JOI'OBOP 3A BJIHUBAHE

Tozu porosop 3a Bnurane (,,JoroBopst”) €
CKIFOYeH Ha 24.06.2016 1., B rp. Codus Mexay:

1. . ¥YuuKpeaut Jusunr’ EAJl, ennosnmano
AKITHOHEPHO APYKECTBO, BIUCAHO B I'bproBckus
pPErHCTHP NMpU ATeHUHA 1o BnucBaHuATa, EMK
121887948, cbe cepanuie H afpec Ha YIPaBlIeHHE B
rp. Codma 1303, paiion ,,Be3paknane”, yi.

»l toemepo® Ne 14, cLBMeCTHO NpeAcTARIABAHO OT
Anexcanasp Kaanunoe Kpeeres, EI'H
7410204502, nputexasaly mTMuHa Kapta Ne
642886757, uznaneHa na 7 centemepu 2011 r. ot
MBP —ITnoeans, ¥ Maptia MeTtoguer I'nkos,
ET'H 7603066921, npuTeskagarr JuvyHa kapra Ne
625272628, wznancHa na 19 centemspu 2008 1, oT
MBRBP - Codus, B Ka4e¢TBOTO MM Ha M3MbIHHUTEHY
IAPEKTOPH, OTTYK HATATHEK HAPHYAHO ,, ¥ HEKpeant
Jusunar” unn ,IIpuemamo Jdpy:skecTso”, n

2. “bA Kpeantanmant byaye” EOOM,
EAHONHYHO APYKECTBO C OFPAHUYEHA OTTOBOPHOCT,
BNHCaHO B THProBCKHS PErHACTBD NPH AreHLHATA O
enuceanuaTa noa EMK 131062620, cbe cenanuiie u
agpec Ha ynpaeaeHue B rp. Codua 1303, paiion
»~BB3paxaaHe”, yi. ,,['oemeso™ No 14, ceBMECTHO
npeacTaBasBaHo oT AnexcaHasp Kanunaoe
Kprerer, ETH 7410204502, npuTeskaparil JITUHa
kapTa Ne 642886757, nzpaneHa Ha 7 cenmTeMBpH
2011 r. or MBP —ITnoenue, ¥ Maprtun MeTogues
TI'nxos, EI'H 7603066921, npuTexanalil TH4Ha
kapra Ne 625272628, uznanena va 19 cemreMBpH
2008 r. ot MBP — Cogmis, B KaYeCTBOTO UM Ha
YnpaBuTe/u, OTTYK HAaTaThLK HapuydaHoe “Bymyc*
wm ,IIpeodpazyramo ce JApyxecrso;

YuuKpenut Jlnsunr u Bynyc ca napuyanu 3aenno
»CTpanaTe”,

KBJIETO:

(a) YeuKpenur JIuzunr e eqHomns#ueH coOOCTBEHHK Ha
kanuTana Ha bynyc;

{6) YnuKpeaut JIn3uHT BR3HAMEPARA /13 OCHICCTRH
BKBAME 110 CMUCLJA Ha 9. 262 oT OLIrapeKus
Twproseku 3axon (,,T3") na [ipeobpasysamioro ce
Hpy:xkectso B IIpuemanioro JpyxecTBO
{,,BauBaHeT0");

MERGER AGREEMENT

This merger agreement (the “Agreement”) is
concluded on the 24™ day of June 2016 in city of
Sofia by and between:

1. UniCredit Leasing EAD, a solely owned joint-
stock company, registered in the Commercial
Register with the Registry Agency, Unified
Identification Code 121887948, with registered seat
and business address at: Sofia 1303, district
Vazrazhdane, 14 Gyueshevo str., jointly represented
by Alexander Kalinrov Krustev, Personal
Identification Number 7410204502, holder of an
identity card No 642886757, issued on 7 September
2011 by Police Department — Plovdiv, and Martin
Metodiev Gikov, Personal Identification Number
7603066921, holder of an identity card No
625272628, issued on 19 September 2008 by Police
Department — Sofia, in their capacity as Executive
Directors, hereinafter referred to as “UniCredit
Leasing” or the “Acquiring Company”, and

2. BA Creditanstalt Bulus EOOD, a solely owned
limited liability company, registered in the
Commercial Register at the Registry Agency under
Unified Identification Code 131062620, having its
registered seat and management address at: Sofia
1303, district Vazrazhdane, 14 Gyueshevo str.,
jointly represented by Alexander Kalinov Krustev,
Personal Identification Number 7410204502, holder
of an identity card No 642886757, issued on 7
September 2011 by Police Department — Plovdiv,
and Martin Metodiev Gikov, Personal Identification
Number 7603066921, holder of an identity card No
625272628, issued on 19 September 2008 by Police
Department — Sofia, in their capacity as Managing
Directors, hereinafter referred to as “Bulus” or the
“Merging Company”;

