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MERGER AGREEMENT

This Merger Agreement (“Agreement”) is
entered into on 28 October 2008 in Sofia by
and between:

1. Business Park Varna EAD, a company,
registered with the Commercial Register at the
Registry Agency, United Identification Code
103872485, having its seat and registered
address in Republic of Bulgaria, town of
Varna, Business Park Varna, Building 1, floor
2, represented by Shimon Ben Hamo, Israeli
citizen, born on 06.02.1961, holder of passport
12049694, issued on 05.03.2007 in Ramla,
Israel, in his capacity of Executive Director and
Ariel Goldstein, Israeli citizen, born on
26.02.1972, holder of passport No. 10908162,
issued on 14.09.2006 in Petah Tiqwa, Israel in
his capacity of Chairman of the Board of
Directors, hereinafter referred to as “Business
Park Varna”, and

2. Varna New Co. EAD, a company,
registered with the Commercial Register at the
Registry Agency, United Identification Code
175320937, having its seat and registered
address in the Republic of Bulgaria, city of
Sofia, Mladost Municipality, “Business Park
Sofia”, Building 8, floor 6, represented by
Shimon Ben Hamo, Israeli citizen, born on
06.02.1961, holder of passport 12049694,
issued on 05.03.2007 in Ramla, Israel, in his
capacity of Executive Director and Ariel
Goldstein, Israeli citizen, born on 26.02.1972,
holder of passport No. 10908162, issued on
14.09.2006 in Petah Tiqwa, Israel, in his
capacity of Chairman of the Board of
Directors, hereinafter referred to as “Varna
New Co”

Whereas Varna New Co is the sole owner of
the capital of Business Park Varna;
Now therefore Varna New Co and Business

Park Varna agreed as follows:

1. Definitions

JOI'OBOP 3A BJIUBAHE

Tosu [Horoeop 3a Bausane (,,Jlorosop”) e
ckmoyeH Ha 28 okromepu 2008 r. B rp. Codus
MEXTY:

1. busnec ITapk Bapna EAJl, npyxectso
BINHMCAHO B TBProBCKUA PETUCTHP MPH ATeHUHA
no BnucBanusaTa, ¢ EHK 103872485, cue
Cella/MIlIe M aJpec Ha yrpasieHue: PemyGauka
bbarapus, rp. Bapna, busnec Ilapx Bapwa,
Crpana 1, erax 2, npeacrasiasano ot Illnmon
ben Xamo, u3paciacku rpakIaHdH, POjeH Ha
06.02.1961 r., mnpurexaBam macmopt Ne
12049694, wnzn. nHa 05.03.2007 r. B rp. Pamna,
Hspaen, B kauectBoro My Ha M3mbixurenen
Hupextop u Apuen Tonameiin, wuspaencku
rpak/IaHuH, poleH Ha  26.02.1972 r.,
npurexxaBam nacrnopt Ne 10908162, uza. Ha
14.09.2006 r. B rp. Iletax Tuksa, H3paen, B
KadecTBoTo My Ha Ilpencenaren Ha CoBera Ha
JUPEKTOPUTE, OTTYK HATATHK HapHuaHo ,,buznec
IIapk Bapuna”, u

2. Bapna Hrw Ko EAJl, npyxecTBo BrnMcaHO B
Teproeckus perucTbp nOpu  AreHuds 10
pnucBanuaTa, ¢ EMK 175320937, cne cepanuie
U ajpec Ha ympaeieHHe: Penybnuka Bwiarapus,
rp. Codus, padion Mnagoct, ,busnec Ilapk
Co¢usa”, crpaga 8, er. 6, mpeAcTaBisBaHO OT
Hinmon ben Xamo, M3paciicKd TPaKJaHHH,
poaed Ha 06.02.1961 r., mpurexasaui nacropt
Ne 12049694, uzn. Ha 05.03.2007 r. B rp. Pamia,
Uszpaen, B kauecTtBoTO My Ha Manwnuurtenex
Hupektop u Apmen TIonpmeiin, wu3paenacku
rpaXAaHWH, pomeH Ha  26.02.1972 r,
nputexkaBan] nacnopr Ne 10908162, u3g. Ha
14.09.2006 r. B rp. llerax Tukea, Hapaen, B
KayecTBOTO My Ha wieH Ha CbBeTa Ha
JUPEKTOPUTE, OTTYK HAaTaThK HapH4aHO ,,BapHa
Hiro Ko”

HUmaiiku npensua, ue Bapua Hiw Ko e
eHOJIMYHUAT COOCTBEHHMK Ha KanuTajga Ha

Bbusnec Ilapk Bapua;

Bapua Hio Ko u busnec Ilapk Bapua ce
chIJlacHXa, KakTo ciie[Ba:

1. Oupenenenus
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In this Agreement the following terms shall
have the meanings assigned to them in this
Article 1, unless the context otherwise requires:

1.1 “Merger” shall mean the merger of Varna
New Co into Business Park Varna, pursuant to
which as of the Merger Date, all assets and
liabilities of Varna New Co (in its capacity of
SN the merging company) shall pass to Business

4* Park Varna (in its capacity of absorbing

company) and Business Park Varna shali

‘Q/ become legal successor of Varna New Co and
\‘), Varna New Co shall be wound up without

going into liquidation.

