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By: Erik Bresling
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Semarksvej 17
2900 Hellerup, Denmark
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By: Svetlozar Kasabov

Tzar Ivan Assen 1

Ground/Parter Floor

Turgovishte, Bulgaria 7700

ZAHARI TOMOV,
Individually and as

Special Counsel to U.S. Trustee
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AYR LOGISTICS LIMITED, INC.,
By: Philip Robert Harris

President and General Manager

459 Chippendale Drive

Rockwall, TX 75032

ANTHONY DENNIS HARRIOTT,
21 Foxcroft Drive
Princeton, NJ 08540

GRANT CAPITAL
INVESTMENTS, LTD.
By: Anthony D. Harriott
Director

21 Foxcroft Drive
Princeton, NJ 08540

FIRST INVESTMENT BANK, AD,
By: Nedelcho Vasilev Nedelchev
Director

37 Dragan Tzankov Boulevard
Municipality Stolichna

Sofia, Bulgaria 1797

TSEKO TODOROV MINEYV,
20 Dospat Str.

FL. 4, Ap. 12

Sofia, Bulgaria 1463

IVAILO DIMITROV MUTAFCHIEYV,
26 Krushova Gradina Str.
Sofia, Bulgaria 1415

CHAVDAR ANGELOV ANGELOV,
Tourist Lodge in the

Aladzha Manastir locality

Primorski District

Varna, Bulgaria 9007
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ALL SEAS MANAGEMENT, LTD.

By: Registered Agent

Marshall Islands Management Company
Trust Company of the Marshall Islands, Inc.
Trust Company Complex, Suite 206
Aljeltake Road, Ajeltake Island

P.O. Box 3055

Majuro, MH 96960

BLUE FINANCE LIMITED

By: Registered Agent

Marshall Islands Management Company
Trust Company of the Marshall Islands, Inc.
Trust Company Complex, Suite 206
Aljeltake Road, Ajeltake Island

P.O. Box 3055

Majuro, MH 96960

DELYAN SLAVCHEY PEEVSKI,
6 Atanas Dalchev Street
Sofia, Bulgaria 1113

NSN INVESTMENT, EOOD,
By: Alexander Kirilov Georgiev
119 Ekzarh Yosif Street
Oborishte District

Sofia, Bulgaria 1527

BULGARTABAC HOLDING, AD,
By: Radoslav Vasilev Rahnev
Director

62 Graf Ignatiev Street

Sofia, Bulgaria 1000

BULGARIAN NATIONAL BANK,
By: Dimitar Radev

Governor

1 Knyaz Alexander I Square

Sofia, Bulgaria 1000
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STANISLAV GEORGIEYV LYUTOV,
Individually and as BNB Conservator

22 Anton Chehov Street

1 Floor Apt 16

Sofia, Bulgaria 1113

Conservator of Corporate Commercial Bank

ELENA ZDRAVKOVA
KOSTADINCHEV,

Individually and as BNB Conservator
District Lager

Building 12, Entrance B, Floor 1 Apt. 1
Sofia, Bulgaria 1612

Conservator of Corporate Commercial Bank

TABAK MARKET, AD,

By: Victor Nikolaev Nalbantov
Director

161 Knyaz Boris I Street
Vazrajdane District

Sofia, Bulgaria 1202

CIBOLE SERVICES INCORPORATED,
BULGARIA, EOOD,

By: Gergana Kirilova Angelova

Manager

11 Antim I Street

Vazrajdane District

Sofia, Bulgaria 1303

ASTERIA BG, EOOD

a/k/a DROSLIAN BULGARIA, EOOD,
By: Borislav Ivanov Borisov

Manager

10 Doyran Street

Krasno Selo District

Sofia, Bulgaria 1700



VILI VIST, EAD,

By: Nikolai Milev Milev
Director

47 Industrialna Street
Burgas, Bulgaria 8000

PROMISHLENO STROITELSTVO
HOLDING, EAD,

By: Kamen Stoyanov Kanev

Director

1 Zavodska Street

Village of Yana

Sofia, Bulgaria 1895
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THE BANK OF NEW YORK )
MELLON CORPORATION, )
One Wall Street )
New York, New York 10286 )
By: Registered Agent )
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New York Dept. of State )
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)

EATON VANCE STRUCTURED
EMERGING MARKETS
EQUITY FUND, LLC,

By: Eaton Vance Management
New York State Secretary of State
New York Dept. of State

One Commerce Plaza

99 Washington Avenue

Albany, NY 12231

THE BANK FOR FOREIGN TRADE OF
THE RUSSIAN FEDERATION,

a/k/a VTB BANK

By: Anton G. Siluanov

Chairman of the Supervisory Council

Or

By: Andre L. Kostin

President and Chairman of VTB Bank



Registered Address: )

29 Bolshaya Morskaya Street )

St. Petersburg, Russia 190000, )

)

Defendants. )
COMPLAINT

Plaintiffs RUDERSDAL, EOOD (hereinafter “Rudersdal”), ALL SEAS PROPERTY 2,

OOD (hereinafter “ASP2”), ASSET MANAGEMENT, EAD (hereinafter “Asset Management”),

and ZAHARI TOMOV (hereinafter “Tomov” or “Tomov-Special Counsel”), by and through their

undersigned counsel, based on both their direct claims and their purchase and assignment of claims

arising out of defendant AYR LOGISTICS LIMITED, INC.’s (hereinafter “Ayr”) (a U.S. entity)

U.S. Bankruptcy proceeding in Dallas, Texas (fashioned as “In re: Ayr Logistics Limited Inc.,”

Case No. 14-34940-bjh-7) assigned to plaintiffs by the U.S. Trustee, as and for their Complaint
against the above-named Defendants, allege as follows:

NATURE OF CLAIM

1. The U.S. bankruptcy asset of approximately $65 million brought together the defendants

in varying acts of tortious and illegal conduct for self-dealing, profit and ancillary benefit,

defrauding plaintiffs of their claims to the asset as investors and creditors. It all began

when Ayr acquired the Bulgarian Silver Beach Project (hereinafter “SBP”), a development

project of 1048 hectares expanding the town of Balchik, Bulgaria, from APD2, in 2009 for

€89 million which initially included the assumption of €88 million in FIB loans with

performance in and through New York City. The sale of the Ayr SBP real property created

the $65 million asset through its wholly own subsidiary Ayr Property Development, AD

(hereinafter “APD”). The conspiratorial course of conduct was intentionally designed by

defendants, individually and in two identifiable groups, to obscure their tortious conduct



and demonstrate a new species of concerted global scheming by gaining access to and
profit in privatization mechanisms.

Plaintiffs seek to vindicate these wrongdoings in New York because this venue was integral
and pivotal to defendants’ acts and harm to plaintiffs; in addition, in various contracts
between the parties they agreed to subject themselves to venue, personal, and subject matter
jurisdiction in New York. Plaintiffs seek recovery in claims sounding in civil Racketeer
Influenced and Corrupt Organizations Act (hereinafter “RICO”), civil conspiracy, breach
of contract, tortious interference with contracts, breach of fiduciary duty, aiding and
abetting of fiduciary duty, unjust enrichment, fraudulent concealment, fraud, aiding and
abetting fraud, negligent misrepresentation, negligence, conversion, and fraudulent transfer
of bankruptcy assets.

JURISDICTION AND VENUE

This Court has subject matter jurisdiction pursuant to 18. U.S.C. § 1964(c) and has
supplemental jurisdiction over the state common law claims pursuant to 28 U.S.C. § 1367.
This Court has personal jurisdiction over Defendants Philip Robert Harris (hereinafter
“Harris”), Anthony Dennis Harriott (hereinafter “Harriott”), and Chavdar Angelov
Angelov (hereinafter “Angelov”), and Ayr both in its own capacity and against its
executive officers and shareholders, pursuant to N.Y. CPLR §§ 301 and 302(a)(1)—(3). Not
only do Harris, Harriott, Angelov and Ayr transact substantial business in New York State,
the causes of action asserted in this lawsuit arise directly out of Harris, Harriott, and
Angelov’s tortious acts both within New York and outside of New York partly on behalf
of Ayr which caused injury to persons and property within New York. Additionally, the
agreements upon which this claim in part arises specifically provide for venue in the State

of New York as well as subject matter and personal jurisdiction in the State of New York.



5. This Court has personal jurisdiction over First Investment Bank (hereinafter “FIB”), on its
own and against its executive officers and shareholders, pursuant to N.Y. CPLR § 302(a)(3)
because FIB was a co-conspirator with, inter alia, Harris, Harriott, and Angelov to divest
plaintiffs of their investment in the U.S. company, Ayr, through its Bulgarian-registered
subsidiary, APD. FIB’s acts, on its own and through its shareholders, had a direct effect in
the United States, and FIB knew or should have known that its acts would have an effect
in the United States. Specifically, Defendant FIB, by its acts, either expected or should
have reasonably expected to have a consequence in New York and FIB derived substantial
revenue from interstate and/or international commerce arising from those acts.
Additionally, the agreements upon which FIB’s acts arise in part specifically provides for
venue in the State of New York as well as subject matter and personal jurisdiction in the
State of New York. FIB may be served pursuant to the requirements of the Hague
Convention on Service of Process.

6. The Court has personal jurisdiction over all other defendants pursuant to N.Y. CPLR §
302(a)(3). The causes of action asserted in this lawsuit arise directly out of Harris, Harriott
and Angelov’s New York acts, and the acts committed by Harris, Harriott and Angelov as
co-conspirators with all other defendants, as well as by other participants in the conspiracy
and/or enterprise, are imputable to all other defendants in this case. Defendants, by their
acts, either expected or should have reasonably expected to have a consequence in New
York and they derived substantial revenue from interstate and/or international commerce.
All foreign defendants may be served pursuant to the requirements of the Hague
Convention on Service of Process.

7. In the alternative, this Court has personal jurisdiction over the foreign defendants pursuant

to Federal Rule of Civil Procedure 4(k)(2).



8. Defendant Bulgarian National Bank (hereinafter “BNB”) is the central bank of Bulgarian,
organized under the laws of Bulgarian and owned by the Republic of Bulgaria. Therefore,
this Court has personal jurisdiction over BNB pursuant to 28 U.S.C. § 1602(a)(2) because
the Republic of Bulgaria through BNB committed acts outside the territory of the United
States in connection with its commercial activity and those acts caused a direct effect in
the United States. BNB may be served pursuant to the requirements of the Hague
Convention on Service of Process.

9. Defendant The Bank for Foreign Trade of the Russian Federation (hereinafter “VTB”) is
an investment bank registered in St. Petersburg, Russia. VTB Bank wholly owns and
controls VTB Capital, AD, and wholly owns and controls Russian Commercial Bank with
a branch in the Republic of Cyprus. The Russian Federation is a majority shareholder of
VTB. Therefore, this Court has personal jurisdiction over VTB pursuant to 28 U.S.C. §
1602(a)(2) because the Russian Federation through VTB committed acts outside the
territory of the United States in connection with its commercial activity and those acts
caused a direct effect in the United States. VTB may be served pursuant to the requirements
of the Hague Convention on Service of Process.

10. Venue is proper pursuant to 28 U.S.C. § 1391(b)(2) and (3).

11. Venue is also proper under 18 U.S.C. § 1965(b). The ends of justice require that those
defendants who reside in other jurisdictions and countries be brought before this Court in
this civil action under 18 U.S.C. § 1964(c) for violations of 18 U.S.C. § 1962(a)-(c) to
account for their wrongful acts.

THE PARTIES

Plaintiffs



12.

13.

14.

15.

Plaintiff Rudersdal, EOOD (hereinafter ‘“Rudersdal”) is a company incorporated in
Bulgaria with its principal place of business at Sofia, Bulgaria. Rudersdal is a wholly-
owned subsidiary of Rudersdal, A/S, a company incorporated in Denmark with its principal
place of business in Birkerod, Denmark. Rudersdal consists of shareholder/investors from
the United Kingdom and Denmark who invested million of Euros in the SBP. Rudersdal
is also an assignee of the claims of the Trustee in the Ayr U.S. bankruptcy proceedings in
Dallas, Texas and a creditor of Ayr in the amount of approximately $14,908,580.20 the
underlying agreements of which specifically provides for venue in the State of New York
as well as subject matter and personal jurisdiction in the State of New York.

Plaintiff All Seas Property 2, OOD (hereinafter “All Sea” or “ASP2”) is a company
incorporated in Bulgaria with its principal place of business in Varna, Bulgaria, and an
assignee of the claims of the Trustee in the Ayr bankruptcy proceedings in Dallas, Texas
and a creditor of Ayr in the amount of approximately $37,897,480.61 the underlying
agreements of which specifically provides for venue in the State of New York as well as
subject matter and personal jurisdiction in the State of New York.

Plaintiff Asset Management, EAD (hereinafter “Asset Management”) is a company
incorporated in Bulgaria with its principal place of business in Targovishte, Bulgaria, and
an assignee of the claims of the Trustee in the Ayr bankruptcy proceedings in Dallas, Texas
and a creditor of Ayr in the amount of approximately $1,938,115.43 the underlying
agreements of which specifically provides for venue in the State of New York as well as
subject matter and personal jurisdiction in the State of New York.

Plaintiff Zahari Tomov (hereinafter “Tomov”) is a citizen of Bulgaria, and an assignee of
the claims of the Trustee in the Ayr bankruptcy proceedings in Dallas, Texas and a creditor

of Ayr in the amount of approximately $10 million arising from Ayr and Harris’ breach of

10



16.

contract and failure to pay legal fees for completed work, the underlying agreement of
which provides for venue in the State of New York as well as subject matter and personal
jurisdiction in the State of New York.

Plaintiff Zahari Tomov (hereinafter “Tomov-Special Counsel”) is a citizen of Bulgaria, a
U.S. Bankruptcy Court appointed Special Counsel and an assignee and owner of the claims
of the Trustee in the Ayr bankruptcy proceedings in Dallas, Texas, claims of which provide
venue in the State of New York as well as subject matter and personal jurisdiction in the

State of New York.

Defendants

17.

18.

Upon information and belief, Defendant Philip Robert Harris (hereinafter “Harris”) is a
citizen of the United States and operates and is President and General Manager of Ayr, a
company incorporated on or about 1995 majority-owned, upon information and belief, by
Harris, and having offices in Texas, as well as other Ayr subsidiary companies. Ayr
coordinated overseas business projects including as a joint partner in various international
manufacturing and infrastructure projects. He also served as the sole Executive Director of
Ayr’s subsidiary Ayr Property Development, AD (hereinafter “APD”).

