COHOPA3ZYMEHMUE
3A 3AKYIIYBAHE HA AKIIUAN

JIHEC, wovveiieeanne 2010 r., MexIy CTpaHUTE:

1. ,AXEJIOH PE3UIBHC” EOOJ, cbc
ceJlaNuIne U aapec Ha ympasieHue: rp. Kocruabpon,
O6nact Codus, x.K. ,,30pa”, 61.2, BX. ,,A”, 1.4, at.
10, P.bearapus, ¢ EMK 102894518, npencrasisiBaHo
ot Ynpasurens Huiin Onussp O’ Paiinu, HapuuaHo
Hakpatko ,,JJPYKECTBO”,

2. ,
TPAKTAHIH HA ..eouvveniieiieniieeniieeieenieeseeenieeeiee e ,
POJICH HA .ueeniieeiiieiieeieesieeeieesiteebeesieeebeesaeeene r.
;3 o OO PSPRORPRRPRIPIO ,
TACTIOPT NO..ooiiiiiiiiiiiiie it ,
176316201 (S35 5 ¢ FOUNUU USROS PP PIOPRPRO I.
OT ettt e et e ettt ettt ettt
1:2: 01791 (S): 091 (0 RO UPOROSRPRO T.
azapec:

Hapuyal Hakpatko ,AHBECTHUTOP”

Hu

3. Aokar Bbauo MHBanoB Youakos,
BrucaH B AnBokarcka Konerus — rp. byprac, EI'H
7104260445, n.x. Ne 104839988, wuszmamena Ha
20.09.2000 r. or MBP — Bbyprac, nuueH ajgBOKaTCKu
No 1000008080, ¢ agpec Ha agBOKaTcKaTa KaHTOpa:
rp. byprac, yn. ,,I'eopru Kupkos” Ne 21, et. 1, am. 2,
P. bearapus, Hapudas HakpaTko ,,AJIIBOKAT?”

Ce
CJICTHOTO:

nmoamuca CriopasymeHue OTHOCHO

1. IIpenmer Ha TOBa cHopasyMeHHE €
perilaMeHTHpaHe Ha MHBECTHIMOHHHMS TIPOIEC, BHB
Bpb3Ka CBC 3aKymyBaHeTo oOT IHBecTtuTopa Ha
................ Oposi NOMMEHHH AaKIHMU OT EIHOJIMYHO
aKIMOHEPHO ApyxkecTBO ,,Aheloy Owners” EAJL, ¢

SHARE PURCHASE
AGREEMENT

Today, ....cccovveenneee. 2010, between:

1. ,AHELOY RESIDENCE” EOOD, having
seat and registered address: Bulgaria, Kostinbrod,
District of Sofia, complex “Zora”, bl.2, entr. A, floor
4, apt.10, EIK 102894518, represented by Neil Oliver
O’Reilly in his capacity of Director, hereinafter
referred to as “The Company”,

2.

PASSPOTt NUMDET........eeeeeiieiieeiiieiie et eiee et

issued on

Valid DY .o

address:

hereinafter referred to as ,,The Investor”

and

3. Valcho Ivanov Cholakov, attorney-at-law,
registered in BAR — Bourgas, UCN 7104260445, ID
Card Ne 104839988, issued on 20.09.2000 by Police
Department — Bourgas, personal solicitor number Ne
1000008080, with address of the lawyer’s office:
Bulgaria, Bourgas, 21 Georgi Kirkov Street, floor 1,
apt.2, hereinafter referred to as ,,The Solicitor”
made

The was

regarding:

following agreement

1. This agreement aims to stipulate the
transaction with regard to the purchase by the Investor
from the Company of ............. registered shares of
the sole-owned ,,Aheloy Owners” EAD, each share at
a purchase price of EUR 525 (five hundred and twenty
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NOKYyNHa IIeHa 3a BCsKa enHa akuus ot 525
(mercrotuH ABazaecet u net) EBpo.