UniCredit Leasing and Bulus are being hereinafter
referred to collectively as the “Parties”,

WHEREAS:

(a) UniCredit Leasing is the sole owner of Bulus;

{b) UniCredit Leasing intends to implement a merger
within the meaning of Article 262 of the Commercial
Act (the “CA™) of the Merging Company into the
Acquiring Comipany {the “Merger”);



(8) Bnupauero Ha Bynyc B VeuKpeaur Jlusunr e
yacT OT peopTraHM2alluATa Ha JeliHOCTTa Ha
JPYXeCcTBaTA OT IPYNaTa Ha Y HUKPeIUT Bynbank,
KOATO LEIH ONTUMH3NPAHE Ha PA3XOAHTE H
NPOLECHTE N0 aMHHUCTPUPAHE Ha AeHHOCTTa UM;

(r) [Mopaau oScrostencTroTo, de [Ipeobpasyparoro ce
JIpy»KecTBO ¢ eTHONMYHO ¥ HEroB €1HOTHIEH
cobereentk e [Tpuemarnoto JpyxkecTeo, 32
npeobpasyBaHeTo LIe Ce MpuIaraT OCOOEHUTE
TIpaBUIIa, IPEIBUACHH B Ul 263T, an. 3, an. 4 man. 5
ot T3;

() Tpensua ocobenaTa pasnopenda Ha 4. 2637, an. 3,
13p. TPETO BB BPB3Ka C WI. 263T, all. 3, u3p. BTOPO OT
T3, KOATO H3KKOUBA NPHUIGKEHIETO Ha Wl 2621 oT
T3, ynpaputennute opraku Ha [lpeobpasysanoro ce
Opyxecteo u Tpuemainoro JIpyxecTBo HAMaT
3aThIKEHHME 34 CHCTABAHE HA [IMCMEHH JOKJIaH 38
BnuBaHeTo;

(e) TIpeasua ocobenata pasuopenta Ha wi. 2637, an. 4
ot T3, 3aIbKEHACTO 32 MIPSAOCTaRIHE Ha
MHGOPMAIHA CHIIAcHO wi. 2621 oT T3 HaMa 1a Obae
MPUIOAKHMO KbM BaMBaHETO;

Hactosmusr Jororop ce NoAnHCcBa B ChOTBETCTBHE
¢ MZMCKBAHWATA HA 4. 2621, 262e 1 262 oT
Trprosckus 3akoH, kato CTpaHuTe ce ChrIacHXa 3a
CIIETHOTO!

1. Edextn or Baneanero

B pesyarrat na Bausaxeto Ha [IpeofpasyBauioro ce
Hpyxectso B YHuKpeanT JIM3NHT, CHHTAHO OT faTata
Ha BOMCBAHETO MY B T'HPrOBCKHA DETUCTBP KBM
ATreHUHA [0 BIMCBAHHATA, B ChOTBETCTBHE C YICH
263x, an. 1 o1 T3 (,,JlaTa Ha BiupaHe™):

1.1. Beyuku nipaea (aKTUBH), B TOBA YHCIIO BCHIKH
HeIBMKHUMH HMOTH H OTPaHHYEHH BEIIHU [1PaBa,
nputexaranu ot [Tpeobpasysamoro ce JIpyxecTso, H
sanbmkeHna (nacusr ) Ha [TpeobpasysamoTo ce
JlpyxectBo Nie npeMunar Bbpxy YuuaKpeant JInsunr,
¢ M3KNTIOUCHHUE HA TIPABATA U 2aXbJIKEHUATA, KOUTO Ca
HENpeXBLPJIAEMH TI0 CBOETO ECTECTBO MM MO CHIATA
Ha 38KOHa,

1.2. YauKpeaut JIM3HHT [fle cTaHe YHHBEPCAICH
npaBonpremHnk Ha [IpeofpasysawmoTto ce JIpyXKecTBo,
a Ha ocHOBaHHe . 262, a1. 1 o1 T3
TIpeoGpasysaroTo ce JIpyxecTBO LIe Ce NpeKpaTH oe3

() The Merger of Bulus into UniCredit Leasing is a
step towards the restructuring of the activities of the
companies, part of the UniCredit Bulbank group of
companies, which shall contribute to the optimization
of the expenses and of the administration of their
business activities;

(d) Since the Merging Company is solely owned and
its sole owner is the Acquiring Company, the speciél
provisions of Article 2637, Para 3, Para 4 and Para-5-0f
the CA shall be applicable to the restructuring;