Upon information and belief, Defendant Ayr Logistics Limited, Inc. (hereinafter “Ayr”) is
a company organized under the laws of the United States, incorporated in Texas with its
principal place of business in Texas. Ayr is subject to bankruptcy proceedings in the U.S.
Bankruptcy Court for the Northern District of Texas (Dallas) (fashioned as “In re: Ayr
Logistics Limited Inc.,” Case No. 14-34940-bjh-7), and, upon information and belief, Ayr
is majority-owned by Harris with Harris as its President and General Manager. The
corporate veil between Ayr and Harris should be pierced to hold Harris personally liable

for Ayr’s wrongdoings as Harris treated Ayr as an alter ego at all times relevant herein.

11



19.

20.

21.

22.

Upon information and belief, Defendant Anthony Dennis Harriott (hereinafter “Harriott™)
is a permanent resident of the United States, is a citizen of Canada and the United Kingdom,
a close business associate of Harris, owns Grant Capital Investments Limited incorporated
in Malta, and is the Director of Wallace Companies, Inc., incorporated and with offices in
Texas.

Upon information and belief, Grant Capital Investments Limited (hereinafter “Grant
Capital™) is a company organized under the laws of the Malta, with its principal place of
business in Malta, and, upon information and belief, Grant Capital is owned by Harriott.
The corporate veil between Grant Capital and Harriott should be pierced to hold Harriott
personally liable for Grant Capital’s wrongdoings as Harriott treated Grant Capital
Investors as an alter ego at all times relevant herein.

Upon information and belief, Defendant First Investment Bank, AD (hereinafter “FIB”) is
a bank organized under the laws of the Republic of Bulgaria, operating therein and in the
United States, the Republic of Cyprus, the Republic of Bulgaria, and the European Union
(hereinafter “EU”). FIB is registered and operates in the United States pursuant to its
Foreign Account Tax Compliance Act (hereinafter “FATCA”) registration. FIB is licensed
and transacts business in the United States pursuant to its Diner’s Club franchise
agreement. FIB conducted business in the United States through a Mortgage Receivable
Sale and Purchase Agreement executed in the United States. In addition, at least two United
States entities are minority shareholders in FIB: Defendants The Bank of New York Mellon
Corporation in New York, N.Y., and Eaton Vance Structured Emerging Markets in Boston,
M.A.

Upon information and belief, Defendant Tseko Todorov Minev (hereinafter “Minev”) is a

citizen of the Republic of Bulgaria and a majority shareholder of FIB. The FIB corporate

12



23.

24.

25.

26.

veil should be pierced to hold Minev personally liable for FIB’s wrongdoings because
Minev completely controlled FIB and failed to treat it as a separate business identity, and
Minev used his complete control of FIB to commit fraud and unjust acts against the
plaintiffs, and personally profited thereby.

Upon information and belief, Defendant Ivailo Dimitrov Mutafchiev (hereinafter
“Mutafchiev”™) is a citizen of the Republic of Bulgaria and a majority shareholder of FIB.
The FIB corporate veil should be pierced to hold Mutafchiev personally liable for FIB’s
wrongdoings because Mutafchiev completely controlled FIB and failed to treat it as a
separate business identity, and Mutafchiev used his complete control of FIB to commit
fraud and unjust acts against the plaintiffs, and personally profited thereby.

Upon information and belief, Defendant Chavdar Angelov Angelov (hereinafter
“Angelov”) is a citizen of the Republic of Bulgaria and a permanent resident of the United
States, and a close business associate of Harris and Harriott. Upon information and belief,
Angelov maintains a residence in the state of New York.

Upon information and belief, Defendant All Seas Management, Ltd. (hereinafter “All Seas
Management”) is a company organized under the laws of the Marshall Islands with its
principal place of business in Malta, and, upon information and belief, All Seas
Management is owned by Angelov. The corporate veil between All Seas Management and
Angelov should be pierced to hold Angelov personally liable for All Seas Management’s
wrongdoings as Angelov treated All Seas Management as an alter ego at all times relevant
herein.

Upon information and belief, Defendant Blue Finance Limited (hereinafter “Blue
Finance”) is a company organized under the laws of the Marshall Islands, with its principal

place of business in Malta, and, upon information and belief, Blue Finance is owned by

13



27.

28.

29.

Angelov. The corporate veil between Blue Finance and Angelov should be pierced to hold
Angelov personally liable for Blue Finance’s wrongdoings as Angelov treated Blue
Finance as an alter ego at all times relevant herein.

Upon information and belief, Defendant Delyan Slavchev Peevski (hereinafter “Peevski’)
is a citizen of the Republic of Bulgaria and politician and a key figure in the Movement for
Rights and Freedoms political party (hereinafter “MRF”) in the Republic of Bulgaria.
Upon information and belief, Defendant NSN Investment, EOOD (hereinafter “NSN”), is
a corporation organized under the laws of the Republic of Bulgaria, operating therein and
in the Middle East, Republic of Turkey, and European Union, and is wholly owned by
Peevski.

Upon information and belief, Defendant Bulgartabac Holding, AD (hereinafter
“Bulgartabac or BTH”) is a corporation organized under the laws of the Republic of
Bulgarian. Bulgartabac is the Bulgarian monopoly which holds 22 subsidiaries in a world
wide tobacco manufacturing and distribution business. Bulgartabac routinely transacts
business in the United States. Bulgartabac has been subject to U.S. jurisdiction in multiple
previous lawsuits in various U.S. jurisdictions and state and federal courts. In addition,
Mellon Bank, and Eaton Vance are all United States entity minority shareholders of
Bulgartabac. Bulgartabac additionally maintains operations and conducts business in the
United States, the Middle East, the Republic of Turkey, the Arab Republic of Egypt,
Republic of Indonesia, EU, Federative Republic of Brazil, the Republic of Guatemala, the
Republic of Kenya, the Republic of Zimbabwe, the Republic of Uganda, the Republic of
Malawi, the Argentine Republic, India, the Republic of Belarus, and the Russian

Federation.
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30.

31.

32.

33.

34.

Upon information and belief, Defendant Bulgarian National Bank (hereinafter “BNB”) is
the central bank of the Republic of Bulgaria responsible for, inter alia, issuing banknotes
and coins, overseeing and regulating the banking sector (requires and holds private bank
reserves for banks with credit issues), and keeping the Republic of Bulgaria reserves. It is
the sole owner of the Bulgarian Mint and routinely transacts business in U.S. dollar
currency, including, through the Society for Worldwide Interbank Financial
Telecommunication (hereinafter “SWIFT”).

Upon information and belief, Defendant Stanislav Georgiev Lyutov (hereinafter “Lyutov”
or “BNB Conservator”) is a citizen of Bulgaria, appointed by BNB as conservator over
the BNB takeover of CCB.

Upon information and belief, Defendant Elena Zdravkova Kostadinchev (hereinafter
“Kostadinchev” or “BNB Conservator”) is a citizen of Bulgaria, appointed by BNB as
conservator over the BNB takeover of CCB.

Upon information and belief, Defendant Tabak Market, AD (hereinafter “Tabak Market”),
is a corporation created in 2006 and organized under the laws of the Republic of Bulgaria,
operating therein and in the Middle East, Republic of Turkey, EU, and is a wholly owned
subsidiary of Bulgartabac Holding. It distributes primarily tobacco and tobacco products
under the brand name Lafka in conjunction with Bulgartabac cigarette products in Bulgaria.
Tabak Market obtained CCB loans to expand its infrastructure.

Upon information and belief, Defendant Cibole Services Incorporated Bulgaria, EOOD
(hereinafter “Cibole”) is a corporation organized under the laws of the Republic of
Bulgaria, operating therein and in the Middle East, the Republic of Turkey, EU, and the
Republic of Panama, and is a wholly owned subsidiary of Cibole Services Incorporated, a

Panama-registered entity. Cibole was created in 2012 to participate in the privatization deal
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35.

36.

of the Bulgarian Government owned entity Technoexportstroy, AD, and to participate in
Russia Federation Gazprom’s southern pipeline project consortium sanctioned by the EU
and the United States. Technoexportstroy, AD engaged in construction in 20 countries:
Europe, Middle East, Africa, well as for international financial and investment institutions
such as the World Bank and the Arab Fund. Technoexportstroy has branches and affiliated
firms, and is operating in the Republic of Bulgaria, Federal Republic of Germany, Russian
Federation, The State of Libya, Federal Republic of Nigeria, Kingdom of Morocco,
Republic of Iraq, Republic of Zimbabwe, Republic of Yemen and Syrian Arab Republic.
These deals were funded by a CCB bank loan.

Upon information and belief, Defendant Asteria BG, EOOD a/k/a Droslian Bulgaria
EOQOD (hereinafter “Droslian”), is a corporation created in 2013, organized under the laws
of the Republic of Bulgaria, operating therein and in the Middle East, the Republic of
Turkey, and the EU, and is a wholly owned subsidiary of Droslian Limited, a Belize-
registered entity. Droslian Limited purchased 100 % of Baranco EOOD, which Bulgarian
company is owner on 49% of Yurii Gagarin AD. This deal was a funding by a Droslian
Bulgaria CCB bank loan.

Upon information and belief, Defendant Vili Vist, EAD, (hereinafter “Vili Vist”) is a
corporation created in 2013 and organized under the laws of the Republic of Bulgaria and
controlled by MRF. It was established to buy the already privatized construction company
Transstroy Burgas, AD which engages in the construction and renovation of ports, airports,
railroads, roads, other transport infrastructure, reinforcing facilities, hydro technical and
irrigation infrastructure, industrial and residential buildings, electrical supply, and pipeline

networks and to participate in Russia Federation Gazprom’s southern pipeline project
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37.

38.

39.

consortium sanctioned by the EU and the United States. These deals were funded by a
CCB bank loan.

Upon information and belief, Defendant Promishleno Stroitelstvo Holding, EAD
(hereinafter “Promishleno Stroitelstvo™) is a corporation organized under the laws of the
Republic of Bulgaria, created on 1952. Promishleno Stroitelstvo Holding provides
industrial construction services. In 2011, based on a privatization deal with the Bulgarian
Government, Promishleno Stroitelstvo was privatized by Vodstroi 98, AD, a Bulgarian
company operating and controlled by MRF. In August 2013, Promishleno Stroitelstvo
was the primary Bulgarian partner in the Russian Federation Gazprom’s southern pipeline
project consortium sanctioned by the EU and the United States. These deals were funded
by a CCB bank loan.

Upon information and belief, Defendant The Bank of New York Mellon Corporation
(hereinafter “Mellon Bank™) is a bank organized under the laws of the United States and
operating therein, incorporated in Delaware, domesticated in New York with its principal
place of business in New York City, N.Y. Mellon Bank is a minority shareholder of FIB,
Bulgartabac Holding, AD, and Commercial Corporate Bank, AD (hereinafter “CCB”), a
Bulgarian bank.

Upon information and belief, Defendant Eaton Vance Structured Emerging Markets, Inc.
(hereinafter “Eaton Vance”) is a corporation organized under the laws of the United States
and operating therein, with its principal place of business in Boston, Massachusetts and
with operations in New York City, New York. Upon information and belief, Eaton Vance
comes under the management of Eaton Vance Management in New York, New York.

Eaton Vance is a minority shareholder of FIB, Bulgartabac Holding, and CCB.

17



40.

41.

42.

43.

Upon information and belief, Defendant The Bank for Foreign Trade of the Russian
Federation (hereinafter “VTB”) is a Russian Federation investment bank organized under
the laws thereunder and registered in St. Petersburg, Russia in 1990, operating therein and
in the United States, Commonwealth of Independent States (hereinafter “CIS”), Middle

East, Asia, Africa and the EU. VTB is a 10% shareholder in CCB.

FACTS RELEVANT TO ALL COUNTS

The Ayr Silver Beach construction development project (hereinafter “SBP”) was to be a
$542,976,244 (€404,000,000) expansion of the town of Balchik, Bulgaria on the Black Sea
with a new multi-use and multi-purpose 259-acre neighborhood consisting of 2480 mixed
housing, retirement community, hospital, shopping mall complex, parking, waterfront
fishing village, cultural center, amphitheater, marina, religious facilities, solar power park,
water greenery complex, all utilities, including, water purification and sewer treatment. On
or about September 2008, zoning had been approved as well as design and construction
contracts executed.

Upon information and belief, in or about July 2007 Angelov, through his company,
purchased the SBP land which was to become the SBP, thereby commencing the
orchestrated mechanism which resulted in the fraudulent taking of approximately
$65,209,976 (97,500,000 BGN), the proceeds of the eventual sale of the SBP land
(hereinafter “the Funds”). Angelov, through his company, procured two FIB construction
loans in 2007 $32,261,224(€24,320,000) and 2008 $3,316,326(€2,500,000) collateralizing
the SBP land.

Thereafter, Harris and Angelov entered into a contract on September 15, 2009, which
provided in pertinent part that Angelov’s company would provide the licensing, in-country

support, operational support, and marketing for the SBP, and that Ayr committed to provide
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44,

45.

46.

47.

the financing as well as design, engineering, construction, and construction management
of the SBP (See Exhibit A September 15, 2009 contract attached hereto and incorporated
herein by reference).

The September 15, 2009, agreement further bound the parties to English as the operative
language (See Article 3.4 of Exhibit A); and “to abide by the United States Law prohibiting
the bribing, favor-giving, or any other financial inducement provided to a foreign
government official or any other party for the purpose of obtaining business within the
foreign nation.” (See Article 6 of Exhibit A).

On June 4, 2010, Ayr, APD and FIB enter into an agreement whereby Ayr assumed the
two Angelov previously procured FIB SBP construction loans (See Exhibit B attached
hereto and incorporated by reference herein).

Harris, Angelov and FIB, falsely, maliciously, and with intent to damage plaintiffs and
disrupt plaintiffs’ benefit of the bargain, used the September 15, 2009 and the June 4, 2010
agreements as a basis to divert funds from the two pre-existing FIB loans in the SBP, for
which the SBP land was collateral.