2. JPYXECTBOTO ce 3agpmkaBa na
yupenu eIHOJIMYHO AaKIHMOHEPHO JIPYXKECTBO C
HauMeHoBaHue ,,Aheloy Owners” EAJIl, ¢
ydpeauTeaeH Kamurtaid B pasmep Ha 14 285 akuuwm.
KanutanbT Ha €AHOTMYHOTO aKIIMOHEPHO PY>KECTBO
me Obae HemapuyHa BHOCKa  (amopT) Ha
HE3aBbPIICHN WHAMBHAYAIHU XWIAIIHA OOCKTH -
anapTaMeHTH, ¢ o0Ila pasrbHaTa 3aCTpPOEHA IUIOIL B
pasmep Ha 14 285 KBaJpaTHU MeTpa.
NunuBunyanHuTe 00EKTH ce Hamupar B crpaau ,,N”
u ,M” u ,L”, mocrpoenu Bbpxy I[IO3EMJIEH
UMOT c unentuduxarop 00833.6.437 (Hyna Hyna
0CEeM TPH TPH TOYKA IIECT TOUYKA YETUPHU TPU CEIIEM),
C  TpallHO  TpeAHAa3HA4YeHHWE:  ypOaHM3HMpaHa
TEPUTOPUS M HAUMH Ha TpallHO TOJ3BaHE: 3a JIPYT
KypPOPTHO-PEKPEAlMOHEH O00EKT, B MECTHOCTTa
»babata”, c. Axemnoii, OOummHa Ilomopue, 0061.
bypracka, cbc chceaum MO KaJacTpalHa KapTa,
cpraacHo ckumna Ne 7826/11.03.2008r. na Ciy:x0a 1o
reoaesust, kaprorpadus u xamactep byprac: I c
uaentudaxorop 00833.6.438, 11 ¢ uneHTHdaKoTop
00833.6.440, TI1 c¢ wunentudaxorop 00833.6.435,
[N c¢ wunentudaxorop 00833.6.107 u IIN c
unentudaxorop 00833.6.108.

B wuntepec ma HuBectuTopa u ,,Ahcloy
Owners” EAJl JIpysecTBOTO noeMa 3aabDKEHUETO
Jla 3aBBPIIU 32 CBOS CMETKAa BCUYKU T'OPETOCOYEHU
KWIUIIHA OOEKTH — amapTaMEeHTH, BbB BB3MOXKHO
Hal-KpaTKH CPOKOBE.

3. 1. UuBecTUTOPBT CE 3abJIKaBa B CPOK J10
27.05.2010r. na Hapenu 1Mo OAHKOB BT 3aruIalllaHe
Ha cymara mo T.l mo cmeruanHa KJIMEHTCKa CMETKa
Ha anBokaT Bbemyo MBanoB YoisiakoB, perucTpupan B
Ansokarcka Komerus r1p. byprac, PemyOnuka
bearapus, ¢ aapec Ha ajBOKaTcKara KaHToOpa: Tp.
byprac, 8000, yn. ,I'eopru Kupkos”, Ne2l, er.l,
amn.2, PemyGnuka bearapusi, kakTo cienBa:

SOLICITOR’S /CLIENT’S/ ACCOUNT:
COMMERCIAL BANK ALIANZ
BULGARIA AD

Branch Bourgas,

20, Geo Mileyv str.

8000 Bourgas, Bulgaria

SWIFT CODE: BUINBGSF

IBAN CODE: BG17BUIN95615100206077-
in euro
Bank code 56178556

Beneficiary Solicitor Valcho Ivanov Cholakov

five euro) per share.

2. The Company shall establish a sole-owned
joint-stock company, named ,,Aheloy Owners” EAD,
with registered capital distributed in 14 285 shares.
The equity of the company shall consist of a non-
monetary (in-kind) contribution of not-yet-completed
individual residential apartment units, with total built-
up area of 14 285 square meters. The units are located
in buildings ,N” , ,M” and ,,L”, constructed over a
LAND PLOT with identifier 00833.6.437 (zero zero
eight three three period six period four three seven),
with permanent intended use: urbanized territory,
planned to be used for: another resort and recreational
unit, in the area known as ,,Babata”, village of Aheloy,
municipality of Pomorie, district of Burgas, with the
following neighbors as per the cadastral map,
approved via Order Ne 7826/11.03.2008 of Geodesy,
Cartography and Cadastre Agency, Bourgas, : land —
plot identified as 00833.6.438, land — plot identified as
00833.6.440, land — plot identified as 00833.6.435,
land — plot identified as 00833.6.107 and land — plot
identified as 00833.6.108.

For the benefit of the Investor and Aheloy Owners
EAD, the Company undertakes, at its own cost, to
complete all of the abovementioned residential
apartment units as soon as possible.

3.1. The Investor shall order wire transfer of
the payment under art.1 not later than May 27", 2010,
to the Solicitor’s Escrow account, with beneficiary
Valcho Ivanov Cholakov, solicitor, member of BAR —
Bourgas, personal solicitor number Ne 1000008080,
with address of the lawyer’s office: Bulgaria,
Bourgas, 21 Georgi Kirkov Street, floor 1, apt.2:

SOLICITOR’S /CLIENT’S/ ACCOUNT:
COMMERCIAL BANK ALIANZ
BULGARIA AD

Branch Bourgas,

20, Geo Mileyv str.