1.2 “Merger Date” shall mean the date of
registration of the Merger with the Commercial
Register at the Registry Agency in accordance
with Art. 263 “x”, Para. 1 of the Bulgarian CA.

1.3 “Business Park Varna Shares” shall
mean 33,555,300 (thirty three million five
hundred and fifty five thousand and three
hundred) ordinary registered voting shares with
a nominal value BGN 1 (one Bulgarian Lev)
each, representing 100 % of the capital of
Business Park Varna, amounting to BGN
33,555,300 (thirty three million five hundred
and fifty five thousand and three hundred
Bulgarian Leva), fully paid in.

1.4 “Varna New Co Shares” shall mean

50,000 (fifty thousand) ordinary registered

voting shares with a nominal value of BGN 1
_ (one Bulgarian Lev) each, representing 100 %
. -of the capital of Varna New Co, amounting to
: BGN 50,000 (fifty thousand Bulgarian Leva),
f -.ﬁilly paid in.

1.5 “The Commercial Act” shall mean the

* Bulgarian Commercial Act, promulgated in the
State Gazette, Issue 48 as of 18 June 1991,
effective as of 01 July 1991, as well as all
amendments and supplements, hereinafter
referred to as “the CA”™.

2. Subject of the Agreement

Varna New Co and Business Park Varna
hereby agree to carry out all necessary actions

Hagcsxpae B To3u JloroBop cnegHute qyMu Uie
MMaT I[IOCOYEHUTE B TO3M 4YieH | 3HauyeHus,
OCBEH aKO KOHTEKCTHT U3HUCKBA JPYyro:

1.1 ,,BanBane” o3HauaBa BIMBaHETO Ha Bapna
Hio Ko B busnec Ilapk BaphHa, no cunara Ha
koeto kbM [larata Ha BamBanero, wsanoro
umywecteo Ha Bapua Hro Ko (B xauecTBOTO My
Ha npeobpasyBailo ce Jpy»KeCTBO), Iie HpeMHHe
Bbpxy busnec IMapk BapHa (B kauecTBOTO My Ha
npueMalio ApyxectBo) u busnec Ilapk Bapna
e crade npasonpueMHuk Ha Bapna Hio Ko, a
Bapna Hro Ko wie ce npekparu 6e3 nukBunarms.

1.2 ,,Jata Ha BiauBaHe” o3Hayapa JaraTta Ha
BIOUCBaHETO Ha BauBaHeto B Thproeckus
pErucTBp KBM ATEHIMsS [0 BIHCBaHHATA B
CBOTBETCTBHE C WiieH 263 “x”, an. 1 ot T3.

1.3 ,,Aknuu Ha bn3nec Ilapk Bapna” o3nauaBa
33,555,300 (TpuneceT ¥ TpU MUIHOHA NETCTOTHH
MeThaeceT ¥ MeT XWISAAH U TpHUcTa) OOMKHOBEHU
NOMMEHHH aKlHHU C NpaBo Ha ryiac, ¢ HOMHHAIHA
CTOMHOCT 1 (eaHH) JIEB BCSAKA, NPEACTABIIsABALIN
100 % ot kanurtana Ha busnec Ilapk Bapha, B
pasmep Ha 33,555,300 (TpuaeceT u TpHM MHIMOHA
METCTOTHH TETAECET W IET XWIAOU W TPHCTA)
JIEBA, M3LIAJIO H3TUTATCHH.

1.4 ,Axnum Ha Bapna Hrwo Ko” o3nauaBa
50,000 (mermecer  xunAgd) — OOMKHOBEHH
MMOWMEHHH aKIIMH ¢ MPaBo Ha riac, ¢ HOMHHAIHA
croifHoct ot 1  (emMH) JeB  BCKa,
npencrasngBamy 100 % or kamurana Ha BapHa
Hio Ko, B pasmep Ha 50,000 (nernecer xunaau)
JIeBa, U3LSAJIO H3MNATeHH.