Harris and Angelov thus breached the terms of the September 15, 2009 and the June 4,
2010 agreements with the participation of FIB when they failed to invest the two pre-
existing FIB SBP construction loans funds into the SBP and instead transferred said funds
to Bank of Valletta in Malta to purchase Mexican bonds for their own economic gain. The
recipient of the Malta transfer was Angelov’s company All Seas Management, a company
registered in the Marshall Islands. Angelov and All Seas Management in collusion with
Harriott then transferred the funds converting them to U.S. dollars to Grant Capital, a
company registered in Malta, with offices in the United States and conducting business in

the United States, of which Harriott was the director and knowing these funds were illicitly
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48.

49.

50.

51.

diverted because he was the orchestrator of the Mexican bond scheme, purchased in U.S.
dollars and ultimately are titled in his name. Harriot thereby was the alter ego of Grant
Capital by using Grant Capital as a mere instrumentality to further his own personal
activities and gain, and used the corporation to perpetrate a fraud on the plaintiffs. Angelov
also was the alter ego of All Seas Management in that he used All Seas Management as a
mere instrumentality to further his own personal activities and gain, and used the
corporation to perpetrate a fraud on the plaintiffs. These activities were not a part of the
contract and violated the terms of the September 15, 2009 and the June 4, 2010 agreements
as well as the terms of the two FIB SBP loans.

As a direct, proximate, and foreseeable result of their breach, plaintiffs suffered damages
in the ultimate loss of the Funds to defendants’ scheme.

Angelov, Harris and FIB knew their actions breached the contracts, were fraudulent, self-
serving, done in bad faith, and purposefully designed to ultimately defraud the plaintiffs
and violate the law which recent became known to plaintiffs.

In furtherance of these bad acts, Harris, Angelov, and FIB on December 29, 2009 entered
into a third FIB SBP construction loan, which funds were used to pay the interest payments
on the previous two FIB SBP construction loans of 2007 and 2008 (See Exhibit C attached
hereto and incorporated by reference herein). This action was designed to hide from
Bulgarian bank regulators the illegality of the purposeful diversion of funds from the 2007
and 2008 loans.

The diversion of the Funds from the SBP to Malta by Harris, Angelov, and FIB was made
possible only with the necessary participation by FIB as FIB fraudulently authorized the
release of the construction loan funds to Malta. These loan funds could not be transferred

to Malta unless the bank specifically approved the transfers. FIB authorized and enabled
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the proceeds by way of FIB-authorized and -issued payment orders sent through the SWIFT
banking communications system on the following dates: November 26, 2007; November
29, 2007; November 30, 2007; December 3, 2007; October 8, 2008; December 31, 2009;
and January 20, 2010.

Ayr failed to fund SBP, which ultimately compelled Harris to file for bankruptcy for Ayr’s
subsidiary, ADP, in Bulgaria in February, 2011, through which the SBP property was sold
on December 15, 2012 for $65,209,976 (97,500,000 BGN) (“the Funds”) and the Funds
from that sale on January 14, 2013 ($66,506,142) (97,500,000 BGN) were placed in ADP’s
interest-bearing bank accounts in CCB. The Funds in the CCB accounts were an Ayr asset
which the defendants, inter alia, wrongfully and deceitfully divested from the plaintiffs
through conspiracy.

Upon information and belief, two groups participated in a coordinated conspiracy which
resulted in the theft of the Funds to which the Ayr Logistics creditors in the U.S Bankruptcy
proceeding in Dallas, Texas are entitled to as claimants.

Upon information and belief, the First Group consisted of Ayr, Harris, Harriott, Angelov,
and FIB, and FIB’s shareholders Minev, Mutafchiev, Mellon Bank, and Eaton Vance
(hereinafter “First Group”). These defendants conspired to create fraudulent loans against
the Ayr Silver Beach property through Ayr’s wholly owned Bulgarian subsidiary, APD,
which ultimately enabled Harris, Harriott, and Angelov in conjunction with FIB and FIB
shareholders to abscond with the money from the SBP construction loans for personal gain
in Mexican bonds and opened the door for FIB to gain control and become the title owner
over the Funds and steal them for its own benefit and that of other defendants in the Second
Group, Peevski, BNB, VIB, NSN, BT, Lyutov, Kostadinchev, Tabak Market, Cibole,

Asteria, Vili Vist, and Promishleno Stroitelstvo Holding (hereinafter the “Second Group™).
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From October 2009 through December 2014, Harris, Harriott, Angelov, and FIB devised a
scheme, colluded, and acted intentionally and concertedly to disguise the money transfers
to All Seas Management Ltd., an entity owned and controlled solely by Chavdar Angelov
and Blue Finance Limited, an entity owned and controlled solely by Chavdar Angelov,
both Marshall Island registered entities, to look like legitimate investments in a large
property development project by Ayr, the Silver Beach project. When FIB failed through
court action to become a creditor in APD’s bankruptcy, on October 10, 2014 Harris
fraudulently filed a no asset bankruptcy proceedings in the U.S. by virtue of Ayr’s position
as parent company of APD and did not disclose the Funds held in the CCB accounts,
thereby allowing FIB to circumvent the automatic stay on all of Ayr’s assets and effectuate
the stealing of the Silver Beach land sale funds for FIB and others benefit.

Upon information and belief, the second group consisted of Ayr, Harris, FIB (along with
its minority shareholders: The Bank of New York Mellon, and Eaton Vance Structured
Emerging Markets, and majority shareholders: Minev and Mutafchiev), Peevski, BNB,
Lyutov, Kostadinchev, Tabak Market, Cibole, Droslian, Vili Vist, Promishleno Stroitelstvo
Holding, and VTB (hereinafter “the Second Group”). The Second Group engaged in fraud,
conspiracy and coordinated actions to steal the Funds held in Ayr’s subsidiary CCB bank
accounts in favor of FIB and Peevski and the call option participants: VIB; EFV
International Financial Ventures Ltd (hereinafter “EFV”); Livero Establishment
(hereinafter “Livero”); TGI Middle East FZE (hereinafter “TGI”); Salam Qader Faraj
(hereinafter “Faraj”); Bulgartabac Holding; and Bulgartabac Holding’s subsidiaries.

EFV International Financial Ventures Ltd, (hereinafter “EFV”) is a company registered in
the British Virgin Islands (hereinafter “BVI”). Upon information and belief, EFV is owned

by Tsvetan Radoev Vassilev (hereinafter “Vassilev”).
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62.

EFV financed two call options: the Bulgartabac Holding, AD and Vivacom, AD (the largest
mobile telecommunication company in Bulgaria). EFV was established by two
shareholders of CCB: VTB and Vassilev (the majority shareholder and Chairman of the
Supervisory Board of CCB) for the sole purpose of obtaining CCB’s bank loans to finance
the two call options. The CCB call option loans were in the amount of €70 M representing
79.83% of Bulgartabac and in the amount of €50M representing 33% of Vivacom.

Upon information and belief, TGI Middle East FZE (hereinafter “TGI”), is a company
registered in Dubai, United Arab Emirates. TGI gained its interest in the Bulgartabac
Holding call option by purchasing Livero’s, a registered foundation in Liechtenstein,
Bulgartabac Holding call option rights for €45 million. Peevski’s mother, Irena Krusteva,
is the owner of Livero.

Vassilev’s EFV, based on a CCB loan between EFV and Livero, was a party to the
Bulgartabac Holding call option with VTB. TGI bought Livero’s EFV debt and as part of
that debt extinguishment became the sole owner of Livero. Based on this transaction, VTB,
based on the call options provisions and Peevski’s instructions through Livero, transferred
BT Invest GmbH, an Austrian registered company (owner of the privatized share of BTH)
which held 79.83% of BTH, to Livero.

Upon information and belief, VIB conspired with these parties to effectuate the
privatization of BTH in order to receive and distribute commissions based on the Funds, in
which it had no ownership interest.

Upon Information and belief, Faraj, a citizen of the Republic of Iraq, personally and
through his company, Tobacco EMEA Trade Limited, registered in Dubai, UAE,
participated in the payment structure of VTB’s BTH call option exercised in November

2014 in favour of TGI. Upon information and belief, Faraj personally and through his U.S.
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company, Caledon Invest Inc, registered in the State Delaware, between 2000-2011,
engaged in the sale of and controlled the contraband channels of Bulgartabac cigarettes in
Middle East, Iran and Syria in violation of U.N., U.S. and EU sanctions resulting in
financing of ISIS. Based on the exercise of VIB’s BTH call option, Faraj was enabled to
take and did take full control over the distribution channels of Bulgartabac cigarettes in the
Middle East markets.

63. Upon information and belief, the end beneficiaries of these coordinated efforts were all the
defendants and EFV, Livero, TGI and Faraj. They participated in the conspiracy for, inter
alia, personal gain, corporate consolidation, access to contraband cigarette channels in the
Middle East, and political influence.

64. BTH, albeit a recently publicly traded company, once privatized its value on the stock
market is in direct relation to whether it owned the entire cycle of production and
manufacturing of cigarettes, namely, whether it owned Tabak Market and Yurii Gagarin,
which it did debt-free.

Theft of The Funds

65. On June 20, 2014, BNB took over the Corporate Commercial Bank AD (CCB) in Sofia,
Bulgaria.

66. On June 25, 2014 BNB appointed to CCB two Conservators, Lyutov and Kosdadinchev.

67. Upon information and belief, in turn, FIB, BNB, BNB’s Conservators, and Peevski
colluded so that the defendants would benefit from FIB’s scheme with Harris, Harriott, and
Angelov (the First Group). Peevski, BNB and the BNB Conservators made it possible for
FIB to use the Funds in APD’s accounts by granting FIB written authorization through a
“Payment Order” dated October 24, 2014. FIB was therefore able, between November 13,

2014 and December 1, 2014, to transfer the Funds over to the five companies TM, Cibole,
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72.

Droslian, Vili Vist, and Promishleno Stroitelstvo (hereinafter collectively “Five
Companies”) whose debts to CCB were paid and discharged with the Funds.

On November 17, 2014, APD’s Bankruptcy Trustee Martin Apostolov declared to the
Bulgarian ADP bankruptcy judge that the Funds were in the four APD CCB banks
accounts. This was additionally confirmed by the CCB bank statement for these accounts
dated November 10 and 13, 2014, reflecting a non-interest bearing balance of $65,576,106,
respectively.

Upon information and belief, on November 18, 2014, APD’s Bankruptcy Trustee Martin
Apostolov, under threat and duress from FIB, the confirmed “Payment Order on October
24, 2014” that FIB submitted to CBB under his falsified signature.

On or about July 11, 2014, the APD bankruptcy judge issued an order to the BNB
conservators ordering them “to open a new special bank account on behalf of the bankrupt
debtor with Bulgarian Development Bank (BDB) and cause a transfer of the money
currently on deposit in the special account with CCB to such new bank account.”

In anticipation of BNB’s public statement that it would resume normal banking relations
on July 21, 2014, the Bulgarian court issued this order in advance of the July 21 date so
that the Funds, which was the largest deposit in the country, could be further protected at
a non-distressed banking institution namely, Bulgarian Development Bank, a government
financial institution.

As of July 2014 the Funds were held in a Bulgarian bankruptcy bank account in CCB
subject to the above court order. To move those funds or change the Funds’ status or
ownership, BNB and the BNB CCB conservators first needed court authority which they
did not obtain, and they knew that all matters arising through the APD CCB accounts had

to proceed through the court. BNB and BNB CCB conservators, by October 22, 2014, knew
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or should have known that Ayr had filed bankruptcy on October 10, 2014 and that the
automatic stay of any potential Ayr assets was in place precluding moving of the Funds,
an Ayr asset. And that is further the case because APD and Harris’s attorney in the APD
bankruptcy proceeding, Nakova, advised the committee of creditors and APD and the
trustee that Ayr had filed for bankruptcy in the U.S. in conjunction with cross-
communication with the U.S. Ayr bankruptcy trustee.

Long after the fact, the creditors learned that FIB used a letter dated October 24, 2014,
which erroneously and deceitfully recognized FIB as the sole signatory to APD’s accounts
with CCB to achieve access to the Funds to pay off the CCB debts of the Five Companies.
After the CCB debts of the Five Companies were paid off with the Funds, the balance in
APD’s account should have been $11,094,780 (BGN 17,307,857).

Upon information and belief, on or after December 1, 2014, the defendants absconded with
the remaining balance of $11,094,780 (BGN 17,307,857) and, in acquiescence and
pursuant to the joint conspiracy, BNB and the BNB CCB Conservators without justification
or right closed the ADP bank accounts at CCB, and with the closing of the Ayr owned ADP
CCB bank accounts the final balance of $11,094,780 (BGN 17,307,857) disappeared and
has not been located to date. All inquiries as to the location of the Funds to the First and
Second Groups have gone unanswered with total silence and unresponsiveness to both the
Bulgarian trustee and U.S. Trustee, as well as Plaintiffs as Ayr’s creditors.

Upon information and belief, BNB and/or the BNB CCB Conservators fraudulently
accepted FIB as the new title holder to the Funds in CCB as well as approved the CCB debt
extinguishment of the Five Companies.

Neither FIB, the BNB Conservators overseeing CCB, nor the Five Companies which owed

debts to CCB, had the legal authority or power to dispose of any of the Funds that were
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being held in the CCB accounts. All of the defendants wrongly and without authorization
stole and distributed the Funds for their sole personal benefit and gains, breaching their
fiduciary duties to Ayr and the plaintiffs as ultimate beneficiaries thereof and fraudulently
failing to disclose material facts and failing to act to protect the Funds.

As of October 10, 2014, based on the automatic stay in the Ayr U.S. Bankruptcy
proceedings, the Funds were and are due and payable to the Ayr bankruptcy creditors, the
plaintiffs in this matter.

As a result of the seizure of the Funds in APD’s bank accounts with CCB, Ayr’s Estate and
its creditors, the plaintiffs: Rudersdal; All Seas Property 2; Asset Management; and Zahari
Tomov in his individual capacity and in his capacity as Special Counsel in the U.S.
Bankruptcy proceedings, suffered loss of funds in the amount no less than approximately
$65,576,106 (BGN 102,966,946).

Ayr was the owner of the Funds, $65,576,106, held in the CCB Accounts.

Harris, through Ayr and Ayr’s various subsidiaries, sought to develop SBP, which was the
expansion of the town of Balchik, Bulgaria on the Black Sea.