8000 Bourgas, Bulgaria

SWIFT CODE: BUINBGSF

IBAN CODE: BG17BUIN95615100206077- in
euro

Bank code 56178556

Beneficiary Solicitor Valcho Ivanov Cholakov
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3.2 B miatexxHOTO HapexaaHe 3a MPEBekKIaHe
HA CYMHUTE IO HOpBEXKaTa KJIMEHTCKa CMETKa
HNHBeCcTUTOPBT  3aTBJDKUTEITHO cienBa  JAa
OTOeNeXU: UMETO Ha KyIyBaua Ha akIUWTE, JaTaTa
Ha JIOrOoBOpa U Oposi Ha 3aKyNyBaHUTE aKIUH.

33. CpeacrBata Ha  HUHBecTHTOpA,
NPEBEJICHH OT HOPBEXKKATa KIMEHTCKA CMETKa KbM
aJBOKaTCKaTa KJIMEHTCKA CMETKa, HAMa Ja ObIaaT
NpeMET Ha TErJIeHe, Pa3IopexkIaHe MK U3II0JI3BaHH
3a U3BBPIIBAHE Ha IUIAMIAHUS, OCBEH 3a YpeKIaHe Ha
3abJDKCHUATA 3a IUlamaHe Ha WHBecTHTOpa B
moma Ha ,L,AXEJIOM PE3HUABHC” EOOJI mo
CUJIaTa HA HACTOSIIMS JOTOBOP W TNPH Clla3BaHE Ha
yCJIOBHsTa Ha T.4 U T.5. T0-7011y.

4. Cymara mo 1.1 me Obae 3amnaTeHa Ha
»LAXEJIOM PE3UIBHC” EOOJ wm Ha
JOITBTHUTEITHO TIOCOYCHO OT HEero JuIle. BbB BCUUKHU
Cllydad TakoBa IUTAl[aHE TPEJCTaBIsIBA TBIHO H
OKOHYATEIIHO YpEeKIaHE HA 3aIbDKCHUSATA HA
HNuBecTHTOPa  KBM  JIPYXKECTBOTO,  CHIJIACHO
HACTOSIIHUS JIOTOBOP.

5. AaBokaTbT ce€ 3aab/DKaBa Jla MpeBeae
MOCTHIMIJIATAa B KIMEHTCKAaTa CMETKa CyMa Ha JiulaTa
10 T.4 HpI/I KYMyJ'IaTI/IBHOTO HaJIM4YMUEC HaA CICIOHUTEC
YCJIOBHUSL:

5.1. Hammume nHa 14285 xB.M. P3II or
OMHUCaHUsl B T.2 HEABWKUM HMOT (MHIAUBHUAYaTHU

o0ekTH), amopT B KamuTtaia Ha ,,Aheloy Owners”
EAJIL.

5.2. Hanuume Ha 1OCTaThYHO CpEACTBa IIO
a/JIBOKaTCKaTa KJIMEHTCKa CMeTKa, HEeOoOXOAMMHU 3a
3aJMYaBaHe Ha HAJOXKEHaTa OT KPEeAUTOpU Bh30paHa,
KaTo pa3MepbT Ha CpeAcTBaTa ce Ompeens B
MNOJIUCAHU C KPEOUTOPUTE CIIOPAa3yMEHUs, KaKTO U
Hamnure Ha 2000000 eBpo 3a 3amoyBaHe Ha
CTPOUTEIIHUTE PabOTH.

5.3. YnocrtoBepenue 3a JuIca Ha BIMCAHU
0COOCHHU 3aJI03U BBPXY MpeAnpuaTueTro Ha ,,Aheloy
Owners” EAJI.

5.4. Y poctoBepeHue 3a Jurca Ha 3aIbJKCHUS
Ha ,,Aheloy Owners” EAJl kbm JIbpkaBaTta U KbM
Oo6muna [Tomopue.

5.5. YnocrosepeHue 3a aKkTyaJHO ChCTOSIHHE
Ha ,,Aheloy Owners” EA]JI, BKIIOUHTETHO TOKYMEHT,
yIOCTOBEpsIBAll, Y€ PY>KECTBOTO HE € B MpoLEeaypa
10 JTUKBUJIAIUS WJIM HECHCTOSTEIHOCT.

3.2. The Investor must provide the following
details on the payment order relating to the transfer to
the Norwegian Client Account: the name of the share
purchaser, the date and the number of purchased
shares.

3.3. Investor’s funds that are transferred from
the Norwegian Client Account to the Solicitor’s Client
Account, shall not be withdrawn, transferred or used
for any other payments than the settlement of the
Investor’s payment obligations to “AHELOY
RESIDENCE” EOOD pursuant to this agreement and
in compliance with the conditions of art.4 and art. 5
below.

4. The amount set forth in art. 1 shall be paid
in favor of AHELOY RESIDENCE” EOOD or to
another entity, appointed by the Company. In all
instances any such payment shall constitute full and
final settlement by the Investor of its obligations
towards the Company pursuant to this agreement.