1.5 ,,ToproBckus 3aKoH” o03HayaBa ObIrapckus
TeproBcku 3akoH, oOHaponBaH B JIbpikaBeH
BECTHHK, Op. 48 ot 18 1onu 1991 r., B cuna or 01
ond 1991 r., 3aemHO ¢ BCHYKH H3MEHEHHS H
JOITLJIHEHHUA, HAPUHAH To-Aoay ,, 13”.

2. [Ipeamer na Jlorosopa

Bapua Hrwo Ko u busmec Ilapk Bapua ce
ChriacsBaT Aa W3BBPIIAT BCHYKH HEOOXOMHUMH
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for the occurrence of the Merger subject to the
terms and conditions of this Agreement and the
applicable provisions of the CA.

3. Legal form, firm and seat of the
companies, participating in the Merger

. 3.1 Business Park Varna is a solely owned
"y > joint-stock company, registered with the
o Commercial Register at the Registry Agency,
'r_,Umﬁed Identification Code 103872485. The
} \fspat and the registered address of the company

~dre as follows: Varna, Business Park Varna,

3.2 Varna New Co is a solely owned joint-
stock company, registered with  the
ommercial Register at the Registry Agency,
Jnified Identification Code 175320937. The
seat and the registered address of the company
are as follows: Sofia, Mladost Municipality,
“Business Park Sofia”, Building 8, floor 6.

4. Sole owners of the capital

4.1 Sole owner of the capital of Varna New Co
is AFI Europe N.V., a company registered
under the laws of the Netherlands, having its
seat and registered address at: Keisersqracht
604, 1017 EP, Amsterdam, the Netherlands,
registered with the Commercial Register of
Amsterdam under No. 34218161, hereinafter
referred to as “AFI Europe”

4.2 Sole owner of the capital of Business Park
Varna is Varna New Co.

5. Share Exchange Ratio

5.1 As a result of the Merger, all assets and
\liabilities of Varna New Co shall pass to
" siness Park Varna, and Varna New Co,
- the sole owner of the capital of Business
Park rna, shall be terminated. Thus, as a
result of “the Merger, AFI Europe, in the
capacity of sole owner of Varna New Co, shall
acquire all shares of the capital of Business
Park Varna and shall become the sole owner of
Business Park Varna.

JeHCTBUA 3a OCBUIECTBABAHETO Ha BauBaHero
npy  ycjloBusita Ha 7To3u JloroBop H B
CBOTBETCTBUE MPHIOKHMHTE pasniopeadu Ha T3.

3. IlpaBna ¢opma, ¢pupMa H cepajmme Ha
Apy#ecTBaTa, y4dacTBallu BLB BanBanero

3.1 busnec Ilapk Bapua e exHonuuno
aKIMOHEPHO APYXKECTBO, BIUCAHO B ThProBckus
PErucTup Mpu AreHiuus mo envceanusta, EMK
103872485. Cepanumero H©  agpechT Ha
yIpaBJIeHHE Ha [JpY>KECTBOTO ca: rp. Bapwa,
busnec INapk Bapna, Crpana 1, etax 2.

3.2 Bapua Hio Ko e eqHonM4HO akilMOHEpHO
JpY>KECTBO, BNMCAHO B TBProBCKHS PErHCTHP
npy  AreHuus 1o BOoucBaHuATa, ¢ EHK
175320937. Cepanumero u  ajgpechT Ha
ynpasjenue Ha ApyxkectBoto ca: rp. Codus,
paiion Mnanocr, busnec [lapk Codus, crpaga Ne
8,er. 6.

4. EAHO/IHYHE cCOOCTBEHHIIN HA KAIUTAJIA

4.1 EgHonuyeH cOOCTBEHMK Ha Kanurajia Ha
Bapna Hio Ko e A®H I0pbn H.B., npyxectso,
PETUCTPUPAHO MO 3aKOHUTE Ha XOJaHIHUs, ChC
ceJayiyllle U ajpec Ha ynpasieHue: Kaiizeckpaxr
604, 1017 EII, Awmcrepnam, XonaHaus,
perucTpupaHo rpu TBHProBcKUs perucTbp Ha
Amcrepaam nog No. 34218161, oTTyk HaraThK
HapuyaHo ,,A®PH IOpbn”.