To that end, Harris through Ayr created Ayr Property Development, AD, its wholly owned
Bulgarian-subsidiary which held the property for the SBP. Bulgaria law at the time required
a non-European entity to have a domestic subsidiary to directly own land in Bulgaria. Ayr
created APD as a shell subsidiary solely for that purpose; APD had no office, no
employees, no business activities of its own, not even its own website or email address. All
Harris’s activities, liabilities, responsibilities, undertakings, earnings, dealings,
negotiations, agreements, and any and all operations in pursuit of SBP are solely imputable
to Ayr in the United States, where Ayr is incorporated, situated, and operates in Texas and

New York. Ayr fully own APD and performed all of its managerial and financial decisions
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from the United States of America. Moreover, Harris treated both APD and Ayr as mere
instrumentalities in furtherance of his own personal activities and gain, and ultimately used
them to commit fraud on the plaintiffs. Ayr and Harris were the orchestrators and stood to
benefit from any and all activity connected to the creation of APD. Ayr and Harris made
all corporate decisions regarding every aspect of the Silver Beach Project in the United
States of America, including, specifically as to funding in the State of New York.
Therefore, while it existed, APD was merely an empty shell company and a vehicle of
convenience for Ayr and Harris, given that Bulgarian law at that time precluded foreigners
and non-EU registered companies from owning real property.
In or about the end of 2007 through the end of 2008, FIB made two loans in the amount of
$46,907,243.69(€32,500,000) allegedly for development of the Silver Beach Project. Of
that amount, $33,417,656 (€26,820,000) was transferred to the Angelov’s Marshall Island
All Seas Management’s bank account in Bank of Valletta in Malta. Angelov and FIB
conspired to steal these funds, for this transfer necessarily required FIB’s authorization.

In order for FIB to show on its books that the loans were active and properly serviced by
the borrower, so as to remain under the radar and avoid the appearance of money laundering
in Bulgaria and prevent BNB regulatory oversight, FIB had to show monthly interest
payments on the loans.

On October 2, 2009, FIB, conspiring with Angelov, sent a letter to Harris stating its
knowledge that Harris wanted to take over the development of SBP. FIB thereafter
conspired with Harris, Harriott and Angelov to divest the plaintiffs of their investment

through, inter alia, acts ultimately committed in New York.
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FIB told Harris that it had already invested $46,907,243.69 (€32.5 million) into the project
by way of two project development loans and therefore had a lien against the property, and
if Ayr was going to develop it then it had to buy these FIB’s debt positions.

On or about December 17, 2009, Ayr, by and through Harris, sent a first letter of
commitment to FIB stating that it would provide the financial backbone for SBP through
its subsidiary company APD “for the purpose of acquiring and development of the Silver
Beach Investment Project,” and that pursuant thereto Ayr Logistics would purchase the
two pre-existing debts owed at that time to FIB for the project.

FIB agreed to Harris’ buyout offer, but conditioned it on Harris paying interest on the FIB
debts.

To that end, FIB, Harris, and Angelov agreed that FIB would provide a loan of $11,646,640
(€8,000,000) which was used to make interest payments on the two pre-existing 2007 and
2008 loans.

In December 2009, FIB issued its third loan related to the SBP. It gave the $11,646,640
(€8,000,000) loan to Asset Management. Asset Management was the company Harris and
Angelov designated to be the front organization for the $11,646,640 (€8,000,000) interest
loan.

Upon information and belief, FIB, Harris, and Angelov conspired to extract further funds
for their enterprise when they further agreed to create fake coal delivery invoices from
Angelov’s Marshall Island company, Blue Finance, to be the basis on FIB’s books for the
$11,646,640 (€8,000,000) interest payment loan. Angelov also was the alter ego of Blue
Finance in that he used Blue Finance as a mere instrumentality to further his own personal

activities and gain, and used the corporation to perpetrate a fraud on the plaintiffs.
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FIB issues the $11,646,640 (€8,000,000) loan to Blue Finance, with this underlying
agreement.

Upon information and belief, the coal invoices were fake, any coal contracts inferred were
false, and there never were any coal deliveries based on the fake contracts or invoices. This
mechanism was also used and true for the FIB 2007 and 2008 loans as well.

Harris, Angelov, Harriott and FIB conspired in the creation of the escrow agreement
arrangements related to the purchase of ancient Mexican bonds to be sold in the U.S. so
that approximately $39,823,594 (€31,938,000) of all three loans was diverted from SBP
and transferred to Malta for purchase of the Mexican bonds.

On or about December 29, 2009 through June 30, 2010, Angelov, using Blue Finance as a
corporate instrumentality for his own personal gain and fraudulent activities, transferred
approximately $7,916,241 (€5,516,000) to FIB to pay interest on the 2007 and 2008 FIB
loans and $2,905,587 (€2,000,000) was transferred from FIB in Varna, Bulgaria to Blue
Finance. Angelov, through Blue Finance, wired those funds to FIB’s Cypress Adorna
Management Ltd. bank account. Upon information and belief, this was done either as a
commission to FIB or Harris.

The balance of the loan, roughly $2,086,074 (€1.7 million), went towards the June 2010
interest payment to keep up FIB’s regulatory productive loan requirements.

On the surface, FIB designated this $11,546,398 (€8,000,000) loan and the $46,907,243
(€32.5 million) loan as both having gone into SBP. None of these monies were actually
used to develop SBP in any way. No steps were ever taken to begin construction of the

SBP.
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98. The agreement was for FIB to recover the principal of the three loans through the value in
the real property asset of the SBP. To this end, FIB, Angelov, Harris, and Harriott, through
Ayr agreed in 2010 for Ayr to purchase the three 2007, 2008, and 2009 loans from FIB.

99. Ayr acquired the SBP property through APD, and the comprehensive project with all its
existing approvals, for example, zoning and design from ASP2, in December 2009 for
$123,941,834 (€89 million).

100. On or about June 4, 2010, Harris and FIB agreed that Ayr and APD shall enter into
a “Mortgage Receivables Sale and Purchase Agreement” for the Silver Beach funds, which
was executed in the United States and notarized by Sara Deanne Feazell, Notary Public of
the State of Texas (see Exhibit B attached hereto).

101. In or about June 2010, Harris offered to buy out FIB’s debt in SBP. For that
purpose, Harris arranged for the buyout funds to originate in New York City, New York
through Oriana Capital Partners’ New York HSBC bank account. Further, upon
information and belief, Harris communicated on multiple occasion in New York with
HSBC Bank via email and/or telephone to create the transaction and deal to effectuate the
buyout funds.

102. On or about October 13, 2010, Harris and FIB exchanged emails confirming Ayr’s
commitment to pay the liabilities of the three loans, including that of borrower Asset
Management, and that Ayr would perform the borrower’s obligations and assume the rights
of the creditor.

103. On or about November 1, 2010, in a letter to HSBC Bank and Investbank, AD in
Bulgaria, Harris confirmed that the first stage of financing through Ayr for SBP had been

completed in New York. The letter further stated that HSBC New York would be
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responsible for getting Ayr’s board of directors to release from New York the first payment
of $27,852,097 (€20,000,000) out of the total $123,941,834 (€89,000,000) for SBP.

104. However, ultimately Ayr failed to repay the loans secured on SBP, and FIB
threatened to foreclose on the property despite FIB knowingly never having transferred the
loan proceeds for SBP development.

105. On or about December 29, 2010, at a meeting of the General Shareholders of Ayr
Property Development, at which Angelov was present as was Harris as shareholder,
President, and General Manager, the shareholders voted to initiate voluntary bankruptcy
proceedings and to prepare a recovery plan for the company.

106. APD, therefore, through Harris acting in Ayr’s parent company capacity, filed
bankruptcy in Bulgaria in February 2011 to prevent foreclosure. APD, FIB, and Harris had
no business or legal basis to obligate Ayr’s asset in the SBP to repay FIB’s loans.

107. The Bulgarian counsel of Ayr, through Harris, filed bankruptcy proceedings as to
APD so to require all payment claims against Ayr’s assets in SBP to be declared and proven
to the Bankruptcy Court that any such claim warranted creditor designation or status.

108. On February 13, 2012 the Bulgarian Bankruptcy court ruled the FIB had no valid
payment claims to be a creditor against Ayr’s assets in SBP or APD, and reconfirmed this
finding on September 4, 2013, when it ruled that there could be no set of circumstances
under which FIB could be a creditor in the case.

109. As part of the reorganization plan in the ADP bankruptcy proceedings, Ayr’s Board
of Directors in the United States, on February 14, 2011, issued a letter confirming that “Ayr

had ‘designated $537,600,241 [€400,000,000] for the SBP in Bulgaria.’”
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110. On or about October 26, 2011, Ayr Logistics’ Board of Directors, in the United
States, passed a resolution approving Ayr’s reorganization plan which was submitted with
regard to SBP.

111. On or about March 28, 2012, the majority stakeholders of APD—Rudersdal, All
Seas Property 2, and Asset Management—approved the Ayr reorganization plan for APD.
(See Exhibit D attached hereto and incorporated by reference herein). These majority
stakeholders entered into a written agreement supporting Ayr’s reorganization plan for
APD.

112. Pursuant to those conditions, Ayr agreed to undertake the following actions: “(a)
pay the creditor ASP2 the agreed value of ASP2's rights in the Reorganization Plan
amounting to EUR 10,000,000 (ten million euros) [$12,420,382] to the special bank
account opened by ASP2 with Deutsche Bank, New York, no later than 36 months after
the Bankruptcy court has made its final decision on the Reorganization Plan proposed for
APD; (b) Pay the creditor Asset the agreed value of Asset's rights in the Reorganization
Plan amounting to EUR 1,300,000 (one million and three hundred thousand Euros)
[$1,625,000] to the special bank account opened by ASP2 with Deutsche Bank, New York,
no later than 36 months after the Bankruptcy court has made its final decision on the
Reorganization Plan proposed for APD.”

113. The “Agreement” stipulated Rudersdal EOOD’s reserved the right to join the
“Agreement” by entering into and exercising ASP2’s rights thereto. On December 27,
2013, Rudersdal exercised this right and joined the Agreement.

114. Rudersdal had this right and exercised this right arising from its July 16, 2007
contract with Angelov to purchase the SBP land and development project with the

Bulgarian Ministry of Regional Development and Public Works approval for the permit
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and right to commence construction (See Exhibit E attached hereto and incorporated
herein). Though the approval was granted by the ministry, the BGN 16.5 million permit
fee was not and could not be paid by Angelov. The right-to-build permit could not issue
and Angelov thereby breached his contract with Rudersdal. The the BGN 16.5 million
permit fee could not be paid because the SBP FIB construction loans funds had been
diverted to Malta for Mexican bond purchases for Angelov, Harriott and Harris’ benefit.
When Rudersdal learned of this breach, it demanded a return of the €19 million it had paid
to Angelov’s FIB, UniCredit Bulbank and Corporate Commercial Bank accounts per their
June 2007 SBP purchase and development agreement. Further, Rudersdal learned that
Angelov had designated accounts at these banks whereby the terms allowed the banks to
immediately and automatically garnish the assets in those bank accounts to extinguish
Angelov designated debts or loans. Angelov failed to return Rudersdal’s €19 million
which ultimately is the basis of Rudersdal’s claims against Ayr. After extensive
negotiations Angelov did return to Rudersdal approximately €6 million, reducing its Ayr
creditor claim $14,908,580.20.

115. ASP2 sold the Silver Beach Project and the land for €89 million to Ayr on
December 10, 2009. Based on this transaction ASP2 is creditor of Ayr in the amount of
approximately $37,897,480.61.

116. Asset Management was the vehicle used by Angelov, Harris and FIB to obtain the
December 8, 2009 FIB loan, the goal of which was to pay the interest payments on the
2007 and 2008 loans which were a non performing FIB asset. Based on this transaction

Asset Management is creditor of Ayr in the amount of approximately $1,938,115.43.
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117. On November 27, 2013, Ayr, All Seas Property 2, and Asset Management entered
into a “Supplemental Agreement” to the March 28, 2012 Agreement (See Exhibit F
attached hereto and incorporated herein by reference).

118. The Supplemental Agreement states in relevant part: “§4. The parties agree that
each and any dispute or claim arising from any of the money transfers servicing the
fictitious transactions made by A/l Seas Management or Blue Finance Limited, or any
controversy over any property right stemming from the payment claims FIB lodged against
the property of APD's Estate where such controversy or right or claim concerns any of the
rights or liabilities of the parties hereto, or any of the rights or liabilities of the parties to
the March 28th 2012 Agreement shall be governed by:

. The U.S. laws concerning financial fraud, money laundering and corrupt
activities, as well as to the provisions set forth in Art.34 and Art.35 of the United
Nations Convention Against Corruption, attached hereto;

» The Parties agree that the March 28, 2012 Agreement and any supplements
thereto shall have its effect in the State of New York and therefore shall be
domiciled in the State of New York.

. The U.S. Federal District Court in New York, State of New York shall have
subject matter jurisdiction and personal jurisdiction over all the parties hereto. The
choice of law shall be New York State Law.

» The Parties purposefully subject themselves to the laws, courts and jurisdictions
of the State of New York, because they question the effectiveness of the rule of law
in Bulgaria, and because the principle performance of the Agreements and any

supplements thereto is in the State of New York.
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. The Parties agree that the U.S. Federal District Court in New York, the State
of New York shall have jurisdiction over any dispute or controversy and/or shall be
the one to make a determination or a decision on any rights and/or a claim
concerning the exercise of any rights or meeting any liability of any of the parties
hereto. More particularly, Ayr Logistics Limited, Inc. has chosen and designated
Deutsche Bank, New York, the State of New York as the place of performance
under the Agreements and any supplements thereto. Ayr Logistics Limited, Inc. is
obligated to open accounts in favour of Asset Management EAD and All Seas
Property 2 OOD and make the payments it owes to the said two companies in
Deutsche Bank, New York.”

119. Furthermore, pursuant to § 6 of the Supplemental Agreement, the parties explicitly
agreed that nothing in this agreement or any previous or concurrent agreements between
the parties “may be construed or enforced in a fashion that might give rise to a breach of
or be in conflict with the provisions of Art.34 and Art. 35 of the United Nations Convention
Against Corruption, or the U.S. laws combating financial fraud . . ..”

120. Rudersdal subsequently adopted this Supplemental Agreement on December 27,
2013, and Ayr was therefore to make payments to Rudersdal at Deutsche Bank in New
York.