(e) Pursuant to the special provision of Article 263,
Para 3, third sentence in connection with Article 263,
Para 3, second sentence of the CA, the stipulations of
Article 262u of the CA shall not be applicable, thus the
managing bodies of the Merging Company and the
Acquiring Company, are not obliged to draft repotts on
the Merger;

(f) Pursuant to the special provision of Article 263T.
Para 4 of the CA, the requirement to present
information pursuant to Article 262 of CA shall not
be applicable to the Merger;

The present Agreement is signed in compliance with
Articles 2621, 262¢ and 262x of the CA and the
Parties have agreed on the following:

1. Effects of the Merger

As a result of the Merger of the Merging Company into
UniCredit Leasing, as of the date of its registration in
the Commercial Register at the Registry Agency in
accordance with Article 263x, Para 1 of the CA (the
“Merger Date™):

1.1. All rights (assets), including all real estate
properties and limited property rights owned by the
Merging Company, and obligations (liabilities) of the
Merging Company shall be transferred to UniCredit
Leasing, with the exception of such rights and
obligations which are non-transferable by virtue of the
law or by their nature;

1.2. UniCredit Leasing shall become the universal legal
successor of the Merging Company, while pursuant to
Article 262, Para 1 of the CA, the Merging Company
shall be terminated and closed down without



JHKBUAALHS,

1.3. Tlopann o6¢TosTencTBOTO, e ITpeobpasysalioTo
¢e- JIpyxecTBo HE € CTpaHa o TPYJOBH AOTOBOPH, He
ce JipeaBIKIA B pe3yaTaT Ha BIHBaHETO KBM
YupKpegut JINSHHT 12 IpeMUHAT CILYXHTENH Ha
bynyc;

2 ITpenmeT Ha Horosopa

[Iphemawnoro Opyxectso u lIpeobpazyraioro ce
JIpy®ecTBO e CBIIACABAT Ja W3BBPIIAT BCHYKH
HeOOXONHMH ACHCTBHA 33 OCBIICCTBABAHCTO Ha
BnuBaeTo npu ycnosuaTa Ha To3u Jlorosop n B
CHOTBETCTBHE ¢ IPHIOKHMHATE pasnopendu na T3.

3. IlpaBHa ropMa 1 cefadHIlle HA APYKeCTBATA,
y4acTBallld BLE BiueaneTo

3.1. YuuKpeaut JIuzuHr € e ZHOTNYHO aKLIHOHEPHO
JIPY®ECTBO, BMUCAHO B THPrOBCKUS PETHCTRP NpPH
Arenuus no sndceannsaTa, EUK 121887948, cuc
cefanviie ¥ aapec Ha ynpaenerue: rp. Codus 1303,
paiion ,,Bo3pakgane”, yn. I foemmeso” Ne 14.
EaHonnueH coOCTBEHHMK Ha KanwTana Ha YHuKpeauT
Jluzunr e, YuuKpegut Byndank™ AJl, akiTHOHEPHO
JPYKECTRO, BITHCAHO B TBProBCKHS PETHCTHD IPH
Areniua no soucBanuara, EMK 8§31919536.

3.2. byayc e eAHOAMYHO APYKECTBO ¢ OrpaHAHEHa
OTTOBOPHOCT, BIHCAHO B THProBCKHA PETHCTEP NIPH
Arennuara no smAcBanuaTa moxg EMK 131062620,
CbC CeNATHIIE H aApec Ha ynpaeiicaue B rp. Codus
1303, paiion ,,Be3paxaane”, yn. ,,Itoemero™ No 14,
EnnonwueH coOCcTBEHHK Ha KanuTana Ha bByayc e
VuuKpeaut Jluzunr.

4, ChOTHOIIEHHE HA 3aMSIHA M NPOBEPKa HA
Banpanero

4.1, C ornen Ha daxra, 9e [Ipuemamoro Apyxkectso
€ ¢AHONNYEH COOCTBEHIK HA KAITUTAIA HA
[Ipeobpasysaitoro ce ApyxkecTBo, HA OCHOBAHHE WL
263T; a1, 3, B3p. TPETO BB Bph3Ka ¢ Wi 263T, an. 3,
U3p.-mEpBO-H BTOpO 0T T3, Bnuearero e 6b1e
OCBbLUECTBEHG0e3 ONpenensaHe Ha CHOTHOIIEHHE HA
aaMEHAI OegolIpeeNaHe Ha CIpaBeR/IHRa lieHa Ha
asaesere vd Hipeobpasyamoro ce JIpyxecTBo.

4.2, [lposepureny Ha BiiBaneTo 1o cMHCha Ha YL
2621 o1 T3, KOHTO [1a U3BLPIIAT NPOBEPKa Ha
Biusanero u Ja CbCTaBAT HOKI44 10 CMHCHEA HA YL,

undergoing liquidation;

1.3. Based on the fact that the Merging Company is
not a party to any employment contracts, it is not
envisaged, as a result of the Merger, employees of
Bulus to be transferred to UniCredit Leasing.