4.2 EpgHonuuyeH cOOCTBEHMK Ha KaluTaja Ha
Buznec [Napk Bapna e Bapna Hio Ko.

5. ChroTHOmMIEHHE HA 3aMSHA HA AKIHHUTE

5.1 B pesynrar Ha Bnusanero, wsuioTO
umymectso Ha BapHa Hio Ko, me npemune
Bepxy buznec Ilapk Bapna, u Bapna Hio Ko,
KOETO € eTHOJIMYCH COOCTBEHHK Ha KamuTalia Ha
busnec Ilapk BapHa me ce npekpatd. B
pesyntatr Ha BnuBanero, A®HU [Opwsn, B
Ka4eCTBOTO CH Ha €JHOJIHYEeH COOCTBEHHK Ha
kanutana Ha Bapna Hio Ko, me npunobue
BCHUYKHM aKLMH OT KanuTtajna Ha busHec Ilapk
BapHa 4 We cTaHe €IHOJIMYEH COOCTBEHHK Ha
kanutana Ha busnec [Tapk Bapha.
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5.2 Based on the abovesaid, the Merger shall
be accomplished without determination of

. share-exchange ratio. Pursuant to Art. 26176”

of the CA, the shares from the capital of
Business Park Varna which AFI Europe will
acquire as a result of the Merger, shall be

: 7 ; cqulvalent to fair value of the shares from the

ipital of Varna New Co, owned by AFI
‘E%gp‘pe prior to the Merger.

53 The fair value of the property of each of the
_cqmpames calculated under the “net asset
-~ value” method as per their balance sheet value

Yas of 30 June 2008, is as follows:

for Varna New Co: BGN (5187 000)
(negative value of five million one
thousand and eighty seven hundred
Bulgarian Leva);

o for Business Park Varna: BGN 30 458 000
* (thirty million four hundred and fifty eight
thousand Bulgarian Leva).

5.4 The fair value of the property of both
companies is determined as of 30 June 2008,
therefore the requirements of Art. 262 "x”
Para. 4 of the CA are met.

5.5 Pursuant to Art. 262" ” Para. 2, Item 2 of
the CA, no increase of the capital of Business
Park Varna shall be effected as result of the
Merger.

- 6. Cash payments

Varmna New Co and Business Park Varna
hereby acknowledge that no cash payments
shall be made pursuant to Art. 26176, Para. 2
f the CA, therefore the provision of Art. 262
» Para. 2, Item 3 of the CA is not
apphcable

7. Description of the acquired shares

As a result of the Merger AFI Europe shall
acquire 33,555,300 (thirty three million five
hundred and fifty five thousand and three
hundred) ordinary registered voting shares with

5.2 Ilpensun ropnoro, BnuBanero me Onae
ochllecTBeHO Oe3 ompejesisHE Ha ChOTHOILEHHE
Ha 3aMfHa Ha akuuM. Ilo cMHchna Ha 4. 2617°6”
ot T3 nmpupoburure cnen Bnueanero ot AU
IOpen axkuym ot kamutana Ha busHec Ilapk
Bapna me ca eKBMBaJIEHTHH Ha CHpaBeUIMBATa
ueHa Ha npurexxaBanute or AOH IOpen akiuu
ot kanuran Ha Bapna Hio Ko npenu Bausanero.

5.3 Ywucrara CcTOMHOCT Ha HMYIUECTBOTO Ha
BCAKO €IHO OT JIBETE JPYXKECTBa, [IOMyUeHA NPU
HM3M0JI3BAHETO Ha MeEToJa ‘“‘YMCTa CTOMHOCT Ha
aKTHUBUTE” MO OATAHCOBATA UM CTOMHOCT KBM 30
tonn 2008 r., e KakTO clreBa:

3a Bapna Hrio Ko: (5 187 000) (orpuuarenna
CTOMHOCT OT MET MUJIHOHA CTO OCEMIAECET H
ceZieM XWIAIH) JieBa.;

3a buznec Ilapk Bapnaa: 30458 000
(TpuaeceT MHIHOHA YETUPUCTOTUH IMETACCET
1 OCeM XHUJISLAH) JieBa.

54 OnpenensHeTo Ha HUCTAaTa CTOHHOCT
HMMYILECTBOTO Ha [ABeTe ApykecTsBa € KbM 30
toHH 2008 1., ¢ KOeTO € U3NBJIIHEHO HU3HCKBAHETO
Ha 4J. 262 "x”, an. 4 ot T3.

5.5 CeriacHo 4. 262 ’y”, an. 2, 1. 2 ot T3, Hama
Ja c€ H3BBbPLIH yBennanaHe Ha KanWrana Ha
Buznec INapk BapHa B pesynrar ot BiusaseTo.

6. IlapuuHE NIaMAaHAA

Bapua Hiwo Ko wu busnec Ilapxk Bapha
NOTBBPXKIABAT, Y€ HsAMa Ja ObAaT IpaBeHH
Napy4yHHU MJALaHKs 0 CMUCHIA Ha 4il. 261767,
an. 2 or T3, nopaau koeto pasnopenbara Ha 4.
262 “x”, an. 2, T. 3 ot T3 e HenpuiIoKMMa.