121. Ayr’s reorganization plan was supported by Oriana Capital Partners LLC with
$123,941,834 (€89,000,000) through a trust bank account in HSBC, New York; Syndicated
Holdings, LLC with $100,000,000; Seek Foundation, LLC, a Missouri registered company,
with $4,875,000 (€3,500,000); and Harriott’s base on the Mexican bonds put in the escrow

agreement to sell them in the U.S. This reorganization plan, however, was never funded
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and the bankruptcy proceedings moved forward and the court ordered the sale of all of
APD’s assets, including the main asset: the SBP land.

122. Pursuant to that sale, FIB purchased the SBP land at auction for $65,209,976 (BGN
97.5 million).

123. On January 14, 2013, the Bulgaria bankruptcy trustee placed the Funds from the
sale of the SBP land into accounts with CCB in Bulgaria.

124. The bank accounts holding the Funds were the largest deposits in CCB at the time.

125. On May 27, 2013, one year after the March 28, 2012 Agreement, APD confirmed
in a letter to Ayr that none of the assets in SBP, which was then subject to liquidation in
the course of APD’s bankruptcy case in Bulgaria, would be involved in any activity that
would violate U.S. law honoring the terms of the March 28, 2012 Agreement.

126. Also on May 27, 2013, APD and Ayr signed an agreement under which APD
accepted and agreed to be bound by “the Clause for choise [sic] of an applicable law and
jurisdiction, included in Art. 5 (b) of the March 28, 2012 Agreement” that Ayr and the
majority stakeholders had previously entered into.

127. In his report dated June 26, 2013, Tomov voiced his concerns about FIB funneling
money into an account in Malta to Harris at Ayr and asked whether Ayr had knowledge of
any such transfers.

128. In an email response to Tomov’s report on or about June 26, 2013, Harris denied
knowledge of FIB transferring funds to All Seas Management in a bank account in Valletta,
Malta.

129. Again, in an email of June 28, 2013, Tomov reiterated his concerns about FIB
funneling money into the Malta account.

130. In an email response dated June 29, 2013, Harris again denies any knowledge.
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131. But Harris, in fact, knew that FIB’s claims originated in the money transfers to All
Seas Management and Blue Finance; that the money was used to purchase the Mexican
bonds which were to be sold in the United States; and that Harris had a personal pecuniary
interest in the sale of these bonds.

132. On December 31, 2013, Tomov sent APD and Ayr, through Harris, notice of an
audit by the Bulgarian Tax Administration. Tomov further informed Harris in Harris’s
capacity as General Manager for Ayr that FIB’s claims against the Funds in the amount of
$65,209,976 (BGN 97,500,000.00), being the proceeds from the liquidation sale of the SBP
lands, were in breach of the U.S. Foreign Corrupt Practices Act; the United Nations
Convention Against Corruption; and of the U.N. Convention Against Transnational
Organized Crime.

133. Knowing these violations, Harris willfully and intentionally agreed to and did
conspire with FIB’s plan as evidenced by the June 4, 2010 agreement between Ayr and
FIB for the sale and purchase of accounts receivable, notarized in Texas. Harris, moreover,
was aware that such activity was a breach of U.S. law and U.N. Conventions.

134. FIB made several other attempts to gain ownership and control over Ayr’s CCB
bank account with the Funds: FIB, Angelov, and Harris attempted unsuccessfully to have
the funds which were transferred to Valletta Bank in Malta deemed one of APD’s debts
held by FIB arising from the SBP, but the Bulgarian court ruled FIB was not an APD
creditor over that asset either.

135. After which, FIB attempted, through Torier Partners Limited, a company registered
in the BVI, to gain control over Ayr’s ownership of the Funds.

136. FIB’s actions through Torier Partners Limited, to acquire the claims Ayr had

acquired under the March 28, 2012 Agreement gave the Ayr Trustee Jeffrey H. Mims cause
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to file the Complaint and obtain default judgment and a writ of execution against APD and
Torier Partners Limited in Case No. 16-03140-bjh in the U.S. Bankruptcy Court for the
Northern District of Texas in the amount of $80,315,254.61 (BGN 136,203,427.69) on July
19, 2017, denying FIB and Torier’s claim. Torier and its subsidiary are companies which
in 2006 were financed by FIB to participate in the privatization of 67 % of Yurii Gagarin,
AD, at this time a subsidiary of Bulgartabac Holding. In 2015, Bulgartabac Holding and
Peevski, based on the repayment of the debts of Tabak Market and Droslian to CCB, were,
respectively, listed as owners of 49% and 18% of Yurii Gagarin, AD.

Ayr Through APD Loses Control Over the Funds: BNB Conservators Gain Control
Over the Funds on June 20, 2014

137. Harris and FIB colluded to and successfully did exchange their debt positions

138.

regarding the three loans with ownership in the Ayr SBP money in the amount of

$65,576,106.

This was effectuated by the following actions by Harris and FIB:

a. On October 10, 2014, Harris fraudulently files for No Asset bankruptcy on behalf
of Ayr, despite Ayr in fact having an asset in the Funds held in CCB.

b. This fraudulent filing by Harris purposefully caused the Funds—what later the U.S.
Bankruptcy Court would find to be an Ayr asset—to be for a critical time period
outside the reach of the automatic stay of the U.S. Bankruptcy proceedings.

c. By this action, Harris purposefully opened the door for FIB to fraudulently list itself
as the owner of the four Ayr bank accounts at CCB which held the Funds (there
was initially a principal account, and subsequently three spin-off accounts to hold
the interest payments pursuant to the terms of CCB’s successful bid to house the

Funds).
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d. FIB, knowing it was not the rightful owner of the four Ayr CCB bank account
funds, fraudulently and purposefully asserted itself as the owner of said accounts.

139. The Funds should have been an asset of Ayr’s SBP and available to pay plaintiffs;
however, forces behind the scene caused CCB to be seized and put in receivership.

140. On June 20, 2014, in the wake of the raid on Bulgarian banks, BNB appointed two
Conservators over CCB’s bank assets, and on June 25, 2014, Stanislav Georgiev Lyutov
and Flena Sdravkova Kostadinchev. We appointed by BNB as replacement CCB
Conservators.

141. On June 22, 2014, BNB announced in a press release that CCB would open for
business on July 21, 2014.

142. Starting in June 2014, the bank was closed for four months despite BNB having
stated on April 30, 2014 that CCB was in deed in good financial condition exceeding the
general capital requirements mandated by the Bulgarian banking system at that time. BNB
and the BNB Conservators marshalled all CCB assets based on BNB’s direction, including
the Funds. They forbade transfer of any assets to external persons, but permitted internal
CCB offsetting transfers.

143. On July 11, 2014, the Bulgarian bankruptcy court in APD’s proceedings ordered
that the Funds as an asset of Ayr be transferred to Bulgarian Development Bank, AD, a
government bank.

144. On September 25, 2014, APD’s Trustee informed the court that BNB and the BNB
conservators refused to effectuate the court’s July 11, 2014, order to transfer APD’s CCB
accounts to the Bulgarian Development Bank, AD.

145. On August 15, 2014, BNB directed the Conservators to, in a limited fashion, make

payments on CCB account holders’ outstanding CCB loans.
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146. APD had no such loan with CCB.

147. On October 22, 2014, FIB creates on its server a payment order that APD’s CCB
bank accounts be titled in favor of FIB. FIB had no CCB loan.

148. APD’s trustee refused to sign or consent to the payment order.

149. Therefore, on October 24, 2014, upon information and belief, FIB forged the
signature of ADP Trustee Apostolov and submitted it to the BNB CCB Conservators to
authorize the release of the Funds.

150. CCB then applied the Funds to satisfy the debts of the Five Companies, and Ayr
lost its only bankruptcy asset.

151. On November 7, 2014, the BNB CCB Conservators issued Order No. 3-2785
freezing the CCB accounting system as of November 6, 2014.

152. On November 10 and 13, 2014, BNB issued two conforming APD Bank Account
statements at the request of the ADP Trustee reflecting an account balance of $65,576,106
(BGN 102,966,946).

153. On November 17, 2014, BNB through its BNB Conservators over CCB issued a
false recording of accounting event as “Reference: 0” dated October 30, 2014 which
recorded a transfer of accounts receivables dated October 30, 2014 between FIB as
transferor and Cibole Services Incorporated Bulgaria, EOOD, as transferee in the amount
of $10,897,435 (BGN 17,000,000); between FIB (transferor) and Droslian Bulgaria,
EOOD (transferee) in the amount of $10,776,856 (BGN 16,811,896); between FIB
(transferor) and Tabak Market, AD (transferee) in the amount of $22,051,282 (BGN
34,400,000); between FIB (transferor) and Promishleno Stroitelsvo Holding, EAD

(transferee) in the amount of $2,934,739 (BGN 4,578,163.30) and $1,578,413 (BGN
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2,462,325.60); and between FIB (transferor) and Vili Vist, EAD (transferee) in the amount
of $6,671,153 (BGN 10,407,000).

154. After the above deductions, the balance in ADP’s account should have been
approximately $11,094,591 (BGN 17,307,563).

155. As the bank account had a positive balance there was no basis for the BNB or the
BNB Conservators to close the account. However, upon information and belief, on
December 1, 2014, the BNB Conservators closed the ADP account, presumably took the
balance for themselves or otherwise transferred the funds, and falsely reflected the APD
accounts as having a zero balance.

156. On December 1, 2014, BNB issued an APD Bank Account statement reflecting an
October 24, 2014 transfer to FIB, despite the November 6, 2014 freeze order.

157. Also on December 1, 2014, BNB issued an “Exposition of APD Bulgaria’s” CCB
accounts which reflected a balance of zero, with an accounting date of November 6, 2014.

158. Upon information and belief, Ayr’s asset APD CCB bank accounts were closed
because there were no longer any CCB loans to be paid off.

159. All of these actions with ADP’s accounts holding the Funds were done without the
consent or authorization of U.S. Bankruptcy Court Ayr Trustee, which proceedings had
commenced on October 10, 2014 and subject to the automatic stay provision of U.S.
Bankruptcy law.

160. BNB and the conservators owed the highest standard of care as fiduciaries to
plaintiffs in their capacity of supervising receivership organization and appointed
conservators, all of whom oversaw the payment orders related to the Funds.

161. Based on this activity, FIB ultimately became the title holder in the CCB bank

accounts which held The Funds.
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FIB Steals the Funds from Ayr to Relieve Debt of the Five Bulgarian Companies
Owned or Controlled by Politician Delyan Peevski

162. As previously stated, on October 22, 2014, FIB created on its server a payment
order that APD’s CCB account be titled in favor of FIB.

163. Upon information and belief, FIB did not have a CCB loan. Therefore, FIB needed
a debt holder in order to transfer the Funds because of the pre-existing BNB order which
restricted the BNB Conservators to only making payments on the CCB account holders’
outstanding CCB loans.

164. Upon information and belief, Petrol, AD, was a Bulgarian registered company
operating a gas station chain business in Bulgaria. The scheme to obtain the Funds from
CCB to pay off the debts of the Five Companies was initially to be effectuated through
Petrol, AD as a CCB debt holder.

165. Enter Peevski. Delyan Slavchev Peevski is a politician, oligarch, entrepreneur and
media mogul. He has a sketchy history as a politician popping in and out of parliament
and several administrations since 2004. He has been a Member of the Bulgarian Parliament
representing the MRF. In June 2013, Peevski was appointed and confirmed as President
of the State Agency for National Security. He was removed after months of street protests
across the entire country of Bulgaria, and NATO States lodged objections to his
appointment, which culminated in the fall of the Bulgarian government over his
appointment.

166. Upon information and belief, Peevski operates through his companies registered in
his mother’s name and a variety of shell companies, which serve to disguise his operational
direction of those entities. Consequently, he effectively controls 90% of Bulgaria’s print

and television media.
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167. Upon information and belief, Peevski and members of his family were heavily
indebted to CCB: by November 2013, they had borrowed more than $268,000,000
(€200,000,000) to acquire media properties and other companies in Bulgaria.

168. Upon information and belief, Peevski orchestrated and joined the conspiracy in the
exercise of the VTB call option for a 79.83 % consolidated interest of Bulgartabac in favor
of TGI and Faraj.

169. The call option was created to allow the privatized shares of Bulgartabac to be
transferred to specific entities or persons. These recipients are the hidden beneficiaries of
the privatization.

170. Upon information and belief, three specific forces drove the privatization of
Bulgartabac: Peevski, TGI and Faraj.

171. In 2015, Peevski through his company NSN Investment EOOD, became, within a
few month, the official owner in the following Bulgarian companies: 5% ownership of
Bulgartabac Holding, and 18% of Yurii Gagarin, AD. Upon information and belief, this
was his commission for the orchestration of the VITB Bulgartabac call option and the
removal of corporate debts, ultimately in favour TGI and Faraj.

172. Bulgarian cigarette filter and packaging producer Yurii Gagarin BT was established
in 1964 as part of the then communist state-owned tobacco monopoly Bulgartabac. It was
transformed into a unit of the state tobacco firm in November 1993 when Bulgartabac was
split into a holding structure with 22 subsidiaries. Its product range features cigarette filters,
paper boxes, tobacco manufacturing equipment and facilities as well as printing of box
labels. Yurii Gagarin BT serves mainly the cigarette-making subsidiaries of Bulgartabac

Holding—85% of its 2005 revenue came from deals within the group.
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173. In October 2006, Baranko EOOD, a Bulgarian company, was created to participate
in the privatization of Yuri Gagarin BT. Baranko EOOD is fully-owned by Westwood
Invest Limited, a company registered in the BVI and a wholly owned subsidiary of Torier
Partners Limited. Baranko EOOD acquired a 67% stake in Yurii Gagarin BT for
$18,704,000(€14.1 million) base on privatization deal with Bulgarian Government. This
purchase was funded by FIB.

174. A week after acquiring control of Yurii Gagarin BT, Baranko sold an 18% stake in
the company to newly-registered local firm Comso Tabacco, EOOD for $4,918,776 (€3.78
million).

175. On May 8, 2009 the shareholders changed the company name of Yurii Gagarin BT
to Yurii Gagarin, AD which operates a 26,000 square meters manufacturing and
administration facilities in the industrial zone of Plovdiv, Bulgaria.

176. In 2006, FIB financed the privatization of 67% of Yurii Gagarin. In 2014, this debt
was still outstanding on FIB books.

