMMUTEA
(,SELLERS/ ITPOZAABAYIN”)

-and/m-

CAPITAL CONCEPT LIMITED AD/ KEIIUTbA KOHCEIIT AMMUTEAAA

(,PURCHASER/KYITYBAY”)

SHARE PURCHASE AGREEMENT / 40I'OBOP 3A ITOKYIIKO-IIPOAAKBA HA AKLIN
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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. berpp Kpayn /Ammurea, ApyXKecTso,
y4peAeHO U ChIIeCTBYBalllO ChIAacHO 3aKOHUTE
Ha Xonr Komr, ¢ per. No2103577, cbc cegaanie
n agpec Ha ynpasaenue —XoHr Konr, Yanuaii,
188 Xenecu

IpeAcTaBAsABaHO OT Aupekropa Mwmar IO

Poya, er. 11, kyaa 188,

Umnr, rpaxaanmn Ha Kuraii, pogeH Ha
26.09.1966r.,  mpuTexxasall  IacIOPT No
K02549974, wu3paaen wHa 31.01.2012r., ot
Mmurpanmonna cayxba nHa Crienimasen

Aamymucrparuset Parion Xonr Konr;

I'pang Kopnopermrsa
APY>KecTBO yupeAeHO u
CBIIIECTBYBAIlO0 CBIAACHO 3aKOHUTe Ha XOHT
Kowr,
TBPIOBCKNTE Apy>KecTba Ha XoHr Kowr, ¢ per.
No2210937, c»c
ynpasaenne — Crasa 2008, eraxx 20, Yunasop

2. Kemmrraa
Auvutua,

peructpupano B Permcrppa Ha

cejaauinie U ajpec Ha
Xayc, 311 I'aayuectsp Poya, Kaycyeit beii, Xonr
AUpeKTopa u
3aKOHEeH IIpeJcTaBuTea — r-ka Xo e ¥Oumnce
Yan, pogena na 22.08.1975r., mpureskasaira
nacnopt NeK03673270, nsaaaen na 10.10.2013r.,
or XoHr KoHr, crenmaseH agMMUHUCTpaTUBeH

KOHI‘, npeacraBAsiBaHO  OT

parion Ha Kuraiz;

3. bect Yea MNuaBecTMBHT
uvutua, 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, Kaycyern beir, Xonr
Komr,
3aKkOHeH npeacrasurea — r-xa Ilym Cse Axo3n
Aok, pogena Ha 22.09.1976r., nmpurexkasaliia
nacriopt NeK03669779, nzaaaen na 08.10.2013r.,
or Baactutre Ha XoHr Kour, coenmasen
agMUHNCTpaTuBeH paiioH Ha Kuraii;

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

InpeAacraBAsiBaHO  OT  AUPEKTOpa U

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

7. 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

cejaaullie M ajapec Ha ylpasaeHue — etT. 13,
Kuraitcku Aepocneric Llentsp, 143 Xoint byn
Poya, Kayn Townr, Xonr Kownr, npeacrasasiBaHo
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
AamvunnucrpatuseH Paiton Xonr Konr, Baangen
20 24.07.2018r.;

5. Aosia Ilaybp WMuBectmMbHT /Jdummnrea,

APYXXecTBO  y4peJeHo U
3aKOHITE Ha Xour

CBIIleCTBYBaIIlO
Komr,
perucrpupano ¢ per. No2219752, cbe cegaaninie
U aapec Ha
Koncopunuym buaguur, 121 AJde Boa Poya,

CbraacHO

ynpasaenne - @ap Iiicr
Llentpaa, Xour Komnr, mnpeacraBassBaHO OT
aupextopa Mo Vee Eaur JAum, pojena Ha
29.12.1954r., npurexkasalia HOCTOsJHHA AWYHA
kapra NeA103141(5), nasagena Ha 28.12.2004r.
ot Xour Kowur;

6. Ilpopur becr MuBectmMbHTC JAuMunTeg,
perucTpupaHo cbraacHO 3akoHMUTe Ha Makao, ¢
per. NoSO17541, cbc cegaauiie M adpec Ha
ynpasaenne — Asenmga Ada Ilpama I'pange
No409, Eaudwuimo UYaitma Aoy 22 Anaap,
Maxkao, Kwuraii, IpeAcTaBAsSBaHO oT
aupekropute Um Ilan Kannn Jleynr, poaena
Ha 29.06.1968r., mnpurexasama  IacIoOpT
NoK]J0248624, nzsaasen Ha 18.07.2012r., ot XoHTr
Kownr, crienmasen agMuHNCTpaTuBeH palioH Ha
Kurait 1 Xo Me IOumce Yan, podeHa Ha
22.08.1975r., IpuTe>KaBala I1acIopT
NoK03673270, uzaaaerd Ha 10.10.2013r., or XoHT
Kownr, crienmasen agMuHNCTpaTuBeH palioH Ha
Kwraii;

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

KPpaTKOCT

7. ,Kenmurba Koucenr Aumurea” A/, cbe
cejaamuine U ajgpec Ha yIpaBAeHMe: TIp.
Codpus 1784, p-H Maagocr, Oya.
,Uapurpaacko moce” No 115I, busnec
crpaga Meranapk, et. 5, arn. oduc B, Brmcano
B T'bprosckms perucrbp KbM AreHIMATa IIO

3|Page



Identification 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 with 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 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
Commission for public
offering of warrants which shall be
subscribed by foreign investors - the
shareholders of the Purchaser and is
expected to raise monetary funds for the

Supervision

BIIMICBAHIMATA C

EVK 200478388,

npeacrasasipano ot Ilym Cze Jxosu ok,

podeHa Ha
IacropT
08.10.2013r.,

22.09.1976r.,
NoK03669779,
ot BaactuTe Ha Xour KowHr,

IpuTeKaBallla
n3aajeH Ha

Hapu4aHO I0-404y 3a Kparkoct ,Kymysaa”,

OT gpyTa CTpaHa,

Hapuuann noorgeano ,Crpana” m 3aeaHO

,CTpaHure”,

Karo B3exa nipeasmug, ge:

IIpogaBaunrte mnpurexasar 100% ot
akgyuure Ha ,bbarapmsa  JuseaonMbHT
/Xoaaunrc/ Aumutea” AA,

peructpupano B TBproBckms perucrnp
KbM AreHimara 1o BrmcBaHmsaTa, EVIK
202909501 (,, IIpoektHOTO ApPY>KECTBO™);

IIpoekTtHOTO APY>XKecTBO pasBuBa
IIpoexra, omucaH 1o-404y;
KymysausT e mny0amMyHO ApYy>KecTBo,

KOeTO Bb3HaMepsiBa dJda VHBeECTHpa B
XoTeAan M BaKaHIIVIOHHY MMMOTI, B OCI)I/IC n
TBPTOBCKU IIAOINV, B CIIOPTHM VMMOTHU U
CbOPB>KEHIISI, B KOHI'PECHN 1 M3A0X0eH!