2. Subject of the Agreement

The Acquiring Company and the Merging Company
hereby agree to carry out all necessary actions for the
implementation of the Merger subject to the terms
and conditions of this Agreement and the applicable
provisions of the CA.

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

3.1. UniCredit Leasing is a solely owned joint-stock
company, registered in the Commercial Register with
the Registry Agency, Unified Identification Code
121887948, with registered seat and business address
at: Sofia 1303, district Vazrazhdane, 14 Gyueshevo
str. UniCredit Bulbank AD, a joint-stock company,
registered in the Commercial Register with the
Registry Agency, Unified Identification Code
831919536 is the sole owner of the capital of
UniCredit Leasing,

3.2. Bulus, a solely owned limited liability company,
registered in the Commercial Register at the Registry
Agency under Unified Identification Code
131062620, having its registered seat and
management address at: Sofia 1303, district
Vazrazhdane, 14 Gyueshevo str. UniCredit Leasing
is the sole owner of the capital of Bulus.

4, Share Exchange ratio and audit of the Merger

4.1, Taking into consideration the fact that the
Acquiring Company is the sole owner of the capital
of the Merging Company, on the grounds of Article
263t, Para 3, third sentence in connection with
Article 263, Para 3, first and second sentences of the
CA, the Merger shall be implemented without
determination of a share exchange ratio and without
determination of the fair value of the shares of the
Merging Company.

4.2, Auditors of the Merger within the meaning of
Article 2625, who shall audit the Merger and draft a
report as provided in Article 262m of the CA, shall

3



262m ot T3, HsMa fa 6BJaT Ha3HAuaBaHH, Thil KATO
cbriacHo pasmopendara Ha Wi 2637, an. 3, u3p.
TPeTo BB BPB3Ka C 4. 2631, anl. 3, usp. BTopo oT T3
U il 263T, an. 4 o1 T3, B KOHKPeTHH: caydaid €.
2621 1 wi. 262m oT 13 He ca TPHIOKHMH.

5. TlapuyHE NIAINAHNASA

Mmaiixn npeasun, ¢ YuuKpenut JInuer e
eHOJKYECH COOCTBEHHK HA KallWTala Ha
[IpeobpasyBamoTo ce JipyKecTBo, U Thii KaTo
CHLOTHOLLUCHHE Ha 3aMsHa HAMA [a Ce OIpCIens, HAMa
na 6BbJaT NpaBeHH TAPUYHH (UIAIIAHKS 0 CMHChIIA Ha
w1, 2616, an. 2 ot T3, opajn KoeTo pasnopeabara Ha
w1, 262k, an. 2, T. 3 ot T3 & HenpHIOKKHMa.

6. IIpupoduBaHe HA AKIHHM U PCTHCTPHPAH
xanaTax Ha YauKpeaut JIn3uHr cien Bansanero

6.1. Ha ocropasme 4n. 2616, an. 3 ot T3, a uMeHHO
nopaau o6¢TosTENCTBOTO, 4¢ YHMKpenut JlusuHr, B
KauecTROTO cH Ha eJHONHYUEH COOCTBEHHK HA
kamuTaza na IlpeobpasyeaioTo ce JpyxecTso, He
MOXeE B pe3yyiTaT Ha BiusaneTo na npuaodusa
coOCTBEHH aKIUU Cpelly JsNOBETE B
TIpeoGpasysaioro ce JJpyxKecTBo, pasnopea0uTe Ha
an. 262, an. 2, T. 4 u 5 ot T3 Hama fa Owaar
TPHIOKUMH.

6.2. Ha ocHoBanue wi. 2616, an. 3 ot T3, kamuranbTt
na Ipremaiioto JIpyxecTso Hama fa OpAe
yBeAHYABaH B Pe3y/ITaT Ha BiusaseTo.

6.3. Twil KaTO perucCTPUPAHUAT KAMHTAN Ha
VuuKpegut Ju3uHT HaMa Aa 6ba¢ yBenHiaBan B
pe3ynTar Ha BiusaseTo, HAMa 1a OBAT Ha3HAYABAKH
MIPOBEPHTENH H J1a CE H3BBPIUBA POBEPKA HA KanuTaa
Ha YaruKpenut JIMsuHr Mo cMHCHAA Ha 4. 262¢ o1
T3.