7. Onncanue HA NPUIOOHBAHATE AKIHH

B pesyarar na BnuBanero APU IOpen we
npuaobue 33,555,300 (TpuaeceT U TpH MHIHOHA
NETCTOTHH TIETAECET W TeT XHJISAM M TPUCTA)
OOHKHOBEHH MOMMEHHU aKLIHHU C NpaBoO Ha IJIac, ¢
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a nominal value BGN 1 (one Bulgarian Lev)
each, representing 100 % of the capital of
Business Park Varna.

8. Delivery of the shares

8.1. Pursuant to Art. 262”4, Para. 1 of the CA,
-the Board of Directors of Business Park Varna
shall submit the temporary share certificate for
thﬁ’ Shares of Business Park Varna which
skwuld be received by AFI Europe to Sonia
"'Georgleva Nikolova, PIN 7603177714, ID

/ wcard Ne 624912575, issued on 10.05.2008 by

~-{'the Ministry of Interior — Sofia, a depositary,
‘authorized by the Board of Directors of Varna
New Co, by virtue of Art. 262”4y”, Para. 1 of
the CA.

8.2 Pursuant to Art. 262”4”, Para. 3 of the CA,
the temporary share certificate should be
submitted to AFI Europe not later than 2 (two)
months following the register of the Merger by
the Commercial Register.

9. Right of share in the profit

Since as a result of the Merger Varna New Co
shall be terminated and AFI Europe shall
become the sole owner of the capital of
Business Park Varna, within the meaning of
Art. u. 262”x”, Para. 2 Item 6 of the CA, AFI
Europe shall be entitled to a share in the
accumulated profit of Business Park Varna, as
at the Merger Date.

10. Aécounting Date

- néer the meaning of Art. 262”x”, Para. 2,
- ~&em 7 of the CA, for accounting purposes the
"% “date as of which the transactions of Varna New
Co shall be treated as made on the account of
Business Park Varna, shall be 31 December
2008 or the Merger Date whichever of both
dates comes earlier.

11. Rights of third parties
11.1. Business Park Varna and Varna New Co

hereby acknowledge that there are no distraints
and pledges over the Shares of Varna New Co.

HOMHMHAJIHA CTOMHOCT 1 (€aMH) JeB BCAKa,
npenctasiseaiyd 100 % ot kanurana Ha busHec
Ilapk BapHa.

8. IIpexaBane Ha aKHHTE

8.1 CoeraacHo un. 26274”, an. 1 ot T3, CeBeTsT
Ha aupekToputre Ha busnec Ilapk Bapna mie
npefage  BPEMEHHOTO  YIAOCTOBEpEHHE 32
Axuunnte Ha Buznec Napk Bapna, koero Tpsa0OBa
na ovae momyyeHo or AOU IOpon, Ha Cons
I'eoprueBa Huxonosa, EI'H 7603177714, nk.
Ne 624912575, m3panena Ha 10.05.2008 r. or
MBP, Codus, nenosurap, YIIBJIHOMOIIEH OT
Cpeera Ha nupextopure Ha BapHa Hio Ko,
CBhIVIACHO 4Jj1. 26279”, an. 2 ot T3.

8.2 CsrmacHo wi. 262”4”, an. 3 or T3,
BPEMEHHOTO YIOCTOBEPEHHE e Objle npefaneHo
Ha A®U IOpsn He 1no-kbcHO oT 2 (ABa) Mecela
cnen BoucBaHe Ha BnuBadHero B Twprosckus
perucTop.

9. IlpaBo Ha gan ot Neyanbata

Trii kaTto npu Bnusanero BapHa Hro Ko me ce
npekpatd ©# AOU IOppn e cTaHe eAHOIMYEH
coOcTBeHMK Ha Kkanurana Ha busnec Ilapk
BapHa, mo cMuchia Ha wi. 262”xk”, an. 2 T. 6 ot
T3, A®H I0psn e npuaobue Mpaso Ha A1 OT
nsIaTa akyMysupada kM Jlarata Ha BimBaneto
neuanba Ha busnec Ilapk Bapha.

10. CueToBogna JlaTa

ITo cmucwna Ha un. 2627x”, an. 2, 1. 7 ot T3, 3a
CYETOBOJIHM LIEJIM [aTaTa, KbM KOSTO CIEJKUTE
Ha Bapna Hio Ko mie ce cMATaT 3a U3BBPIICHH 32
cMmeTka Ha busHec [Tapk Bapha, € 31 nekemspu
2008 r., uin [Jarata Ha BrnuBaHeTo, KOATO OT
JIBETE AAaTH HACTBIM MO-PaHo.