IIAOIIM, B  KOHILEPTHM IIAOIIM, B
pasBaeKaTeAHN 00eKTI 17 BOAHU
aTpakumu, B NIpuAOOMBaHe Ha

HpOGAeMHI/I n I1odueHeHn aKTuBM WU

B3eMaHMs, OOe3Ie4eH C HeABVXKIIMIU
MMOTU, B  KUAUIOHU  UMOTH, B
npuAoOMBaHe Ha KOMIIaHUM,

oOcay>KBaIlly U3rpajeHara CTPYKTypa, B
TOBa 4MCAO: (PUHAHCOBYM WHCTUTYIIUY,
KOMIIaHMM B CeKTOpa Ha Bb3AYIIHN,
BOAHISA

CyXOITbTHMT n TPaHCIIOPT,

XpaHUTeAHO-BKycOBaTa M  KO3MeTUYHa
IIPOMMIILAEHOCT;

KymyBausT e n3gaa mpocrexT, o400peH c
pemrenne  No  348-E/07.05.2015r. ot
Oobarapckata Komucna 3a

Hagszop 3a mnybamuno mnpeaaaraHe Ha

PuHaHCOB

BapaHTM, KOUTO Ile ObjaT 3allMCaHM OT

qy>KAeCTpaHHNI VMHBeCTUTOPU -
aknuonepure B Kymysaua m ogaksa ga
HaOepe IapU4IHI cpeacTBa 3a
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Acquisition and further investments in
the Target
subscription of warrants and b) from

Company from: a) the

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 the total
Purchase Price, namely BGN 2 151 413 000
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

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;

IIpuaobusaneTo u mocAeABaIu
nusectuiiun B IIpoekTHOTO Apy>KecTBO
OT: a) 3anMcBaHeTO Ha BapaHTU U 0)
yIIpa’kHsBaHe Ha IIpaBaTa IIO BapaHTUTe
OT BapaHTbOPUTE, BKAIOUMTEAHO HO He
caMo OT 4y>KAeCTpaHHUTe HBeCTUTOPY;

e Ilpeasna ropnoro IIposasaunte >KeaasT
Aa mpogasar, a KymysaubT >Kkeaae ga
3aKyIn

IIpoaasanute aKINN,

npeacrapagsamy  100% oT  A410BOTO

y4dacrye B [IpoeKTHOTO Apy>KecTBo;

e [IlpoaaBaunTe IIe 3aKymIsAT BapaHTHU OT
eMucusATa, U3jajeHa  OT
0400peH

I'Iy6AI/I‘~IHO pedaarane Ha BapaHTI U IIie

Kymysaua
CbI1aCcHO IIPOCIIeKT 3a
n3noaspar usigAo IlokymnaTta 1ieHa, a
nmeHHO 2 151 413 000 aeBa 3a 3armcBaHe
Ha aKUMM Cpelly TAX B paMKuUTe Ha
yCTaHOBEeHMsI CpPOK 3a 3allcBaHe Ha
AKITHI;
Crpanure, B paMKuTe Ha TSIXHaATa
KOMIIETEHTHOCT U BbB3 OCHOBA Ha B3aMHUTE
oberanmsI, yBepeHms, rapaHIn 17§
AeKAapanuy, CbAbpKally ce B TO3U A0TOBOP,
ce criopa3yMsixa, KaKTo cAeJBa:
Aebumuim
IIpnaoOuBaHe o3HavyaBa IPUAOOMBAHETO Ha
ITposaBanuTe axmuy CbraacHO CpPOKOBETe I
YCAOBMSATA Ha HACTOSAIINS AOTOBOP
Jorosop Jorosop  3a
IToxynka Ha AKUMM, BKAIOYUTEAHO BCUYKU

3aeaHO ChbC

O3Ha4aBa TO3N

IIPMAOCKEHIL KbM Hero,
CbOTBETHUTE MY M3MEHEHI

AOKYMEHTI/I 3a 3aIlmmMcCBaHe Ha aKOoum

O3Ha4vaBa:

1. Pemnenme nwa K®H 3a Bomcsane Ha
eMucHus BapaHTU, B pe3yATaT Ha YCIIeIIHO
MNPUKAIOYNAO ITbPBUYHO IIyOANMIHO
IpejJaraHe, B perucTbpa Ha IIyOAMYHUTE
Apy’XecTBa U ApPYTM €eMHUTEHTUM Ha IeHHHU
kHmka no 3K®PH, c¢ nea Tpprosusa Ha

peryanpat 1ia3ap Ha IE€HHNM KHIKa;
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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;

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

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

Governmental = Authority @ means  any
administrative, governmental or regulatory
authority, agency or commission, whether
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 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

2. YaocroBepeHmue 3a IpuUTeXXaBaHe Ha
eHHM KHIKA, M34aje€HO HaMi-KbCHO 7 AHU
cleJ TMO-KbCHaTa JaTra MeXJy JaraTa Ha
OIIOBECTsIBaHE Ha ChOOIIEHMETO 110 4a. 92a, aa.
2 or 3IIILIK B Tbpropckust perucrop u
1y0AMKyBaHeTo My BBB B-K ,Kanmraa Jdeitan”,
B-K ,HoBunap”, Ha mHTepHeT CcTpaHmuIlaTa Ha
EMutenTa 1 Ha UHTepHeT cTpaHMIaTa Ha
00cAy>KBallVsA MHBECTUIIVIOHEH ITIOCPeHNUK;