7. EdrexT Ha BIHBaHETO 32 CIETOBOAHH HeJIH

TTo cMuchiIa HA Wi 2623k, an. 2, 1. 7ot T3, 3a
CHETOBOIHM LEJH, JATATA, OT KOATO AeHCTBUATA,
H3BBPLIBAKN OT ByJIyc i €& CMSTAT 32 U3BLPIIEHH
na cMeTka Ha YEuKpeaur Jlusunr, e 1 snyapy 2016r.

8. IIpuTexaTenn Ha ocoGeHHn NpaBa

8.1. BeB BpB3Kka ¢ wi. 263, an. 2, T. 8 o1 T3,
CTpaHuTe TOTBLPYK/AABAT, e HAMA 3an0py A/HIK
321031, YYPEJCHH BBPXY JAIOBE, PECIIEKTHBHO
akim, oT kanurana Ha Byiyc n YauKpenut

not be appointed, as pursuant to Article 263, Para 3,
third sentence in connection with Article 263, Para
3, second sentence of the CA and Article 263, Para
4 of the CA, Article 2621 and Article 262m of the
CA are not applicable to the current Merger.

5. Cash payments

In view of the fact that UniCredit Leasing is the sole
owner of the Merging Company, and since no share
exchange ratio shall be determined, no cash
payments shall be made pursuant to Article 2616,
Para 2 of the CA, and therefore the provision of
Article 262, Para 2, item 3 of the CA shall not be
applicable.

6. Acquisition of shares and registered share
capital of UniCredit Leasing after the Merger

6.1. On the grounds of Article 2616, Para 3 of the
CA, namely due to the fact that UniCredit Leasing, in
its capacity as a sole owner of the share capital of the
Merging Company, is not allowed to acquire shares
from its share capital against the shares owned in the
Merging Company, the provisions of Article 262x,
Para 2, items 4 u 5 of the CA shall not be applicable.

6.2. On the grounds of Article 2616, Para 3 of the
CA, the capital of UniCredit Leasing shall not be
increased as a result of the Merger.

6.3. Since the registered share capital of UniCredit
Leasing shall not be increased as a result of the Merger
no auditors shall be appointed and audit of UniCredit
Leasing’s share capital, within the meaning of Article
262 of the CA, shall not be performed.

7. Effect of the Merger for accounting purposes

Within the meaning of Article 262, Para 2, item 7
of the CA, for accounting purposes, the date, as of
which the transactions performed by Bulus shall be
treated as made on the account of UniCredit Leasirig,
shall be 1 January 2016.

8. Holders of special rights

8.1. In relation to Article 263, Para 2, item 8 of the
CA, the Parties confirm that there are no seizures
and/or pledges, established over the shares from the
share capital of Bulus and UniCredit Leasing.



JIM3uHT,

8.2. TpeobGpasysaiuoTo ce JIpy:KeCTBO HE € H3AABANIO
- IPMBHJIETMPOBAHH JIATOBE WM JPYTH LIEHHH KHHTH,
‘JS:MD‘I{TO HE ca aKU¥H, KOUTO AaBaT 0coOeHu 1pasa 1o
chia na wi. 2621 ot T3. Ciiejosatesto,

. noute Ha un. 262k, an. 2, 1. 8 or T3 ne

'aT OPUIOHKEHHE, H HE CE TIPSABIKAAT HHKAKBH

9. CnenHaing Npasa HA WIeHOBETe HA
YOPaBUTENHHTE OPraHH H NPOBEPHTEIHTE HA
BiusaneTo

9.1. CrpadnTe ce ChriacaBaT OBIACTABAHETO HA
Ynpaeurtenute Ha Bynyc /1a ce cunTa OTTENAEHO OT
Harara Ha Biueanero, KaTo HAa CBIIMTE HAMA Ja CE
MpenocTaBAT HHKAKBH CIIEHAHH IIpaea. CuHTaHO OT
Harara Ha BineaHeTo, IOTOBOPUTE 34 YIPABJICHHE,
ckmouenu Mesxay [IpeoOpasyBamoro ce JpyxecTBO U
VIpaBHTEHTE MY aBTOMATHYHO CE€ NPEKPATABAT.

9.2. Ysienosere Ha YIpaBUTEMHHS CHEET M HanzopHus
¢ueeT Ha YaHKpenut JIN3MET Dpogb/DKAaBaT MangaTa
cH chel BAWBaHETO B CBOTBETCTBHE ChC CPOKA H
YCIIOBHATA, CHIIIECTBYBaLH Npeny Bnupanero. He ce
NPEBMAKA B pe3yATaT Ha BauBaHeTo fa Obnaatr
NpeAOCTaRAHN HAKAKBH MPEHMYILECTEA B NON3a Ha
YNIEHORETE Ha YIIpaBHTENHUA cbBET M HansopHusa
coBeT HA YHMKpenut JInzunr.