177. In June 2014 the Bulgarian bank system fell into crisis, affecting CCB and FIB.

178. It was critical for FIB to resolve non-performing old debts in light FIB’s request to
Bulgarian Government for financial support in the amount of $833,692,284 (BGN 1.2
billion) to bail it out of its financial crisis and cash flow deficit as a result of the run on
Bulgarian banks.

179. Upon information and belief, BNB’s supervisory inspection of FIB during the
Bulgarian banking crisis did not accept as being compliant FIB accounting records and
bank books. BNB criticized FIB’s overexposure on bad debt and old, non-performing

loans—the three SBP loans.
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180. Upon information and belief, FIB solved its bad debt and old, non-performing loan
problems in part by paying off the Five Companies’ CCB debt positions in the amount of
$65 million.

181. Thereby, FIB gained $65 million in current loans with the Five Companies at CCB
for although the CCB debt was extinguished with CCB, the Five Companies became FIB
debtors in the amounts equal to their extinguished CCB debts.

182. Vassilev from 2000-2003 held the positions of Chairman of the Managing Board
and Executive Director of CCB, was the majority shareholder of CCB, and from 2003 until
June 20, 2014, when the bank was taken over by BNB, he served as Chairman of the
Supervisory Board of CCB.

183. Vassilev was pressuring Peevski to repay his debts to CCB. Peevski refused and
instead demanded Vassilev grant him a share of the businesses that CCB owned. Vassilev
refused.

184. As a result, using his control over many of the Bulgarian media companies, Peevski
launched a publicized smear campaign against Vassilev and CCB, alleging that Vassilev
had stolen $1 billion from CCB and conspired to have Peevski murdered. His motivation
was to avoid repaying the debts the Five Companies owed to CCB, three of which Peevski
owned or controlled (Tabak Market, Cibole and Droslian), and the other two of which were
owned or controlled by the MRF, the political party in Bulgaria that Peevski led and which
was a member of the governing coalition.

185. Upon information and belief, the ensuing smear campaign was part of a larger
campaign to destabilize Bulgarian banks in order to enable government takeover of bank
assets, which was accomplished in the Bulgarian bank crisis in 2014. In CCB’s case, the

attack against CCB had economic and political underpinnings. Namely, the two VTB call
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options for Bulgartabac and Vivacom ownership interests: 79.83% of Bulgartabac Holding,
AD including its 22 subsidiary tobacco companies and 33% of Vivacom, AD.

186. As a result of the smear campaign, in June 2014, depositors withdraw more than
$833,692,284 (BGN 1.2 billion) in three days from CCB. Large sums were also drawn
from FIB.

187. Upon information and belief, when Peevski realized that the Funds would be stolen
through Petrol’s debt with CCB, he instructed FIB to conduct the transaction with the
Funds through the Five Companies.

188. Pointing to the run on CCB and its subsequent fallout, Peevski threatened that he
would use his political power to make FIB suffer the same fate.

189. In fact, FIB had already suffered substantially as a result of the CCB fallout. FIB’s
lack of capital commenced in 2012 based on a BNB audit from this time period and BNB
deemed the 2007, 2008, and 2009 loans to Ayr as risky and problematic. Thus FIB’s
interest in stealing the Funds was to solve FIB’s monetary crisis.

190. Thus, in or around June 2014, FIB requested from BNB a cash infusion due to its
shortfall in the economic crisis. It also approved the use of the Funds according to Peevski’s
plan, and received more than $833,692,284 (BGN 1.2 billion) in aid from the Bulgarian
government, which eliminated the financial problems FIB faced. Nevertheless, FIB still
arranged to eliminate the Five Companies’ debts through conversion and deceit.

191. Shortly thereafter, as stated above, FIB used the forged authorization from APD’s
Bulgarian bankruptcy trustee to approve the transfer of the Funds to FIB which then
extinguished the Five Companies’ debts. FIB thus acquired approximately $65 million

without paying any fair consideration.
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192. FIB engaged in an illegal course of conduct using the SBP which enabled it to
unjustly and unlawfully benefit over and over again from the SBP transactions. Namely,
from the purchase transactions of the SBP land three times through: 1) Rudersdal; 2) Ayr;
and 3) when FIB bought the land back itself out of the APD bankruptcy auction. FIB
benefitted from diverting SBP loan proceeds to Malta. FIB then recaptured its purchase
loan money when it stole the Funds and FIB benefitted when Ayr purchased the SBP three
loans from 2007, 2008 and 2009 which extinguished the non-performance and staleness of
those loans with Ayr becoming the fresh FIB debtor, enhancing its regulatory position as a
viable bank.

193. Defendants thereby, without authority, exercised unlawful control and dominion
over the Funds, which were rightfully property of the Plaintiffs. Defendants’ unlawful
dominion and control over the Funds altered its condition because they changed the
ownership of the CCB bank accounts where the Funds were housed from APD, and
excluded plaintiffs from exercising their rights to the Funds as SBP investors and Ayr U.S.
bankruptcy proceedings creditors.

194. Defendants owed plaintiffs fiduciary duties arising out of the terms, conditions,
policies, understandings, and instructions of the Loans Contracts, Agreements, and
reorganization plans to act in good faith, with diligence and fair dealing, and were
precluded from self-dealing, which duties the defendants materially breached.

195. Mellon Bank and Eaton Vance each and all owed plaintiffs a duty arising out of
their position as minority shareholders who knew or should have known of the fraudulent
scheme to defraud the plaintiffs and upon information and belief were appraised through
shareholder reports. As financial institutions, they had the expertise and were in the best

position to assess information received. Upon information and belief, they were not merely
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passive shareholders and they owned a substantial interest, albeit minority interest of at
least ten percent (10%) interest, at least as to Mellon.

Ayr’s Money Extinguishes the Five Companies’ CCB Loans as Orchestrated by
Peevski, FIB, BNB, and the BNB Conservators of CCB.

196. The ultimate goal of the fraud and conspiracy between the First Group and the
Second Group was to realize the exercise of the VTB-controlled call options for
Bulgartabac Holding and Vivacom. FIB played a pivotal role for it was the bridge between
the First Group and the Second Group. FIB, based on the Harris, Harriott, Angelov, Ayr
and APD banking and other relationships was privy to the Ayr money movement arising
from its role with the First Group and conspired with Peevski to design and effectuate the
fraudulent taking of Ayr U.S. asset—The Funds. The mechanism for this fraud and
conspiracy was the extinguishment of the Five Companies’ CCB debts with the
participation of BNB and BNB Conservators.

197. The First Group agreed to used the 2007, 2008 and 2009 loans obtained by FIB for
the SBP for self-enrichment in Mexican bonds.

198. The First Groups’ actions necessarily precluded the realization of the SBP and
precluded the issuance of the right-to-build permit required prior to construction or further
development.

199. The First Group colluded and engaged in a deliberately coordinated effort to use
SBP for self-gain, used the SBP as the instrument of self-dealing and personal profit, and
made it possible for FIB specifically to profit three times: loans, becoming the owner of
the SBP land purchased in APD bankruptcy, and benefitting from the stealing of the Funds
from CCB trustee APD bank accounts.

200. The ultimate theft is only made possible by the concerted and coordinated

teamwork of both Groups, with FIB and Harris as the key links: First Group’s use of SBP
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as an instrument to effectuate their fraud and self-profit combined with the Second Group’s
coordinated efforts in stealing the Funds by, inter alia, payment of the Five Companies’
non-related CCB loans, with its sights on the multi-million dollar VTB call options for
BTH and Vivacom.

201. The First Group, by its actions turned the SBP into a vehicle for fraud and profited
from with the Second Group to the detriment of Plaintiffs.

202. Three of the Five Companies (Tabak Market; Droslian Bulgaria; and Cibole) were
part of the VTB-held call option related to the privatization of Bulgartabac Holding and
Cibole was part of the VTB-held call option related to Vivacom (33%). The fraudulent
satisfaction and extinguishment of their debt increased their value when the call options
was exercised, at no cost to the politicians who controlled them (MRF and Peevski), and
Peevski increased their value further to his benefit after the privatization of Bulgartabac.

203. Upon information and belief, the call option was intended to benefit TGI at a fixed
agreed-upon price. However, failure to discharge The Five Companies’ debts would put
the call options at risk due to forced collection of the companies’ assets held by CCB as
collateral which would have, inter alia, negatively impacted the prices of BTH’s shares
and the integrity of its corporate structure. As Peevski declined to pay CCB The Five
Companies CCB loans after Vassilev made demand for same, CCB had already
commenced in this time period collections actions against the non performing loans.

204. The elimination of the Five Companies’ debts, and the release of the shares held as
CCB loan collateral, ultimately opened the door for TGI to acquire unencumbered and
thereby otherwise unavailable for acquisition, two of the Peevski-controlled Bulgartabac

subsidiaries (Tabak Market and Yurii Gagarin) and consolidate its control over
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Bulgartabac. The press has reported that TGI and Faraj has been a source of financing for
ISIS.

205. Tabak Market benefited the most from the Ayr funds when its CCB debt was
extinguished in the amount of $22,051,282 (BGN 34,400,000) on December 1, 2014,
through Peevski’s orchestrated conduct and conspiracy with the defendants.

206. Upon information and belief, Cibole Bulgaria had no corporate activity other than
being created by its parent company to serve as the vehicle to purchase and privitize
Technoexportstroy, EAD, a Bulgarian registered company, and to procure the funds for
this privatization so to participate in the consortium for the Russian Federation Gazprom
southern pipeline project sanctioned by the EU and the United States, purchase with a CCB
loan.

207. Cibole Bulgaria benefited from the Funds when its CCB debt was extinguished in
the amount of $10,897,435(BGN 17,000,000) on December 1, 2014, through Peevski’s
orchestrated conduct and conspiracy with the defendants.

208. Droslian Belize by corporate resolution dated February 26, 2013, authorized the
purchase of Baranko EOOD, a company registered in Bulgaria, as well as the taking-over
of Baranko’s debt with FIB in the amount of $12,748,715 (€9,748,987.79).

209. Upon information and belief, Droslian Bulgaria has no corporate activity other than
being the vehicle to secure the CCB loan for its parent company to purchase Baranko.
210. Upon information and belief, The funds Droslain Belize used to purchase Baranko
came from its subsidiary company Drosliann Bulgaria which obtained a CCB loan.
Droslian Bulgaria benefited from the Ayr funds when its CCB debt was extinguished in
the amount of $10,776,856 (BGN 16,811,896) on December 1, 2014, through Peevski’s

orchestrated conduct and conspiracy with the defendants.
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211. Droslian’s loan was collateralized with Baranko’s 49% shares in Yurii Gagarin,
AD.

212. Upon information and belief, Vili Vist secured a CCB loan to purchase Transstroy
Burgas AD, in Burgas, Bulgaria, an already-privatized port construction company, so to
participate in the consortium for the Russian Gazprom southern pipeline project sanctioned
by the EU and the United States. Vili Vist’s actual owner is Jordan Tsonev, a member of
the Bulgarian parliament for MRF.

213. Upon information and belief, Tsonev defaulted on its CCB loan and then garnered
the support of fellow member of parliament, Peevski, who organized the loan repayment.
This loan was extinguished with the Funds.

214. Vili Vist benefited from the Ayr funds when its CCB debt was extinguished in the
amount of $6,671,154 (BGN 10,407,000) on December 1, 2014, through Peevski’s
orchestrated conduct and conspiracy with the defendants.

215. Upon information and belief, Promishleno Stroitelstvo Holding secured a CCB loan
to participate in the consortium for the Russian Gazprom southern pipeline project
sanctioned by the EU and the United States.

216. Promishleno Stroitelstvo Holding benefited from the Ayr funds when its CCB debt
was extinguished in the amount of $4,513,133 (BGN 7,040,488) on December 1, 2014,
through Peevski’s orchestrated conduct and conspiracy with the defendants.

217. Thus, Ayr’s funds were used to start the domino effect to benefit TGI’s goal to
consolidate BT and its manufacturing and distribution under its umbrella through the call
option. To that end, the Funds ultimately provided corporate entities to be sold to TGI debt-
free which in turn opened the door for Foraj to gain access to the BT Middle East

distribution market through his company Tobacco EMEA Trade Ltd. Tobacco EMEA is
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part of the call option payment structure, having paid EFV $21,250,937.00 in exchange for
access to the BT Middle East distribution rights resulting in contraband cigarette sales to
ISIS.

218. Upon information and belief, Peevski, for such benefit to TGI, received the
following benefits for which he had no income source to support:

a. Peevski was 100% owner of NSN Investment, EEOD, which in turn owned 100%
of Tabaco Investment, EOOD, which became a 5% shareholder in BTH on August
17, 2015.

b. Seven months later on March 18, 2016, Peevski’s then closely-held company,
Tabaco Investment, EOOD, extracted its 5% BTH position and sold it to TGI for
$14,020,256 (BGN 24,311,826). The BT shares on the Bulgarian stock market on
March 18, 2016 were being traded for approximately $34 (BGN 50) per share, yet
he sold his on the same day for the exaggerated price of $44 (BGN 66) per share.

c. Peevski, through his 100% ownership of NSN Investment, EEOD, which on
December 15, 2015 became 100% owner of Comso Tabacco, EOOD, a company
registered in Bulgaria, which owned 18% of Yuri Gagarin with the outstanding FIB
debt arising from the Ayr funds used to pay off the CCB debt. On April 20, 2016,
the 18% Yuri Gagarin shares were extracted and sold to TGI for $3,995,040 (BGN
6,866,715) through TGI’s daughter company Doreco Commerce, EOOD.

219. A few months, after the CCB debt extinguishment of the Five Companies, TGI and
Faraj exercise the VTB call option for 79.83% of Bulgartabac Holding and Faraj gains full
access to the distribution channels in the Middle East region. In August 2015, NSN

Investment, a company registered in Bulgaria listing Peevski as the sole owner, was listed
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as the sole owner of Tabaco Investment, EOOD. In December 2015, NSN Investment was
listed as the sole owner of Comso Tabacco.

220. Upon information and belief, Comso Tabacco and Tabaco Investment respectively
owned 18% in Yurii Gagarin and 5% in Bulgartabac. Both interests inured to the benefit
of Peevski, who sold these two share positions, five and seven months later, on March 18,
2016 and on April 20, 2016, respectively, to TGI, a UAE entity.