11. IIpaBa Ha TpeTH JHLA

11.1. busnec Ilapk Bapna u Bapna Hro Ko
NOTBBbPKIABAT, Y€ HE Ca HalHLE 3amlopH WIH
3a1034 BbpXy Akuuute Ha Bapna Hro Ko.
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11.2. Business Park Varna and Varna New Co
hereby acknowledge that on 7 February 2008
between Varna New Co and Investkredit Bank
AG, Austria, (“the Bank™) an Agreement for
Pledge over the Commercial Enterprise of
Varna New Co (“the Pledge Agreement”) has
been concluded. Pursuant to Art. 261 “r” of the
CA, Art. 21 Para. 5 of the Special Pledges Act
and Art. 27 of the Pledge Agreement, the
pledge over the commercial enterprise shall

pass over the totality which had been property

fof Varna New Co following the registration of

. ¢ the Merger by the Commercial Register.

11.3 In pursuance of Art. 5, Art. 9, Art. 13 “6”
nd Art. 27 of the Pledge Agreement, Varna
ew Co has notified the Bank for initiation of
the Merger and has requested the Bank’s
consent.

11.4 Upon the registration of the Merger by the
Commercial Register, Business Park Varna
shall accomplish the necessary activities for
registration in the Central Register of Special
Pledges of the circumstances under Art. 26 of
the Special Pledges Act.

12. Holders of special rights

Varna New Co has not issued securities which
are not shares and give special rights, therefore
the provisions of Art. 262 ,,u” of the CA are
inapplicable and therefore this Agreement does

. not contain any provisions referring to rights

which Business Park Varna shall grant to
shareholders with preferential rights or to
owners of securities other than shares (within

“the meaning of article 262”, Para. 2, Item 8
¥ of the CA).

. Advantages of the Managing Bodies and
the\appointed auditor

Business Park Varna and Varna New Co agree
that no advantages shall be granted to the
members of the Board of Directors of Varna
New Co, to the members of the Board of
Directors of Business Park Varna (including
those who may become such members on or
following the Merger Date) and to the auditor

11.2. busnec Ilapk Bapna n Bapna Hio Ko
NMOTBBPXKIABAT, 4e Ha 7 ¢eBpyapu 2008 r. Mmexxay
Bapua Hioo Ko u HuBectkpenur bank A/l
ABctpus (,,baHkaTta™) e ckmoueH lorosop 3a
3aJl0r Ha THPrOBCKOTO MNpeanpustde Ha Bapha
Hio Ko (,,Jlororop 3a 3amor™). Ilo cmucbna Ha
1. 2617°r” ot T3, un. 21 an. 5 oT 3akoHa 3a
ocobenure 3anmo3m U wi. 27 or [lorosopa 3a
3afor, cjiel BOWcBaHe Ha BiuBanero B
THpProBckMst PerucTep, 3a10IBT Ha THPrOBCKO
NpEeANpUATHE TIPEMHHaBa BBPXY CBBKYIHOCTTR,
KOATO € npuHauiexasna Ha Bapra Hio Ko.

11.3 B usopiaHeHue Ha wi. 5, 41, 9, un. 13,67 u
uyn. 27 ot [lorosopa 3a 3anor, Bapaa Hio Ko e
yBegomwiio bankarta 3a npencrosioro Brnveane
W € TIOHCKalIO cbriacueTro Ha bankara 3a
Bnusanerto.

114 Cnen BnucBane Ha BnuBaneto B
Toproeckus peructsp, busnec Ilapk BapHa me
H3BBPILKA HEOOXOAUMHUTE JEHCTBUS 3a BIHCBAHE
B l{eHTpanHus perucTbp Ha 0COGEHUTE 3a1034 Ha
ofcTosTeNicTBaTa MO CMHCHIa Ha wWI. 26 OT
3akoHa Ha OCOOEHUTE 3aJI03H.

12. TlpuTexkaTenn HA 0COGEHH NpaBa

Bapua Hio Ko He e u3maBano LICHHHM KHUTIH,
KOHMTO HE Ca aKI[MH M JlaBaT OCOOCHU NpaBa,
nopajayd Koeto pasmopendure Ha wi. 262 “u” ot
T3 ca HenmpunoxuMd H To3M Jlorosop He
ChIBpKa pasznopea0M OTHOCHO MpaBaTa, KOUTO
busnec Ilapk BapHa paBa Ha akUHMOHEpH C
0oco0eHH MpaBa WM Ha IMPUTEXKATENIU HAa LIEHHH
KHHUIM, KOMTO HE ca akiuHu (110 CMHCBHJA Ha 4l
2627x”, an. 2, 1. 8 or T3).