3. Pemenne Ha 00mOTO chOpaHMe Ha
BapaHTbOPUTE;

4. Pemenne na ChbBeTa Ha AMPEKTOpPUTE Ha
Kynysaua 3a yseanuenue Ha KaIlluTaaa;

5. Konue nHa opunumaaHoTo Imy0AMKYBaHO

yBeaAoMA€HNIE, IIOCOYBaIIO CpOKOBE 3a
3aliiCBaHe Ha aKOoum OT YyBeAndYeHne Ha
KallnTada IIOCpeACTBOM  VIIpa’kKHsIBaHe Ha

IIpaBara II0  BapaHTHUTe, IIOCOYBAIIO
Habupareana cmeTka;

6. 3asBaeHMe 3a ydacTue B yBeANYEHUETO
Ha KalmuTada II0CpeACTBOM yHIpakKHsABaHe Ha
NpUAOOUTHUTE Ha peryAmnpaH nasap csob604HO

ThPTryBaHU BapaHTH;,

TexxecT o3HauaBa 3a40I, 3arop, IpaBoO Ha
IIbPBI OTKA3, OrpaHNINTEAHO CIIOpasyMeHNe
UAV APYT IIpaBeH CIIOCOD, AaBalll Ha HAKOe
TpEeTO Amnie IIpaBO Ha MCK BBPXY AKLU/II/[Te
MAU KaKBOTO M Ja e IpaBO BBPXY TAX C
KaKbBTO U Ja € XapaKTep
Opran
aAMUHUCTPaTUBEH,

AbpXaBeH O3HayaBa  BCEKHU
ABp>KaBeH nan
KOHTPOJEH OpTaH, areHOus WAM KOMICHS,
HEe3aBICUMO JaAll HalllOHa/AHa, perroHajHa
AV MeCTHa, BKAIOUMTEAHO ChAMAMINIATA Ha
KOMIIETEeHTHA IOPVCAUKIINS

3aKkOH O3HayaBa IIPUAOXKMMO ITpaBO, 3aKOH,
IIOCTaHOBJEHIe, yCTaB, perdaMeHT, Hapejba,
cbaeOeH akT, 3aloBeJ, pellleHMe, CIIorojoa,
criopazyMeHIe, BAsI340 B CliAa, OOHapOABaHO,
perucTpupaHo, o400peHO MAU HaA0XeHO OT
Abp>xaseH OpraH 1 ITIOHACTOSIIIEM B CiAa
IIpoexT o3HauaBa mpoekr “Csera Codusa”,
BKAIOUBAIl] U3TPaXAaHETO Ha TbPIOBCKO-

pa3BaeKaTel€eH KOMIIAEKC oT xXoreAamn,
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facilities, an indoor water park, concert halls,
etc,, in the region of village Musachevo, Elin
Pelin Municipality, Sofia District 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

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

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
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;

1310k0eHa 3ala, THPrOBCKM ILAOIIN, 3aKPUT
BOJEH ITapK, KOHIIEPTHN 3aAM, U AP. B perMoHa
Ha c. Mycaueso, obminHa Eann Ileann, o6aacrt
Codmiicka, 3a xonto IIpoekTHOTO Apy>KecTBoO
pasnoaara cbc CepTudukar 3a IpUOpPUTETEH
MHBecTULMOHeH mpoekt No I1-2/04.08.2014r.,
usjajeH oT MyHICTepCcTBO Ha MKOHOMUKAaTa U
eHepreTukara Ha PenryOanka bbarapus
ITokynHa IjeHa o3HauaBa oOIlaTa IleHa 3a
3aKynyBaHeTo Ha IIposaBaHnTe akumu, KoATO
caeasa aa Obge mnaarena ot Kymysaua
CbIJ1aCHO CPOKOBeTe U yCAOBUATa Ha TO3U
Jorosop
HaOupareana cMeTKa O3HauaBa
HabupaTteaHa OaHkoBa cMeTka Ha Kymysaua,
OTKpUTa 3a IleAUTe Ha YyBeANdeHUe Ha
KalnuTada My 4pe3 3allliCBaHe Ha aKLII CpeIly
Bapantn

IIpoaasammnTe akimm os3HadaBa 100% ot
aKIIMITE B IIpoexkTHOTO  ApYy>KecTBo,
npogasaHu ot IIpoaasaunte KakTo caeasa:

1. Berbp Kpayn Ammurea - 3 190 272 6pos
OOMKHOBEHM IIOMMEHHM akLMIM C IpaBO Ha
raac ¢ HOMHMHaAHa CTOMHOCT 1 AB. 3a BCsIKa
akis1, Ha obrra cromHoct 3 190 272 aB.;
I'pana
Anvutna - 212 684 Opost OOMKHOBEHN,

2.  Kemmraa Kopnopermrsa
IIOMMEHHU aKUMy, ¢ IIpaBO Ha rJaac, C
HOMIHAaAHa CTOMHOCT 1 AB. BCsIKa akKIMsl Ha
obima croitHoCT 212 684 aB.;

3. becr VYea Kemmraa WHBecTMBHT
Anmvutua - 319 027 O6post 0OMKHOBeHH,
IIOMMEHHU aKUMy, ¢ IIpaBO Ha TrJaac, C
HOMMHAaJAHAa CTOVMHOCT 1 AB., BCSIKa akIus Ha
obima croytHoct 319 027 aB.;
4. I'pang, Payic
NuBecTMBbHT Ata -

VlnrepHenmrbHbA
531712  Opos
OOMKHOBEHM, IOMMEHHU akKLuM, C IIpaBoO Ha
raac, c HoMMHaAHa CTOMHOCT 1 /B. BCsIKa aKITUs
Ha obiria crortHoct 531 712 aB.;
5. Aosia Ilaypp WMuBectmMbHT Ammures -
212 685 Oposi 0OOMKHOBEHH, IIOMMEHHM aKIUM,
C IpaBoO Ha raac, C HOMMHaAHa CTOVMHOCT 1 AB.
BCsIKa aKIINs Ha oOIra ctoitHocT 212 685 aB.;
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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

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

Target Company means Bulgaria
Development  /Holdings/  Limited JSC,
registered with the Commercial Registry with
the  Registry  Agency Unified
Identification Code 202909501