9.3. C oraex Ha 0OCTOATENCTBOTO, Ye TIPOBEPUTENM HA
Bnusanero gsiMa 1a 6b1aT Ha3HAYARAHH, 38 TAX CHILO
He ce [IpeIBHXIAT MPEHMYIIECTBa 10 CMHCH/Ia Ha 4IL.
262k, an. 2, 1. 9 ot T3, nopanu koeto pasnopeadara €
HEMpPHIOAIMA.

10. Uamenenus na Yceraga Ha YunKpeaur JInaunr

B pesynrar Ha BanganeTo yeraBeT Ha YHUKpeauT
HMupsvnr vama 1a Obe H3MEeHSH W/UIM DOIThJIBaH.

Cra
11 oBHH (pa3u Ha BA1HBAHETO H CTHIIKH H
7] , NPEABHAECHH B 3aK0HA, KOHTO CJIENBA
pineHu oT CTpannuTte

“11.2. Bus Gaza | CTpaHuTe 1e H3BBPIIAT CEIHHTE

8.2. The Merging Company has not issued
preferential shares or financial instruments, which
are not shares, which grant special rights within the
meaning of Article 262u of the CA. Therefore, the
provisions of 262x, Para 2, item 8 of the CA are not
applicable and it is not envisaged any special rights
to be established by UniCredit Leasing, in its
capacity as an Acquiring Company.

9. Special rights of the members of Managing
Bodies and the auditor of the Merger

9,1. The Parties agree that the authorization of the
Managing Directors of Bulus shall be considered
withdrawn as of the Merger Date, and no privileges
shall be provided to them. As of the Merger Date the
management contracts, concluded between the
Merging Company and its Managing Directors hall
be automatically terminated.

9.2, The members of the Management Board and of
the Supervisory Board of UniCredit Leasing shall
continue their term of service after the Merger Date
in accordance with the terms and conditions, existing
before the Merger. It is not envisaged that as a result
of the Merger any special rights shall be conferred on
the members of the Management Board and of the
Supervisory Board of UniCredit Leasing.

9.3. In view of the fact that no auditors of the Merger
shall be appointed, no special rights, as defined in
Article 262, Para 2, item 9 of the CA, shall be
provided to them, thus, the latter provision shall not
be applicable.

10. Amendments to the Articles of Association of
UniCredit Leasing

As a result of the Merger, the Articles of Association
of UniCredit Leasing shall not be amended and/or
supplemented.

11. Main stages of the Merger and legal steps and

activities to be performed by the Parties

11.1, The Merger shall be implemented in two
stages.

11.2. At Stage | the following main steps shall be



OCHOBHHM CTBIKH, CBITACHO M3HCKBAHKATA HA
3aK0HAa!

(a) [TpeobpazyrawioTo ce JpyKeCcTBO yBEAOMABA
HarnrouanHa areHEg 3a DPUXOIATE 38
npesctosLoTo Brusaxe;

(6) Hacroswusr Jlorosop me Ghae o0sBeH no
napruaute Ha [Ipeobpasyamoro ce pyxKecTso u
ITpuemantoro Jpyxectso B THProBCKUS PETHCTEP.

11.3 Brp @aza Il CtpannTe (1€ H3BBPLUIAT CNEIHATE
OCHOBHM CTBIIKH, CBIIACHO U3HCKBAHHATA Ha
3aKOHA:

(a) OnoBpssane Ha Baupamnero or YuuKpeaur
JInsunr, B Ka4eCTBOTO MY Ha SHONHYEH COOCTBEHHK
Ha [IpeoGpasyBailoTo ce JpyKecTBo. C oraen Ha
thakta, ve YHuKpeauT JIM3HHL ¢ CAHONIHYEH
coBcTBenMK Ha Kanurana Ha [IpecbpasysalioTo ce
JlpyKecTBO, Ha OCHOBanHKe Uit 2637, an. 5 oT T3
pemenye 3a BrupaHeTo 0T cTpaHa Ha eHONIMHHAA
coberaenuk Ha kanutana Ha YuuKpeaut JIM3uHr He
¢ HeoDXoauMo;

(6) [MonyyaBane Ha yAOCTOBEPEHHETO BHB BPB3Ka C
BrnupaeTo, M3naaeHo oT HanpmoHanHara areHIus 3a
MPUXOJHUTE Bb3 OCHOBA Ha YBEIOMIICHHCTO,
noaaneHo 1o BpeMe Ha ®aza 1, cernacko wi. 11.2 (a)
no-rope;

(8) [ozaease HA HEOOXOMHMHTE 3aBICHMUS,
pElTeHns U BCIKAKBY H3NCKYSMH JOKYMEHTH B
THpProeekds PETHCTHP MO NAPTHANTE HA
[Mpuemaioto JpyxecTro u [IpeoGpasyBamioro ce
JlpyxecTBO BBB Bpb3Ka ¢ perHCTPALUATA HA
Bnusanero.