13. IlpenmyinecTBa 32 YIPABHTEIHUTE Opranu
1 Ha3HAYEHHs IPOBEPHTE]

Buznec Ilapk Bapsa u Bapua Hio Ko ce
CHIJIACSBAT, Y€ HAMA J1a CE MPEJOCTaBIAT HUKAKBU
npeuMylilecTBa Ha 4jicHoBeTe Ha CbBeTa Ha
Jupexropute Ha Bapna Hio Ko, Ha uneHoBeTe Ha
CwBeta Ha Jupektopure Ha busnec Ilapk Bapna
(BKIIOYMTENHO JTUIATa, KOUTO MOXE Ja CTaHaT
yneHoe Ha CobBera Ha JIMpEKTOpHUTE Ha HIH
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and therefore this Agreement does not contain
any other provisions within the meaning of Art.
2627x”, Para. 2, Item 7 of the CA.

14. Effective Date
3};\ This Agreement shall become effective as of

;\?Z\he date of its signing on behalf of Varna New
\ (o and Business Park Varna.

>

/eo ]
/%Q15. Approval

This Agreement is subject to the approval (with
the decision for the Merger) by Varna New Co,
in its capacity as a sole owner of the capital of
| Business Park Varna and by AFI Europe, in its
‘capacity as the sole owner of the capital of
Varna New Co.

16. Termination

This Agreement shall terminate upon the
occurrence  of any of the following
circumstances:

(i) non-fulfillment of any of the conditions
under Art. 15 above;

(ii) entering into force of a rejection of the
Registry Agency to register the Merger, and

(iii) other circumstances provided by the CA.

Coa
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\
\
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# 3,
fgl Governing Law
!

S=9
/<JLhis Agreement shall be governed by the

\ &:'Bhlgarian law.

8. Disputes

Any and all disputes between Varna New Co
and Business Park Varna arising out of and/or
related to this Agreement shall be resolved by
the competent Bulgarian court.

19. Severability
Should a provision of this Agreement be or

become invalid, the validity of the other
provisions shall not be affected thereby. In the

cien Jlarata Ha BnuBaHe) M Ha mMpoBepuTend,
nopajgu koeto 1031 Jloroeop He CbABPXKA APYTH
pasnopenbu no cMUCHIa Ha Wi, 2627x”, al. 2, T.
7ot T3.

14. Bau3aHe B cHJ1a

Tosu JloroBop BiAM3a B CWIa OT JaraTa Ha
MOJANHMCBaHETO My oT UMeTo Ha Bapna Hio Ko u
busnec I1apk Bapna.

15. OnoGpenne

To3n JloroBop mnomjiexd Ha onodpenue (c
pewieHue 3a Bnueanero) Ha Bapna Hro Ko, B
KAa4eCTBOTO HAa €JHOJMYEH COOCTBEHMK Ha
karmutania Ha busHec Ilapk Bapna u mHa AU
HOp®, B Ka4eCcTBOTO Ha €JHOJIMYEH COOCTBEHHK
Ha kanurtana Ha Bapna Hro Ko.

16. IlpexpaTapane

To3u JforoBop ce mpekparsBa MpH HaCTBIIBaHE
HA KOETO U Jla e OT CJIeIHUTE 00CTOATENCTBA:

(i) HEM3MBJIIHEHHETO HA HAKOE OT YCJIOBHUATA 110
4. 15 nmo-rope;

(ii) BNIH3aHe B CHJIa Ha OTKa3 Ha AreHuus IO
BIIHCBAHHATA, C KOUTO Ce OTKa3Ba BMHCBAaHETO HA
BauBaneTo, 1

(iii) npyru obcrosTencTra, npeapuaeHu B 13.

17. IlpnnoskHMo NpaBo

[MpunoxkuMo mipaBo KbM To3u JloroBop e
OBJIrapcKOTO.

18. Cnopose

Benuku cniopose mexxay Bapua Hio Ko v busnec
[Mapk BapHa, npou3THYally OT W/UIH CBBP3aHH C
to3u Joroeop, 1me ce paspemlaBaT  OT
KOMITETEHTHMS OBIrapcKy ChA.