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

under

warrants approved by the Bulgarian Financial
Supervision Commission by Decision No. 348-
E/07.05.2015

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;

6. IIpopur bect MuBectmbHTC AnMures -
6,167,860 OOMKHOBEHM IIOMMEHHM aKIIUU C
IIpaBO Ha rJlac ¢ HOMIHaAHa CTOMHOCT 1 aB.
BCsIKa, Ha o0I11a cTOMHOCT 6,167,86048B.;

KHura Ha akimmoHepmTe O3HauaBa KHUTATa
Ha akImoHepuTe Ha IIpoekTHOTO Apy>KecTBo
IIpoexTHO Apy>XXecTBO o3Hayasa ,bbarapus
AuseaonnmbHT  [Xoaguure/ Aumwutea” AA,
peructpupado B TBProBckmsi perucrop KbM
ArennusTa o srimcBanmsTa ¢ EVIK 202909501

Bapautu osnagasa 1375000000 sapanTty,
kouto ca msgasenmu ot Kymysaua c 1ena 3a
yIIpakHsBaHe OT 5 AB. CbIA1aCHO IIPOCIIEKT 3a
npejAaraHe  Ha

Obarapckara

yOAMIHO
0400peH oOT
®unancop Haasop ¢ pemenme No  348-
E/07.05.2015r.

IToxymika u ITpoaaxoa.
L IlpogaBaunre  ce

BapMaHTH,
KoMmucus 3a

cbraacssar  Ja
npojasaT u TnpexsbpasaT, a KymysaubsT ce
cbraacssa Aa 3akynu u npueme Ilpojasanure
AKIuy 3aeJHO C BCHYKM IIpaBa U IIOA3MH,
CBBP3aHM ¥ IIPOM3THYAIIM OT TAX, KaKTO
caeapa:

(i) berbpp Kpayn Anmmrea npogasa 3 190 272
Opos1 OOMKHOBEHM ITOMMEHHH aKI[UM C IIpaBo
Ha IJac ¢ HOMIMHaAHa cToiHocT 1 aB. 3a BCsAKa
akous, Ha obma cromHocr 3190272  as.,

npeacrapagsamu  30% or KammMTada Ha

ApyXecTBoTO;

(ii) Kemmraa TIpanag Kopnopeimrba
Aumurna IpoJjasa 212 684 0OMKHOBEHN
IIOMMEHHM aKIuM C MpaBO Ha TJac C

HOMMHaAHa croyHocT 1 aB. BCsIKa, Ha oOIIa
cronHoct 212 684 aB., npeacrapassamu 2% oOT
Karmrada Ha /py>KecTBOTO;

(iii) Bbecr VYea Kemmraa WHBecTMBHT
Anmvutiia npogasa 319 027 0OMKHOBeHI
IOMMEHHM aKUMM C IpaBO Ha TIaac C
HOMMHAaAHa CTOMHOCT 1 2B. BcsKa, Ha obira 319
0272aB., mpeAcTtaBAsiBaiu 3% OT KalMTala Ha

ApyXecTBoTO;
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(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;

(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.

2. The aggregate Purchase Price for the
Sale Shares shall be BGN 2 151 413 000. The
Purchase Price shall be payable by the
Purchaser, in portions within 6 (six) years as of
execution of this agreement. The payment of
the aggregate Purchase price might be related
but not limited to the construction stages,
described in art. 3.1.b below, for which the
respective documents is issued by a competent
body, as well as the whole development of the
Project.

Obligations of the Parties

3. The Parties shall be mutually obliged as
follows:

3.1 The Sellers undertake to:

a) acquire Warrants and to subscribe using the
funds from the Purchase Price shares against
the Warrants.

b) to procure issuing by the competent body:

(iv) I[pana  Paiic
NuBecTMBHT Ara,

VurepremroHba
npoJasa 531 712
OOMKHOBEHM IIOMMEHHM akLMI C IpaBO Ha
raac ¢ HOMMHaAHa croyHocT 1 aB. BCsAKa, Ha
oboma 531712 aB., mpeacraBasBamy 5% OT
KanmnTaaa Ha Jpy>KecTBOTo;

(v) Aosia Ilaypp WMuBecTMBHT Aummnres
Ipojasa
aKINN C IIPaBO Ha raac ¢ HOMMHAaAHa CTOHOCT

212685 aB.,
KammMrala Ha

212 685 OOMKHOBEHN IIOVIMEHHU

1 2aB. Bcigka, Ha oOmIa
npeacrasassamy 2%  OT

ApyXecTBoTo;

(vi) ITIpopur bect uBecTMBbHTC AnMuTea”
npogasa 6167 860 OOMKHOBEHM ITOMMEHHU
aKLMu € IIpaBo Ha r4ac ¢ HOMMHaAHa CTOVHOCT
1 aB. Bcsika Ha oOmma croitHoct 6 167 860 as.,
npeacrasasBamy - 58% ot
Apy>KecTBOTO.

IMoxynna Ilena.

KarimrTada Ha

2. ObmraTta
[Ipogasanute

2 151 413 000 aesa. ITokymHara 11eHa 111e Obae
naateHa ot Kymysaua Ha yacTu B paMKuUTe Ha

IToxyrna Llena 3a

akuuy, e B pasMep Ha

6 (mecr) roAMHU, CYUTAHO OT IIOAIIVICBAHETO
Ha Hacrosamus gorosop. Ilaamanero Ha
Obmiata Iloxynna ILlema Mmoxe ga Obge
00BBbp3aHO, HO He OTpPaHMYEHO A0 eTaluTe Ha
CTPOUTEACTBOTO, onucaHu B 4. 3.1.0 1o-g04y,
3a KOUTO € U3JajeH ChOTBETeH AOKYMEHT, OT
KOMIIETEHTeH OpraH, KaKTO U C I1A0TO
passutue Ha [Ipoekra.

3aabaxenus Ha CTpaHuTe

3. Crpanure B3aIMHO ce 3aAbAXKaBaT 3a
CA€eAHOTO:

3.1 IlpogaBaunre ce 3aabaXKaBaT

a) 4a npuaoouAaT Bapanty 1 ga 3anmimaT cbC
cpeacTBara, rnoaydenu ot IlokymHara IeHa
akumu cpenry Bapanrure.