221. Peevski received $14,020,256 (BGN 24 million) for the sale of the 5% shares held
in Tabaco Investment and $3,995,040 (BGN 6,866,714) for the 18% shares interest in Yurii
Gagarin extracted from Comso Tabacco.

U.S. Bankruptcy Court in Dallas, Texas Deems Ayr Owner of the Funds

222, On October 9, 2014, APD Attorney Maria Nakova advised both Harris in his
capacity as President and General Manager for Ayr and the sole Executive Director of
APD, and Angelov as then-acting Chairperson of the APD Board of Directors, of the need
to take immediate legal action to protect the Funds against any FIB claims to those funds,
including bringing the matter before the appropriate U.S. authorities under relevant U.S.
law.

223. Neither Harris nor any of the other defendants took steps to protect the Funds at
CCB.

224. To the contrary, the day after Maria Nakova’s instruction to take action, Harris, on
October 10, 2014, on behalf of Ayr filed for No Asset bankruptcy in the United States—
omitting any mention of the fact that, per Bulgarian court rulings as Harris knew, Ayr did
have an asset in the Funds held in CCB and APD. Harris also left off APD as an asset
which was a wholly owned subsidiary of Ayr. Ayr and Harris were compelled, only after

Harris’ multiple sworn examinations in the U.S. bankruptcy proceeding revealed Ayr had
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these two assets, by the US. bankruptcy trustee to amend the No Assets filing and add
Ayr’s assets, The Funds and APD.

225. Once the Funds were identified as as asset of Ayr, the U.S. bankruptcy trustee
appointed Tomov as Special Counsel to marshall the Ayr’s assets, the Funds and the
subsidiary APD.

226. By filing for “No Assets” bankruptcy, Harris with actual intent to defraud did two
things simultaneously: (1) he relieved Ayr of its duties under the Agreement and
Supplemental Agreement with APD’s major stakeholders to make the promised payments
through Deutsche Bank, New York, as well as HSBC New York, and (2) he deprived the
major stakeholders, i.e., the plaintiffs, of the right to have their claims satisfied out of Ayr’s
Estate assets in the United States. His action necessarily caused abandonment of the Funds
to CCB and, ultimately, purposefully left the door wide open for FIB to take the Funds in
a pivotal key role and in a coordinated stealing which benefit inured to Group One and
Group Two as averred herein.

227. On October 22, 2014, attorney Nakova formally advised the Committee of
Creditors of ADP that Ayr had filed for bankruptcy in the U.S. and that Ayr’s Estate in
SBP was under the control and jurisdiction of the U.S. Trustee and U.S bankruptcy law.

228. The Bulgarian bankruptcy court issued an identical ruling on November 19, 2014
reiterating Nakova’s conclusions that Ayr had filed for bankruptcy in the U.S. and that
Ayr’s Estate in SBP and the Funds was under the control and jurisdiction of the U.S.
Trustee and U.S bankruptcy law.

229. Ayr’s bankruptcy filing gave rise to its Trustee’s demand that the Funds be

transferred to Ayr for the bankruptcy proceeding.
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230. The U.S. Bankruptcy Court ordered APD to turnover the Funds to Ayr’s Trustee,
holding that those Funds were a U.S. asset belong to Ayr as parent company. The Funds
were still presumed to be in CCB, and Ayr therefore as parent company to now-defunct
APD was the proper owner of the Funds.

231. However, by the time of that ruling, the Funds were already stolen, along with any
chance for Ayr’s creditors, the plaintiffs, to recover in the bankruptcy proceeding.

232. As aresult of the unauthorized and unlawful seizure of the Funds, Ayr’s Estate and
its creditors, the plaintiffs Rudersdal, ASP2, Asset Management and Tomov, have suffered
loss of funds in the amount of approximately $65 million or BGN 102,966,946.

233. In addition, the balance leftover from the Funds after the Five Companies’ debts
were extinguished, approximately $11,094,591 (BGN 17,307,563), remains unaccounted
for. BNB and the BNB CCB conservators authorized the close of the APD CCB accounts

and upon information and belief took the remaining balance of the Funds.

Bulgarian Courts Lack Jurisdiction Over this Matter

234. The European Union courts do not have jurisdiction over this matter. EU law holds
that in cases of cross-border torts, personal jurisdiction lies in the place where the damages
occurred—in this case, the U.S. Because APD is extinct and was only ever a shell company
of Ayr, the Funds that were stolen are an asset of Ayr. Ayr is a U.S. company with its
principal place of business therein, and therefore under EU law the United States is the
proper forum for this claim. Furthermore, Ayr is a party to contracts specifying New York
at the venue, subjecting the parties to personal and subject matter jurisdiction in New York.

235. Despite the matter of FIB’s theft of the Funds being brought to the Justice
Ministry’s attention in Bulgarian, the Bulgarian authorities have taken no investigative

action.
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236. U.S. Bankruptcy Trustee Jeffrey Mims requested a ruling from the Bulgarian court
regarding: (a) its jurisdiction over the Funds stolen from Ayr, which were considered an
asset of Ayr in its own United States bankruptcy proceeding; and (b) whether the Bulgarian
courts had jurisdiction over the parties for the return of same.

237. On May 2, 2018, the Appellate Court in Varna, Bulgaria ruled that it did not have
jurisdiction on the issues Trustee Mims raised, and at the same time terminated APD’s
Bulgarian bankruptcy proceedings for lack of Bulgarian assets because any assets were
Ayr’s assets in the United States and subject to jurisdiction in the United States.

COUNT 1
Piercing the Corporate Veil and Alter Ego
(As to Ayr and Harris)
238. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 237 of the Complaint.

2309. From the outset of their involvement with the SBP, neither Ayr nor Ayr’s
Bulgarian-registered APD was adequately capitalized to engage in business with the SBP,
as evidenced by, inter alia, Ayr’s default on its FIB loans, and the ultimate bankruptcy of
both Ayr and APD coupled with the failure of the SBP to get off the ground.

240. Harris, as part-owner and Director of both Ayr and APD, knowingly and
deliberately undercapitalized these entities to be able to avoid obligations that would arise
from their operations regarding the SBP, including, but without limitation, obligations to
FIB for loans FIB made to both entities for development of the SBP and the obligations of
both entities to their investors and creditors, the plaintiffs.

241. As the founder and President and General Manager of both Ayr and APD, and
majority shareholder, Harris completely dominated both Ayr and APD and made all
material decisions for both entities, including, but without limitation, the decision to invest

in and develop the SBP; the decision to create and use APD as a mere fraudulent shell to
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obtain the land for development of the SBP; the decision to engage in fraudulent business
dealings with Angelov, Harriott, and FIB; the decision to allow Harriott to use APD and
Ayr monies for the fraudulent Mexican bond schemes; and, most importantly, the decision
to file for fraudulent No Asset bankruptcy on behalf of Ayr and knowingly and deliberately
ignore warnings from Nakova and Tomov by simply doing nothing to protect the Funds
from FIB’s theft of them from CCB.

242, The fraudulent activities committed by Harris through Ayr as a mere
instrumentality for Harris as its alter ego and in complete unlawful disregard of Ayr’s
corporate identity, including the maker, the recipient, and the date and the place of the
transmission of the fraudulent statements, are set out in the Complaint at 9 77-104, 106—
13, 123-30, 134, 224.

243, Pursuant to the facts averred in the previous paragraph, Harris displayed a reckless
and wanton pattern of dealing with the assets of Ayr and APD in a manner designed to
further Harris’ own interests in pursuing the SBP fraud with the First Group and Second
Group and reduce his own potential liability behind the corporate shield of Ayr and APD
at the expense of the creditors of APD and Ayr including the plaintiffs, ultimately driving
both APD and Ayr into bankruptcy, during which bankruptcy proceedings Harris continued
to use Ayr as a shield for defrauding plaintiffs and the U.S. bankruptcy court by deliberately
failing to declare APD or the Funds as Ayr assets.

244. By virtue of the foregoing, Ayr and Ayr through APD primarily transacted the
personal business of Harris rather than its own business with Harris the dominator of Ayr
to the extent that Ayr lost its separate corporate identity and for all intents and purposes

was the alter ego of Harris as evidenced by the facts averred above.
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245. Piercing the corporate veil of Ayr is therefore necessary to achieve justice and the
equitable result necessitated by Harris’ domination of Ayr and required to right the wrong
in the loss of the Funds as a direct result thereof, that is, the return of the Funds, to which
plaintiffs as creditors and investors had and have a legal and rightful claim.

246. Accordingly, the plaintiffs are entitled to disregard the corporate existence of Ayr
and APD so as to hold defendant Harris directly personally liable for Ayr and APD’s
liability to the plaintiffs under the various agreements between Harris and the plaintiffs,
arising from Harris’ fiduciary relationship with plaintiffs, and stemming from plaintiffs’
positions as creditors and investors in the failed SBP which Ayr and APD irresponsibly
and fraudulently sought to undertake.

247. As a direct, proximate, and foreseeable result of the fraud and other wrongs Harris
committed as the dominator and alter ego of Ayr as a mere instrumentality to Harris,
plaintiffs are entitled to recover the loss of the Funds in the amount of at least $65 million,
the exact amount to be proven at trial.

248. Plaintiffs furthermore request a declaratory judgment that Harris is the alter ego of
Ayr and Ayr’s subsidiary, APD.

COUNT II
Piercing the Corporate Veil and Alter Ego
(As to FIB and Minev, Mutafchiev, Mellon Bank, and Eaton Vance)
249, Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 248 of the Complaint.

250. From the outset of its involvement with the SBP, FIB was inadequately capitalized
to engage in business with the SBP, as evidenced by, inter alia, FIB’s loan agreements
with Ayr, Asset Management, and ASP; FIB’s creation of the fabricated coal invoices to
craft the appearance of healthy and active loans on its books; and the ultimate fraudulent

theft of the Funds against the background of the failure of the SBP to get off the ground.
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251.

252.

253.

254.

Minev, Mutafchiev, Mellon Bank, and Eaton Vance, as shareholders of FIB,
knowingly and deliberately undercapitalized FIB to be able to avoid obligations and
camouflage its officers and shareholders fraudulent conduct arising from FIB’s SBP
actions, including, but without limitation, FIB’s actions and consent to the transfer of SBP
construction loan proceeds on the two SBP FIB loans to Bank of Valletta and the third loan
of €2 million to FIB’s Cypress branch which was to the detriment of their investors and
creditors, the plaintiffs.

As shareholders, Minev, Mutafchiev, Mellon Bank, and Eaton Vance completely
dominated FIB and made all material decisions, including, but without limitation, the
decision to invest in and develop the SBP; the decision to engage in fraudulent business
dealings with Angelov, Harriott, and FIB; the decision to forge the payment order
authorization to fraudulently and unlawfully retrieve the Funds from CCB; and, upon
information and belief, the decision to ignore these suspicious loans and financial activities
by FIB of which they knew or should have known as shareholders receiving regular
shareholder reports on FIB’s financial activities.

The fraudulent activities committed by Minev, Mutafchiev, Mellon Bank, and
Eaton Vance through FIB as a mere instrumentality for their own personal gains as its alter
egos and in complete unlawful disregard of FIB’s corporate identity, including the maker,
the recipient, and the date and the place of the transmission of the fraudulent statements,
are set out in the Complaint at 4] 42—46, 49-51, 64-75, 79-106, 108—15, 120-34, 13658,
161, 162, 166-75, 181-91, 217-19.

Pursuant to the facts averred in the previous paragraph, Minev, Mutafchiev, Mellon
Bank, and Eaton Vance displayed a reckless and wanton pattern of undertaking and/or

ignoring FIB’s fraudulent financial undertakings in a manner designed to further their own
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interests in pursuing the SBP fraud with the First Group and Second Group and reduce
their own potential liability behind the corporate shield of FIB at the expense of the
creditors of the SBP including the plaintiffs.

255. By virtue of the foregoing, FIB primarily transacted the personal business of Minev,
Mutafchiev, Mellon Bank, and Eaton Vance rather than its own business with these
shareholders the dominators of FIB to the extent that FIB lost its separate corporate identity
and for all intents and purposes was the alter ego of these shareholders as evidenced by the
facts averred above.

256. Piercing the corporate veil of FIB is therefore necessary to achieve justice and the
equitable result necessitated by Minev, Mutafchiev, Mellon Bank, and Eaton Vance’s
domination of FIB and required to right the wrong in the loss of the Funds as a direct result
thereof, that is, the return of the Funds, to which plaintiffs as creditors and investors had
and have a legal and rightful claim.

257. Accordingly, the plaintiffs are entitled to disregard the corporate existence of FIB
so as to hold defendants Minev, Mutafchiev, Mellon Bank, and Eaton Vance directly
personally liable for FIB’s liability to the plaintiffs arising from from plaintiffs’ positions
as creditors and investors in the failed SBP which FIB irresponsibly and fraudulently
sought to fund and ultimately sucked dry of its value in the form of the Funds.

258. As a direct, proximate, and foreseeable result of the fraud and other wrongs Minev,
Mutafchiev, Mellon Bank, and Eaton Vance committed as the dominators and alter egos
of FIB as a mere instrumentality to its shareholders, plaintiffs are entitled to recover the
loss of the Funds in the amount of at least $65 million, the exact amount to be proven at

trial.
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259. Plaintiffs furthermore request a declaratory judgment that Minev, Mutafchiev,
Mellon Bank, and Eaton Vance are the alter egos of FIB.

COUNT 111
Piercing the Corporate Veil and Alter Ego
(As to Harriott and Grant Capital)
260. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 259 of the Complaint.

261. As the Director of Grant Capital, Harriott completely dominated Grant Capital and
made all material decisions for the entity, including, but without limitation, the decision to
divert funds from the 2007, 2008, and 2009 FIB loans to Grant Capital in Malta to, inter
alia, fund the Mexican bond scheme and thereby perpetrate a fraud on the plaintiffs.

262. The fraudulent activities committed by Harriott through Grant Capital as a mere
instrumentality for Harriott as its alter ego and in complete unlawful disregard of Grant
Capital’s corporate identity, including the maker, the recipient, and the date and the place
of the transmission of the fraudulent statements, are set out in the Complaint at 9 47.

263. Pursuant to the facts averred in the previous paragraph, Harriott displayed a reckless
and wanton pattern of dealing through Grant Capital in a manner designed to further
Harriott’s own interests in pursuing the SBP fraud with the First Group and Second Group
and unlawfully reduce his own potential liability behind the corporate shield of Grant
Capital at the expense of the plaintiffs.