11.4. CtpaHuTe ce 3a{bJDKaBAT Jla NOIOXKAT
HEOOXONMMHATE YCHIIHS Aa H3BbPIIAT OCHOBHHUTE
CTRIKY, H30POEHH 110-TOpe, KAKTO U BCAKAKBH APYTH
CTBIIKH U ASHCTEHS, K0 TAKHBA CC H3UCKBAT OT
NPHIOKUMOTO 3aKOHOMATENCTBO, € AB/DKUMATA
rpHKA U CBOEBPEMEHHO, TaKa ue J1a ChOTBCTCTBAT Ha
H3HCKBAHNATA HA 3aKOHA ¥ HA H3HCKBaHUA,
YCTaHOBCHH B HACTOSUIMS [lOroBOp BBB BpPB3Ka €
Brausanero.

11.5. [Ipaemamoro [IpyxecTBO ce 3a1b/DKaBa, CJICA
paYceaHe Ha BmuBaHeTo B TBProBCkHs perHeThp,

73 MONOKH HEOOXOAUMHTE YCHIHA W J1d U3BBPITH
BCHUKH HEOOXOAHMH CTRIIKH H NEHCTBHA, U2HCKBAHH
OT MPWIOKUMOTO 3aKOHOAATEIICTRO, BKIIOUHTETHO

performed by the Parties, as required by the law:

(a) The Merging Company notifies the National
Revenue Agency for the contemplated Merger;

(b) The present Merger Agreement shall bg
announced under the batches of the Merging
Company and the Acquiring Company in the
Commercial Register.

11.3 At Stage 11 the following main steps shall be
performed by the Parties, as required by the law:

(a) Approval of the Merger by UniCredit Leasing, in
its capacity as sole owner of the Merging Company.
In view of the fact that UniCredit Leasing is the sole
shareholder of the share capital of the Merging
Company, on the grounds of Article 263, Para 5of
the CA, a resolution for the Merger of the sole owner
of the share capital of UniCredit Leasing is not
required;

(b) Obtaining of the certificate with regard to the
Merger, issued by the National Revenue Agency on
the basis of the notification submitted in Stage I
under Article 11.2 (a) above;

(c) Submission of the relevant applications,
resolutions and all other required documents to the
Commercial Register under the batches of the
Acquiring Company and the Merging Company for
registration of the Merger.

11.4. The Parties undertake to endeavor the
necessary steps mentioned above, as well as any
other steps and actions, if such are required by the
applicable law, with the due diligence and in timely
manner so that they comply with the law
requirements and the requirements which are
established in the present Agreement in relation to
the Merger.

11.5. The Acquiring Company undertakes, followifig
the registration of the Merger at the Commercial
Register, to endeavor and to perform all necessary
steps and actions, required by the applicable law,
including with regard to registration in the Property

6



BB BPB3Ka ¢ BuHcBaHeTO B MIMOTHHSA PErucTRp HA
NPeXBbPAHETO Ha BEIHH NIPaBa BEPXY HEABHXUMH
uMOTH, npunoGuTH oT [IpueMarioTo JpyxecTso OT
TpeoGpasysaniero ce JIpyXKecTBO B PE3YATAT HA
Brnusanero.

¥Ma oBpaTHO AelfCTRHE.

13. OaoOpenue Ha Bausaneto

B choTeeTCTBHE ¢ pasnopentuTe Ha 4. 2620 BbB
BPb3KA ¢ Wi 2631, an. 5 or T3, HacTOALMAT
JIoroBop noanexy Ha of00peHHe ¢amo OT
YuuKpeauT JIH3MHT, B KA4ECTBOTO MY Ha €JHONHYEH
coberpennk Ha [TpeobpasysawoTo ce JpyxecTso.

14. TpexpaTarane

Hactosimusat JIororop ce npekpaTaBa npn
HACThNBAHE HA HAKOE OT CNeAHHTE OOCTOATENCTBA!

(a) HeomoGpsaBaue Ha JloroBopa, KakTo €
HpeiURAAEHO B un. 13 no-rope,

(6) pyru obcTOATENCTRA, NPEABHIEHH B T3,
15, IIpnnoxRuUMo IPaBo

ITpWIKHMOTO TIPABO [0 OTHOLICHRE HA HACTOSIINA
Jorosop e GBATAPCKOTO NPABO.

16. Cnopose

Beuuku cnopose Mexay CTpaHUTE, MTPOM3THYALLH OT
W/une CEbp3aHu ¢ HacTosAwA Jorosop e ce
paspelliaBar 0T KOMIIETeHTHHSA OBIrapcky Coil.