0) 4a ocurypAT M3AaBaHETO OT KOMIIETeHTeH
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v' construction permit for the Project;

v' Act - Protocol 2 for opening of
construction site and determination of
construction line and level for the
Project;

v' Act - Protocol 14 for accepting the
construction of the Project;

v Constitutive act for ascertaining the
acceptability of the construction — act
protocol 15 for the Project

v" Permit for Use of the Project.

3.2 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 upon request to present reports to the
Sellers for the funds available into the bank
account of the company
performance of the Sellers” obligation for
subscribing shares against Warrants.

in view of

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
presenting to the endorsed
temporary share certificates for the Sale Shares
and the Shareholders Book evidencing the
duly registration of the transfer of the Sale

Shares.

Purchaser

Payment of the Purchase Price

5. The payment of the Purchase Price
shall be done in portions as per art. 2 above of
the present agreement, as follows:

opraH:

v’ paspeleHne 3a CTpoex;

v' Akt - IlpoTokoa 2 3a OTKpuBaHe Ha
CTpouTe/AHa IA0lajKa U OoIpejeasHe
Ha CTpouTeAHa AMHUSA U HUBO Ha
crpoexa 3a [Ipoekra;

v' Akt - IIpoTtokoa 14 3a mpuemane Ha
KOHCTpyKIMsATa Ha ITpoekra;

v Akt -
yCTaHOBsBaHe
IpreMaHe Ha cTpoeXa — akT oop. 15
3a IIpoekra;

Kouncratusen aKT 3a
rOAHOCTTA 3a

v' Paspemrenne 3a moassase 3a ITpoekra

3.2 KymyBaubT ce 3agbaXaBa Ja WU3II0A3Ba
IIOCTBIIACHUATA OT yBeAudaBaHe Ha KamuTaaa
ype3 3aMucBaHe Ha akmuu cpemty Bapantn or
uHBecTuTOpM, pasamdnn ot Ilpogasaunre,
camMoO 3a sanaamaHe Ha Ilokymnara nena u
IIpU TOUCKBaHe Ja NpeAOCTaBs CIIpaBKa Ha
IlpogaBaunTe 3a cpeacTBaTa, HaAUYHU IIO
OaHKOBa CMeTKa Ha APY>XKeCTBOTO, C OIAej
U3IIbAHEHIE Ha 3a4bAXKEHNETO Ha
IIpoaaBaunTe 3a 3ammcsaHe Ha aKIUM CPeLly
BapanTn.

IIpexsppasHe Ha I[IpogaBannTe AKIyim
4. Crpanure ce cbraacssar, ye
npexsbpasHero Ha IIposaBanure AKunm e
ce U3BbPIINU B TPUAHEBEH CPOK OT IIOAIIVICBaHe
Ha HacTos1us 40rosop kato IIposasaunte 1e
Kymysaua
BpeMeHHI yJaocToBepeHmusa 3a IIpogasanmnte

npeACTaBsIT Ha AXKNPOCaHU

akuum u  Kdamrara Ha — aknuoHepure,
yAOCTOBepsiBallla HaAJAe€XHOTO BIIMCBaHe Ha

npexsbpasHeTo Ha IIpojaBanuTe AKmum.

Ilaamane Ha Ilokynnara 1iena

5. ITaamanero na IlokynHaTta IjeHa ce
U3BBPIIIBA Ha JaCTV ChIAacHO IIPeABUAEHOTO B
9. 2 IO-TOpe OT HaCTOAIINA AOTOBOP, KaKTO
caeaBa:
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a) The Purchaser shall present to the Sellers
excerpt from its bank account evidencing the
availability of funds in respective amount;

b) the Sellers shall present to the Purchaser
Documents for subscription of shares;

c) The Purchaser shall 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 equal to the Purchase Price.

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 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

e CkarouBaHeTo,

e C U3KAIOUeHye Ha

a) KymysaunT mpeacrass Ha Ilpogasaunre,

us3BJedyeHre OT OaHKOBaTa CM  CMeTKa,
YAOCTOBEpsIBAlll0O HaAMYMETO Ha CyMU B
CbOTBETEH pa3Mep;

0) Ilpogasaunre mnpeacrasaT Ha Kymysaua
JOKyMeHTU 3a 3aIl/iCBaHe Ha aKIII;

B) KymyBaubT mpesek4a OT MMeTO Ha BCEKMU
IIpoaaBau mo HabupaTteanata cMeTka IieHaTta
Ha 3aICBaHUTe

aKIOMI CbIrA1aCHO

JAOKyMeHTHUTe 3a 3aIlyiCBaHe Ha aKLINIL;

l'opeonmcaHuAT MeXaHU3BM Ce Ipuaara Jo
sanaamaHe 1o HabOupareanata cmeTka Ha
cyMa, paBHa Ha IlokynHaTa 1eHa.

Aexkaapauym u I'apanipm Ha IIpoaaBaunre

6. ITpoaasaunte C HaCTOSIIOTO

AeKaapupart 1 rapaHTpaT Ha Kyr[yBaqa, ge:

e [IposaBaunmte mMMaT IsiAaTa HeoOXoAMMa

BAacCT n IIPpaBOMOIII NI Aa CKAIO49aT

Hacrosimus  Jorosop M ga Ipodajar
ITpoaaBanute akunure Ha Kymysaya.

U3ITbAHEHNETO n
OCBIIIeCTBABAaHETO Ha TO3M /Orosop oOr
crpana Ha IlpoaapaunTe: (a) He HapyIlaBa
I He BAM3a B IIPOTUBOpeYNe C KOWTO U Aa e
OT  KOPIIOpaTMBHMUTE  AOKYMEHTM  Ha
IIpoexTHOTO ApYy>KecTBo, (0) He HapyIllaBa
U HE BAM3a B IIPOTMBOpeYNe C KOITO I Aa e
3aKOH, IPUAOXMM IIO OTHOIIeHNe Ha

ITposaBaunre.