5. The Solicitor shall transfer the investor’s
funds paid to the beneficiaries under art.4, conditional
that all the requirements below are present and met:

5.1. Availability of 14 285 square meters of
total built-up area of the real estate (individual units)
under art. 2, contribution in-kind in the capital of
,»Aheloy Owners” EAD;

5.2. Existence of sufficient funds on the
Solicitor’s client’s account required to release the lien
charged by the creditors, where the amount of these
funds shall be determined by relevant agreements
signed with the creditors, as well as the availability of
2,000,000 euro for the launch of the construction
works;

5.3. Certificate evidencing that there are no
registered pledges on the enterprise of ,,Aheloy
Owners” EAD;

5.4. Certificate evidencing that there are no
accounts payable by ,,Aheloy Owners” EAD to the
Government and Pomorie Municipality;

5.5. Certificate of good standing of ,,Aheloy
Owners” EAD, including a document certifying that
the company has not entered a procedure of liquidation
or insolvency;




5.6. Akuuurte (BpEeMEHHUTE YIOCTOBEPEHUS),
ImpeIMeT Ha 3aKyIyBaHe, JP)KUPOCAaHU 10 ChOTBETHHS
pen, npenaaeHu Ha aaBokatr Briauo Yoakos.

5.7. 3aBepeno ot Mznbiauurennus upexrop
KOMHUE OT CTpaHUWIlaTa Ha KHUTaTa Ha aKIMOHEPUTE,
KBAECTO € OTPa3eHO TPEXBHPISHETO Ha AaKIUHUTE
(BpeMEHHUTE YJOCTOBEPEHUS).

5.8. [TomyueHn oT aagBOKaTa OpWIMHANI Ha
TOBA CHIOpa3yMEeHUe, MOINICAH OT BCUUKU CTPaHH.

6. B ciydaii, ye Mo KJIEHTCKaTa CMETKa He
MOCTBISIT HEOOXOJUMHUTE CpPEICTBA CHIVLWILS.2.,
AJBOKaTBhT ce 3agb/DKaBa Ja Hapeau BpbIlaHe
00paTHO Ha MOJYYEHHUTE MO CMETKaTa CyMU HE TIO-
kbcHO oT 20.06.2010 r.. Pa3xonure, cBbp3aHu C
0aHKOBUTE TIPEBOAM TAaKCH Ca 3a CMETKa Ha
WHBECTUTOPA.

7. AIBOKATBT HOCH OTTFOBOPHOCT Tpe]
JpyxectBoro u HWHBecTHTOPa €IMHCTBEHO 3a
MPOBEpPKa HAIMYUETO HA YCIOBHSTA IO T.5.

8. B cpok 10 3 (Tpu) cenMuIM OT NOoJIy4yaBaHe
Ha MOANMCAHOTO OT HWHBECTUTOPA CIOpa3yMEHUE,
Jlpy’XecTBOTO ce 3aabikaBa Ja My BbpHE OOpaTHO
OpUTMHAJl Ha TOBa CIOpa3yMEHHE, MOANUCAH OT
BCUYKH CTPaHHU.

Hacrosiioto criopazymenue ce cbCTaBU B TpU
OPUTMHAJIIHU  €AHOOOpa3HM  EeK3eMIUIipa  Ha
OBArapcKd M AHIVIMHCKM €3UK- [0 €AMH 3a BCsAKa
CTpaHa.

MOAIUCH :

»APYKECTBO”

5.6. Shares (Provisional Certificates), subject
of purchase, have been duly endorsed, delivered to
attorney Valcho Cholakov;

5.7. Copy of the Register of stockholders duly
certified by the Executive Director, with evidence of
completed registration of endorsement of shares
(Provisional Certificates), duly signed by the
Executive Director of the company.

5.8. Duly signed by all parties original of this
agreement, received by the Solicitor.

6. In case that the sufficient funds under art.5.2.
have not been received in Solicitor’s Escrow account,
the Solicitor is obliged to transfer back to the
Investor the funds paid under this Agreement not later
then 20™ of June. The bank transaction fees shall be at
the expense of the Investor.

7. The Solicitor shall only be liable to the Company
and the Investor for the due diligence and verification
of the requirements under art. 5.

8. The Company shall be bound to send back to
the Investor an original of this agreement, duly signed
by all parties, and this shall happen within 3 (three)
weeks as of the date of reception of the agreement,
signed by the Investor.

This agreement was drawn up in three original
identical copies, in both English and Bulgarian — each
of them for the respective parties.

SIGNATURES:

On behalf of ,,The Company”

On behalf of ,,The Investor”

On behalf of ,,The Solicitor”