17. YacTH4HA HeAeHCTBHTEIHOCT

HHLIOKHOCTTA HA OTAENHH PasnopeiGH OT TO3H
[loroBop He Bileve HALIOAKHOCT Ha OCTAHATTE
pasnobeﬁt?u ot Bero. B cnyyaid, ue HAKOS
HALOXKHA, TS HAMA /14 Ce MPHIara,
0 “ﬁ OTHBOPEUH HA UMIIEPATHBHUTE

if opeﬂﬁm Ha JIeHCTBAIOTO 3aKOHOATENCTRO. B
ToAK cnyrdgu C7e/IBa 1a Ce IPHJIOKAT 3aKOHOBUTE
pa:’,nopsﬁf)’u KOHTO CHOTBETCTRAT B HAH-TONsMa
CTENeH Ha BOJIATA Ha CTPAHUTE C OTJIEN LeJITa Ha
nactosiua Jlorosop.

Register of the transfer of the property rights over
real estate properties, acquired by the Acquiring
Company from the Merging Company as a result of
the Merger.

12. Effective Date of the Agreement

This Agreement shall become effective as of the date
of its signing on behalf of the Parties, without
retroactivity.

13. Merger approval

Pursuant to the provisions of Article 2620 in relation
to Article 263T, Para 5 of the CA, the present
Agreement is subject to the approval solely by
UniCredit Leasing, in its capacity as a sole owner of
the share capital of the Merging Company.

14. Termination

This Agreement shalf be terminated upon the
occurrence of any of the following circumstances:

(a) Non-approval of the Agreement, as provided in
Article 13 above;

{(b) Other circumstances provided by the CA.
15. Governing Law

This Agreement shall be governed by the Bulgarian
law.

16. Disputes

Any and all disputes between the Parties arising out
of and/or related to this Agreement shall be resolved
by the competent Bulgarian court.

17. Severability

Should a provision of this Agreement be or become
invalid, the validity of the other provisions shall not
be affected thereby. In the 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.



18. Ezgxk 18. Language

To3n JIoroBop € H3rOTBEH Ha aHIIMHCKH H This Agreement is made into English and Bulgarian
&BIrapcky 30K M B Cllyyall Ha IPOTHBOPEUHE language, in the case of any inconsistencies between
MeX1y ABaTa TEKCTa, IPEAUMCTRO HIE MMa the two texts, the Bulgarian text shall prevail.
OBICApCKHAT TEKCT.
19. HoTapuaTHa 3aBepKa Ha NOJIHCHTE 19. Notarization of the signatures
Hacrosmgat Horosop 0¢ MOAITHCAH B [1BA The present contract was signed in two identical
eIHOODpA3HY eK3eM/sIpa — [0 CIMH 32 BCAKa OT copies — one for each of the Parties, and the
Crpfurse, kato nopnucute Ha CTpanuTe 0s1xa signatures of the Parties were certified by a notary

: OT HOTApHYC. public.

3a , VauKpeanr Jinzunr” EAJl/ On behalf of U Credit Leasing EAD:
Anexcagabp Kpoeres / Alexander Krustev MapTHH l"l_lm B /[Martin Gikov
Hzmpiutenen JTupextop / Executive Director Vansmautenes Yiapextop / Executive Director

“BA Kpexuramuaiar Byaye” EOOA / On behalf of BA Creditgnstalt Bulus EOOD:
—
Agexcanabp Kpberes / Alexander Krustev Maptun|l kkog / Martin Gikov
Ynpasuren { Managing Director YupaBuTen aging Director




Ha 24.06.2016 r., BANEHTUHA BACUNEBA, HoTapuyc B paiion PC Cochua ¢ per. Ne
320 Ha HotapuanHaTa kamapa, YAOCTOBEPABAM MOAMUCUTE BbpPXY TO3U AOKYMEHT,
NONOXEHW OT;

ANTEKCAHOBP KANIMHOB KPBCTEB - Usn. avp. 1

>| MAPTUH METOOMEB NMKOB - MantbaHuTeneH AWPEKTop Ha

1YHUKPEOWUT NN3WHI EAL - Mpuematuo OPYXXeCcTBO
-‘_%HEKCAHJJBP KANMMHOB KPBCTEB - Ynpasuten I —
" MAPTVH METOAMEB I'MKOB - Ynpasuten Ha SeWYC
1 BA KPEOUTAHLLANT BYNYC EQO(] - MpeoGpasyBaLLo ce APYKECTEO

/& 1 Per. Ne 5141 Cu6paHa vaKca: _
/v | 3abenexka: YA0CTOBEPABAHETO € N3BBOWE 0 u3BbH KA

Hotapuyc:  --