L4 HpOAaBa‘H/ITe ca eAMHCTBEeHIU CO6CTB€HI/ILU/I

Ha IIpoaaBanmure axummn. IIposaBanute
IpeACTaBAsBaT 100% or
perucTpupanmsa Kammurad U OT BCUYKU

AKIINU

IpaBa Ha raac B IIpoexTHOTO Apy>KecTBoO.
ITpoaaBanute n3jajeH u
3alllicCaHM B CBOTBETCTBME C ObATapCKOTO

aKImMu ca
3aKOHOAaTeACTBO n ITpoaasaunTe

HpuTeXXaBaT IIposaBanute AKLIU
CBOOOAHM M YMCTU OT BCSIKAKBU TeskecTi.
,,Burtoria

Nntepremansa”, EOO/ EMK 203045119,
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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 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

+Moaepn Iusectmbur”, EOOJ EVK
203044790, ,Ilpojpur VYea Ilpombprmc”,
EOO4 EMK 203045038, ,Csera Codust
Puzopt”, EOO4 EVIK 202868809 n ,I'oad
Kay6” EOOA, EVIK 121551404 vama apyru
avia, B Kouto IIpoekTHOTO Apy>KecTBO
IpuTe>Xkapa MNpPsAKO MAU HEHpsKO As110BO
nAU ApYTO yJdacTue.
APY>XXecTBO  HsMa KJAOH, MJCTO Ha

IIpoektHOTO

OCBIIleCTBABaHe Ha ThProBcKa AeHOCT UAU
KakBaTO M Ja e TpaliHa CTpyKTypa (110
CMUCBhAa Ha KOETO M Ja € HPUAOKIMO
3aKOHOJATeACTBO) B KOSITO U Aa e Abp>KaBa
U3BBH bparapus.

He cobmectByBaT HMKaKBM — AaHBUHI,
3ApaBHIM MAM  COLMAAHO-OCUTYPUTEAHU
3aabaxeHns Ha [IpoekTHOTO Apy>KecTBO.
IIpoexkTHOTO APY>KecTBO U3BbPIIIBA
AEVIHOCTUTE CU B CBOTBETCTBUE C BCUYKI
NPUAOXKUMHU JAaHBYHU 3aKOHM. Bcmukm
AAaHDBUHM JAeKAapaliuy ¥ IPOMEHM IO TsX
OTTOBapsT Ha JMCTMHATA U ca ITbAHY, BEPHI
M CBOEBpeMeHHO IlojadeHn. Bcumukm
CMeTKMU ¥ ThProBcky KHuUru Ha ITpoextHOTO
APY>XecTBO ca BOJAEHU B CbOTBETCTBME C
NPUAOKIUMUTE 3aKOHUM Bb3 OCHOBa Ha
OOIIOIIpMeTUTe CYETOBOAHU CTaHAAPTU U
OTpa3siBaT BAPHO M TOYHO BCUYKU CACAKH,
OTHAcsAIIM ce A0 Om3Heca UM JeAaTa Ha
IIpoeKTHOTO APY>KeCcTBo.

Bermukn Thproscku caeaku Ha ITpoextHoro
APY>KecTBO ca OMAM U3ITbAHEHU HaAAe>KHO
C TpmKaTa Ha A00puUs THProser] M BCIKO
U3JICKYyeMO OJAOOpeHMre Ha CbOTBeTHUTe
ApYy>KecTBeHI OpraH! 3a U3BbPIIBAHETO UM
e 010 mpegocTaBeHo.

Aoxkoakoro Ha IIposaBaunTe e n3pecTHO: (i)
HsAMa BUCSIIM UAM NPeACTOSIIIN Aeda UAU
U3BBHCBAEOHN criopose Ha IIpoekTHOTO
ApyXectso; (i) HaAMa CcIoOpoBe Ha
IIposaBaunte mMAM ApyTM AuLa  IIO
OTHOIIleHIe Ha IpaBa BbpXy IIpogasanure
akuyu u (iii) ITpoektHoTo apy>kecTBo He e
OOBBP3aHO C HUKAKBU ChAEOHU peIleHIis,
aAMUHNCTPaTUBHU peleHm: naAn
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business.

The Assets are owned by SPV 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 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
threatened to be involved in legal
proceedings relating to its winding up,
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

CIlopa3dymMeHms, KOUTO MoOrar Ja My
HaBpesaAT B XOAa Ha TbproBckaTa My
AeMHOCT.

e AxtmBure Ha IIpoekTHOTO Apy>KecTBO ca

Herosa cOOCTBEHOCT U ca CBOOOAHM U YNCTU
OT BCsIKakBu TexkecTn.

Aekaapanym u rapannymu Ha Kynysauga

7. KymnysaubT gekaapupa u rapaHTupa Ha

IIposaBaunTe KakTo caeasa:

e Kynysaubr e Obarapcko Apy>KecTBo,
HaAAe>KHO yapeseHo, BaAUAHO
CBIIIeCTBYBAIll0 1 B 400pPO CBHCTOSIHIE IIO
3akoHUTe Ha Penybanka brarapus.

e KynysaubT He e, He e Oma, HUTO UMa
OIIaCHOCT Ja ObJe 3aMeceH B IIpoliedypH,
CBbp3aHM C HeTOBOTO IIpeKpaTsBaHe,
AUKBUAALIMS Y HECHCTOSITEAHOCT M HSIMa
IIpUeTO pellleHle Ha aKIMOHepuTe C
TaKIBa [OCAEAVILIIA.

e CkamousBanero Ha To3u Jorosop e
HagAeXHo  ogo0peHo ot  Obmoro
cbOpaHMe Ha akioHepute Ha Kymysaua,
CbOTBETHO IpeAcTaBasBaiys Kymysaua e
HalAe>KHO OBAACTeH 3a CKAIOUYBAHETO MY,
U cAed CKAIOYBAaHETO MY CBIIMAT IIe
IpeAcTaBAsBa HpaBHO, BaAUAHO U
00BBp3BaIlo 3adbaxeHne 3a Kymysaua.

e (CkAIOYBAHETO WM WM3ITbAHEHMETO Ha TO3U
Aorosop ot Kynysaua (a) He HapyIllaBa U
He e B KOHQPAMKT C HUKON OT
KOpHOpaTUBHUTE AOKYMEHTI Ha
Kynysaua, (0) He Hapylasa 1AM He € B
KOH(PAMKT C KaKbBTO U Ja € HPUAOKUM
3akoH 3a Kymysaua.

e Bcaxo  cpraacme,  ymbaHoMolllaBaHe,
ANLIeH3, 3aloBe] UAU  paspellleHue,
AeKJAapalus, BIIMICBaHe UAY peTrucTpars
1AM yBeJoMsBaHe Ha /bp>kaBeH OpraH,
KOeTO Ce Wu3MuCKBa Jaa 0Objae JageHo,
HaImpaseHO nau npuaoouro or Kymysaua
BbB Bpb3Ka c CKAIOYBAHETO,
U3II'bAHEHUETO U OCBHIIECTBIBAHETO Ha
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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
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.