19. YacTHuHa HeAeHCTBHTEIHOCT
HHMIIO0)KHOCTTa HA OTASNHH pa3nopendu OT TO3H

JloroBop He BieYe HHMIIOKHOCT Ha OCTAHAJIHTE
pasnopenbu oOT Hero. B ciydai, uye HAKOs
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event that any provision hereof is invalid, it
shall be considered invalid only to the extent it
contradicts a mandatory provision of the
legislation in force. In this case a statutory
provision shall apply which corresponds as
closely as possible to the intentions of the
parties according to the purpose of this
Agreement.
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20. Language

""*sv«!}} :

This Agreement is made into English and
Bulgarian language and in the case of any
inconsistencies between the two texts, the
Bulgarian text shall apply.

3
3a Bapua Hio Ko EAI:
On Behalf of Varna New Co EAD:

—T >

IIInmon Ben Xamo
Shimon Ben Hamo
Hsnvanumenen [Jupexmop
Executive Director

Ap eiin

el GoldStein
IIpeoceoamen na Cveema na oupexmopume
Chairman of the Board of Directors

pasnopenfa e HMIIOXKHA, TS HAMA Ja ce Mpunara,
JIOKOJIKOTO TMPOTHBOPEYHM HAa HMIIEPATHBHUTE
pasrnopendu Ha OeHCTBAIIOTO 3aKOHOIATENICTBO.
B To3m ciyyall crmeaBa ga ce  MpHIOXAT
3aKOHOBHUTE pasnopeadu, KOMTO CHOTBETCTBAT B
Hal-rofsMa CTENEH Ha BOJATA HAa CTPAHUTE C
oryen nesnrta Ha Hactosus J{orosop.

20. E3uk

Tozu [loroBop € H3roTBeH Ha AHTJMHCKHA H
ObArapcKky €3MK M B Clydali Ha NpPOTHBOpEYHE
MeXIy [BaTa TeKCTa, NPeIUMCTBO M€ HMa
OBIArapCKUAT TEKCT.

3a busnec Ilapk Bapna EAL:
On behalf of Business Park Varna EAD:

T
——

IIMumon ben Xamo
Shimon Ben Hamo
Hznvanumenen J{upexmop
Executive Director

onfmein
Ariel Goldstein
IIpeoceoamen na Cveema nHa oupexmopume
Chairman of the Board of Directors

O>
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JEKJIAPALIMS

Honynoanucanara ¥0nusna Wanesa Mareesa, ETH 7105210454, NpUTEXKABaLIa JIMYHA KapTa
No. 188326013, usnagena na 25 HoemBpu 2004 r. or MBP Codus, nocrosHen azapec: rp.
Codus, yn. »HAIMUTBp Xamkukonep” 102, Bx. A, eT. 1, amn. 1 I'., B KAYE€CTBOTO CH Ha MPEBOAAY OT
M Ha aHIVIMIACKM €3HK, ¢ HACTOSIIOTO ACKJIapHpaM, Y€ ChbM MpeBeNa BAPHO M TOYHO TEKCTa Ha

e Horogopa 3a BiuBane Ha Ilumon Ben Xamo u Apuen Fongmelin, kakto u ye CBLIUTE 3asABUXa,
€ Ca crriacHM ¢ Hero. M3BectHa mMu e Hakasaresnata OTTOBOPHOCT, KOSTO HOCH 32 HEeBEpeH
NpeBoa.
IpeBonau:
I
!
-
LY
i 1«":
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Ha 28.10.2008 r., EneHa Boxwukosa - NMOMOLLIHUK-HOTapuyc npu
BaneHTuHa MexaHMKuiACKa - HOTapuyC B paitoH CPC, per. Ne
074 Ha HotapwanHaTta Kamapa, yaoctosepsiBaM noanucute
BbPXY TO31 AOKYMEHT, NOMOXEHU OT.

WUMOH BEH XAMO, rpaxaaHCTBO: VI:}PAEJ‘I, para Ha
paxpaHe 06.02.1961 r., APUEN ronaulAnH, rpaxpaHcTBoO:
W3PAENl, para Ha paxaaHe 26.02.1972 r., KaTo
npeacraBuTenu  Ha BU3HEC TMAPK BAPHA EAL,
BYNCTAT/EUK 103872485,

IONUAHA WIUEBA ATAHACOBA, ErlH: 7105210454,
npesogay

WWMOH BEH XAMO, rpaxaaHcTBO: VI§PAEII, jgara Ha
paxpaHe 06.02.1961 r., APUEN ronawAmH, rpaxaaHcTBo:
W3PAEN, para Ha paxaaHe 26.02.1972 r., Kato
npeAcTaBUTENM Ha BAPHA HIO KO EAA, BYNCTAT/EUK
175320937

Per. _Ne 11845/2008, Cr6paHa Takca: 3600,00 ns.

L MoMoLLHUK-HOTa
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