TO3U /OTOBOP € HagAe>KHO MOAy4eHO 1A
U3BBPIIEHO, BKAIOUNTeAHO OoT Komucusita
3a (pUHAHCOB HaA30p.

Aomrbaanreann Jdekaapanym Ha CTpaHuTe

8. Bcaka Crpana npmsHaBa, ue JaBa
AeKJAapaluuTe U rapaHLIUTe ¢ HaMepeHUeTO
Aa yboean apyrata CTpaHa Jda CKAIOYM TO3U
Aorosop n 4e gpyrara CTpaHa e cKaAOuMaa
Oazata u

To3u  Jorosop Ha U3IIS1A0

pasyuTarky Ha BCAKa eJAHa OT Te3nu
AekAapauuy u rapanumun. Besaxa Crpana
rapaHTupa Ha gpyrata CTpaHa, ye BCsIKa eqHa
OT Te3M AeKJapalMy e BsApPHa U TOYHA BbLB
BCSIKO OTHOINIEHME W HHUKOS OT TsIX He

IIpOITyCKa HUKOM BBIIPOC, IIPOITyCKaHETO Ha

KOWMTO TIIpaBM HAKOSL OT JeKJapallunuTre
IIoABe>KAalra.
9. Bcaka eama or  gekaapanumre n

rapaHuuuTe, ChAbprKamu ce B To3u Jorosop
mle MOpPOABAXKM Ja  AeiCTBa U CAeA
npexsbpAsiHeTO Ha [IpogaBanuTe akuum u e

AeVICTBa C ITbAHA CuAa U eCl)eKT u caea ToBa.

10. B cayuaii, ye HAKOA OT AgeKaapaluTe U
rapannunTte Ha CTpaHuTe ce OKa’ke HeBspHa
AM HeIIbAHA U B pe3yATaT Ha TOBa Apyrara
Crpana nperspriu Bpean, usiipasHaTta CrpaHa
Ma IIpaBO Ja MCKa oOe3lleTeHUe B pa3Mepa
Ha IpeTbpPIIeHUTE BpeAL.

Apym

11.  Bcsaka CrpaHa 1ie noHece coOCTBEHUTe

1 pasxoam u Ppa3HOCKN, CBbp3aHN C
I10AT0TOBKAaTa, CKAIOYBAaHETO U M3ITbJAHEHINETO

Ha TO31 JOroBop.

12. Bcuuku 40KyMeHTH, KOMTO caelBa Aa
ObaaT HpeAOCTaBeHM MAU KOPeCIIOHAEHIIN,
KOSITO caeaBa Ja ObJe AadeHa MAM U3BbpIIeHa
1o to3u Jorosop, me Obde Ha aHIAUIICKU
e3UK 1AM, aKO e Ha ObaArapckm, e ObJae
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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
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

nprnApy>KeHa OT ITPeBOA Ha QHTAUMCKU €3UK.

13. Bcesakakso ysegomaeHme, KOeTo caesBa
Aa ObAe BpbUEHO UAM HAIIpaBeHO IIO0 TO3MU
Jorosop 11e Obde MICMEHO. YBeAOMAeHIeTO
MOXe Ja Obae JocTaBeHO Ha pPBbKa, C
IperiopbyaHa noira, paxkc, eAeKTpoHHa I10IIa
UAM Kypuep, Ha CbOTBeTHUs ajpec Ha
Crpanara, mocoyeH HO-40Ay MAM Ha TaKbB
Apyr aapec, 3a kxonro CrpaHaTa yBeJioMU
apyrute Crpanum u 1ie ObAe BaAUAHO OT
roAy4aBaHeTO MAM B CAy4ail Ha BpbUBaHe Ha
pbKa 1A oT opuIMalHa Kypuepcka cayxoa,

OT OTKa3 OT IpueMaHe Ha AOCTaBKarTa.
3a Ilpoagasaunre
bernp Kpayn Anmvures

Ha Bunmanmero Ha: Munr FO Unnr

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

Tea: (852) 2528 4238

Agpec: Llenrpasen Xonr Kour, Je By Poya No
288, crpaga IToH, et. 21, amn. A;

Kermmraa I'pana Kopnopennrss Aumntina

Ha saumManmeTto na: Xo Ve IOunce Yan

e-mail: capital.grand.corporation@gmail.com
Tea: (852) 9762 2233

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

bect Yea Kennnmrtaa UaBecTMbHT AMMUTHA,

Ha summannero Ha: ITyn Cse A>xosu ok
e-mail: best.well.capital@gmail.com

Tea: (852) 9862 9895

Agpec: Cras 2008, eraxk 20, Yunazop Xayc, 311
I'aaygectsp Poya, Kaycyeit beir, Xonr Konr

I'pana Paric inTepHemrbHba VIHBECTMBHT
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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
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 No409,
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

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.

At

Ha saumannero na: Ku Xynr Ma

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

Agpec: er. 13, Kuraiicku Aepocmneiic LleHTsp,

143 Xon byn Poya, Kayn Tonr, Xonr Konr
ANosa Ilaysp InBectMbHT AviMuTres,

Ha Bunmanneto ua: Mo Vee Eaut Aun

e-mail: loyal.power.investment@gmail.com
Tea: (852) 9031 5217

Agpec: ®ap Mitct Koncoprimym bnaamnr, 121
Ae Boa Poyga, Llentpaa, Xonr Konr

ITpopur bect nBectMbHTC AviMuiTe

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

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

Agpec: Asenmga Ada Ilpama I'pange No409,
Eaudunmo Yaitna Aoy 22 Angap, Makao,

Kuran
3a KynyBaua

Ha saumannero na: Ilyn Cse Jxxo3u Aok
e-mailjosielock@bdh-bg.com

Tea: +359 2 405 35 12

Daxc: +35924053531

Agpec: rp. Codust 1784, paiton Maagocr, 6ya.
,Hapurpaacko moce” Nel115I', busnec crpaga
METI'AITAPK, er. 5, opuc B

14.  OcseH B cayyanute, B KOUTO ce puAaaratr
3a4bAKUTEAHU pa3nopeadM Ha 4y>KAO IIpaBo
3a M30poeHUTe TYK ycAOBusA, To3u /orosop
me ObJe peryaumpaH U TbAKYBaH CBIAAaCHO
ObArapckoTo 1paso, Oe3 ToBa Ja JaBa Cula Ha
KaKBOTO U Ja € CTbAKHOBEHMe Ha IIpaBHU
BOZEIIL A0
IIPUAOXKEHNETO Ha 3aKOHOAATEACTBOTO Ha

HOpMU nan InpaBnaa

KakKBaTO 1 Jda € IOpucAuKINn:, pasamdyHa OT
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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 unforeseen 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 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)
counterparts in English
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.

and Bulgarian

The execution of this agreement is duly
approved by decision of the General Meeting

Obarapckara.

15. KoM
ObATrapcKoTO

To3u  Jorosop ce
IIpaso.

npuaara
Besakaksu - ciopose
Mexay CrpaHurte, npomusaAmusamiyy OT UAU
CBbp3aHN C TO3U /OroBOp, BKAIOYUTEAHO
CIIOpOBe IPOM3AU3AIIN OT UAM CBBP3aHU C
HErOBOTO  TbAKyBaHe,  HeAeCTBUTEAHOCT,
U3ITbAHEHIe WAM IIpeKpaTsBaHe, KakKToO U
CIIOpPOBe OTHOCHO IOITh/ABaHETO Ha IpPa3HOTHU
B TOo3u JOrosop u HpucrIocodsBaHe KbM
HelpeABUAeHI OOCTosTeACTBa, Ie ObaaT

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

16.  Axo 110 KOeTo 1 Ja e Bpeme, KOATO U 4a
e OT Kaay3uTe 110 To3u /lorosop e mau craHe
He3aKOHHa, HeBaAl/JHa MAV HeNpUAOXKUMa B
KaKbBTO U Aa € acIeKT, AN aKo I10 KOeTO U Ja
e BpeMe, KOATO U Aa e OT KJAays3uTe IIO0 TO3U
Joropop e maAm craHe HeIr'bAHa, TO HUTO
3aKOHHOCTTA, BaAMAHOCTTa nan
HPUAOXKMMOCTTa Ha OCTaHaAuTe KJAay3M Ha
TO3U Jorosop, HITO 3aKOHHOCTTA,
BaAMAHOCTTa MAM IPUAOKMMOCTTa Ha TaK/Ba
KAay3u 11e ObJe 3acerHara 1AM HaKbpHEHA OT
ToBa. Bcsika HegocraTpuHa (MAM HeITbAHA)
Kaays3a Ille Obde 3aMeHeHa MAM 3aBbplleHa
ype3 edeKkTuBHa, BaAlAHa, OCBIIeCTBMMa U
NpUAOXKIMMa KJAay3a IO TaKbB HauMH, Ye
HOBaTa KJay3a Ja OTpa3sBa Hal-04130
IIpaBHNUTE ¥ WKOHOMMYECKM eqQeKTy, KbM
kouro CrpaHutre ca ce cTpeMeaAn upe3

HeAOCTaTbyHUTe (HeII'bAHN) KAAYy3U.

Tosu Jorosop e Obae chcraseH B 7 (ceqeMm)
eK3eMIIAsIpa Ha aHTAMUIICKU V1 ObATapCKI €3MK,
BCEKI OT KOUTO IIle Obae CUMTaH 3a OpUIMHAL,
HO BCUYKM 3aeAHO IIpeACTaBAsIBaT €AVH U ChIIl
AoKyMeHT. CkaAroueHaTa Ha ObATapCKU €3UK
Bepcus Ha To3u /oroBop Irje MMa IIpeAVMCTBO
B cAy4Jall Ha KaKBUTO I 4a € IIPOTUBOPeYNs.

CKAIOYBAaHETO HA HACTOSIIMAT JAOTOBOP €
HajAe>XXHO 0400peHO c permteHne ot OOIIOTO
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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
item on the general meeting of shareholders.

cbOpaHMe Ha akumoHepute Ha Kymysada, 3a
npopexxjaHeto Ha koeto KommcmaAra 3a
HaA30p He e
INPUHYAUTEAHN aAMUHNICTPATUBHY MEpPKM Ha

¢puuancos HaAO0XMAa
Kymysaua, xonto aa 3abpaHsBar raacyBaHe 110
Ta3u TO4YKa OT JAHeBHUA pea Ha OOmIOTO
cbOpaHMe Ha aKIIIOHepuTe.

Sellers / IlpoaaBaun

Better Crown Limited / Bersp Kpayu Aumures

Ching Ming Yu / Ynuar Muur 1O

Capital Grand Corporation Limited / Kermmraa I'pana Kopnopevinrss AviMntig,

Ho Yee Eunice Chan / Xo e IOuuce Yan

Best Well Capital Investment Limited/ Bect Yea Kennraa laBectMmbHT Aummtig

Pui Sze Josie Lock / Ilyn Cse A:xo3u 1ok

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

Ki Hung Ma / Ku Xynr Ma

Loyal Power Investment Limited / osia Ilaybsp MHBecTMBHT AniMuTeA

Mo Yee Edith Lee / Mo Vee Eant Aun

Profit Best Investments Limited / IIpo¢wur Bect ViHBecTMBHTC AniMurTea
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Chi Shan Canny Leung/Yn llan Kannu ZeyHr Ho Yee Eunice Chan/ Xo e ¥Ouuce Yau
Purchaser/ Kymysau:

Capital Concept Limited AD / Kemmtba Koncent Aumnrea A/

Pui Sze Josie Lock/ ITyn Cze Asxo3u /lok
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