264. By virtue of the foregoing, Grant Capital transacted the personal business of
Harriott rather than its own business with Harriott the dominator of Grant Capital to the
extent that Grant Capital lost its separate corporate identity and for all intents and purposes
was the alter ego of Harriott as evidenced by the facts averred above.

265. Piercing the corporate veil of Grant Capital is therefore necessary to achieve justice

and the equitable result necessitated by Harriott’s domination of Grant Capital and required

62



to right the wrong in the loss of the Funds as a direct and proximate result thereof, that is,
the return of the Funds, to which plaintiffs as creditors and investors had and have a legal
and rightful claim.

266. Accordingly, the plaintiffs are entitled to disregard the corporate existence of Grant
Capital so as to hold defendant Harriott directly personally liable for Grant Capital’s
participation in the fraud perpetrated on the plaintiffs related to the SBP.

267. As a direct, proximate, and foreseeable result of the fraud and other wrongs Harriott
committed as the dominator and alter ego of Grant Capital as a mere instrumentality to
Harriott, plaintiffs are entitled to recover the loss of the Funds in the amount of at least $65
million, the exact amount to be proven at trial.

268. Plaintiffs furthermore request a declaratory judgment that Harriott is the alter ego
of Grant Capital.

COUNT IV
Piercing the Corporate Veil and Alter Ego
(As to Angelov and Blue Finance and All Seas Management)
269. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 268 of the Complaint.

270. As the owner of Blue Finance and All Seas Management, Angelov completely
dominated Blue Finance and All Seas Management and made all material decisions for the
entities, including, but without limitation, inter alia, disguising the money transfers to All
Seas Management Ltd., an entity owned and controlled solely by Angelov, and Blue
Finance Limited, an entity owned and controlled solely by Angelov, both Marshall Island
registered entities, to look like legitimate investments in SBP.

271. The fraudulent activities committed by Angelov through Blue Finance and All Seas
Management as a mere instrumentalities for Angelov as their alter ego and in complete

unlawful disregard of Blue Finance and All Seas Management’s corporate identities,
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including the maker, the recipient, and the date and the place of the transmission of the
fraudulent statements, are set out in the Complaint at 49 55 and 91.

272. Pursuant to the facts averred in the previous paragraph, Angelov displayed a
reckless and wanton pattern of dealing through Blue Finance and All Seas Management in
a manner designed to further Angelov’s own interests in pursuing the SBP fraud with the
First Group and Second Group and unlawfully reduce his own potential liability behind the
corporate shield of Blue Finance and All Seas Management at the expense of the plaintiffs.

273. By virtue of the foregoing, Blue Finance and All Seas Management transacted the
personal business of Angelov rather than its own business with Angelov the dominator of
Blue Finance and All Seas Management to the extent that Blue Finance and All Seas
Management lost their individual separate corporate identities and for all intents and
purposes was the alter ego of Angelov as evidenced by the facts averred above.

274. Piercing the corporate veil of Blue Finance and All Seas Management is therefore
necessary to achieve justice and the equitable result necessitated by Angelov’s domination
of Blue Finance and All Seas Management and required to right the wrong in the loss of
the Funds as a direct and proximate result thereof, that is, the return of the Funds, to which
plaintiffs as creditors and investors had and have a legal and rightful claim.

275. Accordingly, the plaintiffs are entitled to disregard the corporate existence of Blue
Finance and All Seas Management so as to hold defendant Angelov directly personally
liable for Blue Finance and All Seas Management’s participation in the fraud perpetrated
on the plaintiffs related to the SBP.

276. As a direct, proximate, and foreseeable result of the fraud and other wrongs
Angelov committed as the dominator and alter ego of Blue Finance and All Seas

Management as a mere instrumentality to Angelov, plaintiffs are entitled to recover the
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loss of the Funds in the amount of at least $65 million, the exact amount to be proven at
trial.

2717. Plaintiffs furthermore request a declaratory judgment that Angelov is the alter ego
of Blue Finance and All Seas Management.

COUNT V
11 U.S.C. §§ 548 and 550
Fraudulent Transfer of Debtor’s Interest in Property
(As to FIB, Minev, Mutafchiev, Mellon Bank, and Eaton Vance)
278. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 277 of the Complaint.

279. Plaintiffs as purchasers of the U.S. Trustee’s interests in Ayr’s interests pursuant to
Ayr’s U.S. bankruptcy proceedings bring this claim against defendant Harris, as creator,
owner, and Director of both Ayr and Ayr’s Bulgarian-registered subsidiary, APD.

280. The debtor, Ayr by and through Harris, had an interest in the property of the Funds
as proceeds from the APD bankruptcy sale of the land held by APD in Bulgaria that was
supposed to be used for the SBP. This interest is confirmed by Bulgarian and U.S. court
rulings affirming Ayr’s ownership of the Funds as an asset, as laid out above in 9 138,
222, and 224 of the Complaint.

281. Harris filed for bankruptcy on behalf of Ayr on October 10, 2014.

282. The Funds were stolen by FIB, as a direct and proximate result of Harris’ failure to
take steps to protect the funds despite multiple warnings, from CCB on or about October
24,2014.

283. Harris committed a fraudulent conveyance when he permitted FIB to seize the
Funds held in CCB and which belonged to Ayr as an asset of the defunct Ayr subsidiary,

APD.
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284. Harris’ allowance of FIB seizing the funds without right functioned for all intents
and purposes as a conveyance or transfer.

285. Accordingly, the transfer was made within one year of the filing of the bankruptcy
petition, and at the time of the fraudulent transfer of the Funds, debtor Ayr by and through
Harris was insolvent at the time of the transfer and become further insolvent as a result
thereof.

286. The conveyance was made without fair consideration and Ayr, by and through
Harris, thus received nothing in return, which was less than a reasonably equivalent value
in exchange for such transfer, as FIB paid no fair consideration for the funds, which were
in an amount of more than $65 million; FIB exchanged no property nor was any antecedent
debt of Ayr to FIB paid off in return for the Funds; nor did FIB receive the Funds in good
faith to secure a present advance or antecedent debt in an amount not disproportionately
small as compared with the value of the Funds.

287. Therefore, pursuant to 11 U.S.C. § 550, plaintiffs, as purchasers and rightful holders
of the U.S. bankruptcy trustee’s rights arising out of the Ayr bankruptcy proceeding, seek
to recover, for the benefit of the estate, the property transferred, namely the Funds or the
value of such property in an amount no less than $65 million, the exact amount to be proven
at trial.

COUNT VI
Breach of Contract
(As to Ayr, Harris, Angelov, and FIB, and
Minev, Mutafchiev, Mellon Bank, and Eaton Vance)
288. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 287 of the Complaint.
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289. Harris, Angelov, and FIB breached the explicit and material terms of the
agreements dated September 15, 2009; June 4, 2010; and December 29, 2009 (hereinafter
“the Loans Contracts”).

290. The terms of the Loans Contracts required Harris, Angelov, and FIB to
appropriately and responsibly manage the SBP, and properly apply the FIB construction
loans related to the SBP.

291. There was an implied duty of good faith in the performance of the Loan Contracts.

292. The above defendants failed and/or refused to meet their obligations under the
Loans Contracts, and breached the Loans Contracts by, inter alia, failing to properly
manage and invest plaintiffs’ monetary contributions to SBP when they, instead, stole those
contributions and failed to disclose their ulterior scheme and actions to the plaintiffs.

293. Those breaches were material.

294. Plaintiffs at all times upheld their obligations as creditors and investors under the
Loans Contracts.

295. As a direct, proximate, and foreseeable result of the defendants’ breaches, plaintiffs
sustained injury and damage, including the loss of the benefit of their bargain, increased
costs, expenses and fees, and loss of profits, including, specifically, the loss of their
investment in the amount of at least $65 million, the exact amount to be determined at trial.

COUNT VII
Breach of Contract
(As to Ayr, Harris, Harriott, Angelov, and FIB, and
Minev, Mutafchiev, Mellon Bank, and Eaton Vance)
296. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 295 of the Complaint.
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297. Harris, Harriott, Angelov, and FIB breached the explicit and material terms of the
agreements between them and the plaintiffs dated March 28, 2012 and November 27, 2013
(hereinafter “the Agreements”).

298. The terms of the Agreements required Harris, Harriott, Angelov, and FIB to
appropriately and responsibly manage the reorganization project for APD in order to avoid
APD having to file for bankruptcy and destroy the means of realizing the SBP.

299. The terms of the Agreements also obligated these Defendants to comply with U.S.
law governing fraud and criminal acts, and New York was the selected forum and U.S. law
the choice of law in that chosen forum for all disputes related to the Agreements. All parties
consented to this choice of law and choice of forum in signing the Agreements.

300. There was an implied duty of good faith in the performance of the Agreements.

301. The above defendants failed and/or refused to meet their obligations under the
Agreements, and breached the Agreement by, inter alia, failing to properly manage and in
fact never taking concrete steps to implement the reorganization of APD in order to save it

from bankruptcy, which led in fact to APD filing for bankruptcy in Bulgaria.

302. Those breaches were material.

303. Plaintiffs at all times upheld their obligations as creditors and investors under the
Agreements.

304. As a direct, proximate, and foreseeable result of the defendants’ breaches, plaintiffs

sustained injury and damage, including the loss of the benefit of their bargain, increased
costs, expenses and fees, and loss of profits, including, specifically, the loss of their
investment in the amount of at least $65 million, the exact amount to be determined at trial.

COUNT VIII
Breach of Contract
(As to Angelov)
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305. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 304 of the Complaint.

306. Angelov breached the explicit and material terms of its July 16, 2007 contract with
Rudersdal.
307. The terms of the contract required Rudersdal to provide €19 million towards

obtaining the development and construction project for SBP and for Angelov to
appropriately and responsibly obtain the right-to-build contract and pay the accompanying
€10 million fee necessary to begin construction of the SBP.

308. There was an implied duty of good faith in the performance of the contract.

300. Angelov failed and/or refused to meet his obligations under the contract, and
breached the contract by, inter alia, failing to pay the permitting fee and obtain the right-
to-build contract because the money earmarked for that fee was already gone, as Angelov
knew, towards acquiring the Mexican bonds per Angelov’s scheme with Harriott and
Harris. Angelov failed to return Rudersdal’s €19 million and to take any other steps to
acquire the funds needed to obtain the construction permit as required by the terms of the

contract with Rudersdal.

310. Those breaches were material.
311. Rudersdal at all times upheld its obligations under the contract.
312. As a direct, proximate, and foreseeable result of the defendant’s breaches, plaintiff

Rudersdal sustained injury and damage, including the loss of the benefit of their bargain,
increased costs, expenses and fees, and loss of profits, including, specifically, the loss in
the amount of at least $15 million, the exact amount to be determined at trial.

COUNT IX
Tortious Interference with Contract
(As to FIB, Minev, Mutafchiev, Mellon Bank, and Eaton Vance)
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313. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein
the averments of paragraphs 1 through 312 of the Complaint.

314. Based on the July 16, 2007 contract, Rudersdal had a business relationship
whereby Angelov had to acquire the necessary right-to-build permit for the SBP as averred
above and Rudersdal had to and did pay Angelov a total of €19 million.

315. Angelov instructed Rudersdal to deposit the €19 million into his various bank
accounts, including accounts at FIB in the amount of €5 million.

316. FIB had full knowledge of the entire SBP and knowledge of the contract between
Angelov and Rudersdal because Angelov negotiated with FIB the terms governing the
accounts at FIB where the Rudersdal $6.632.653(€5 million) was deposited. The terms of
the FIB accounts provided that any money deposited therein would go automatically
toward paying off Angelov’s designated debts or loans. Moreover, FIB knew from the
Rudersdal payment orders accompanying Rudersdal’s FIB deposits into the Angelov
designated FIB accounts that the deposits were related to the July 16, 2007 contract, the
business relationship with Angelov and SBP and not for Angelov’s debt extinguishment.

317. FIB improperly intentionally interfered with the performance of the July 16, 2007
contract without justification by diverting Rudersdal’s deposited funds toward paying off
Angelov’s designated debts or loans and failing to instead place Rudersdal’s funds in an
account designated for Rudersdal SBP participation and safeguarding said funds for the
purposes Rudersdal had assigned to them, thereby preventing the payment of the permit
fee.

318. As a direct, proximate, and foreseeable result of FIB’s tortious interference with
the July 16, 2007 contract, plaintiff Rudersdal sustained damages, including the loss of the

benefit of their bargain, increased costs, expenses and fees, and loss of profits, including,
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specifically, the loss in the amount of at least $6.632.653(€5 million), the exact amount to
be determined at trial.

COUNT X
Breach of Fiduciary Duty
(As to Ayr, Harris, Harriott, Angelov, FIB, and Minev, Mutafchiev, Mellon Bank,
and Eaton Vance)
319. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 318 of the Complaint.

320. Harris, Harriott, Angelov, and FIB owed a fiduciary duty to plaintiffs arising out of
their contractual and close business relationships and the policies, understandings, and
instructions related thereto as described above. As such, they each owed plaintiffs a
fiduciary duty including, without limitation, the duties of good faith, fair dealing, honestly,
fairness, full disclosure and loyalty towards plaintiffs, and an obligation not to engage in
self-dealing.

321. These defendants breached their fiduciary duties to plaintiffs by failing to safeguard
the Funds, by failing to act in accordance with their representations in the Loans Contracts
and Agreements between them and the plaintiffs regarding plaintiffs’ participation in SBP,
by acting in a manner directly adverse to those Loans Contracts and Agreements, by failure
to act in good faith in their handling of plaintiffs’ investments, by engaging in self-dealing
with plaintiffs’ investments, and by failing to act with the required diligence in their
business dealings with plaintiffs.

322. In conspiracy with all the other defendants, Harris, Harriott, Angelov, and FIB
orchestrated and carried out the theft of the Funds to benefit themselves by using the Funds
to invest in the Mexican bonds escrow agreements and in facilitating and acquiescing in
the paying off the debt of the Five Companies for personal gain. These benefits were

grossly larger than the benefits to which Harris, Harriott, Angelov, and FIB would have
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been entitled under the Loans Contracts and Agreements that they had entered into with
plaintiffs ostensibly to realize the SBP.

323. By virtue of the acts and fraudulent conduct averred above, Harris, Harriott,
Angelov, and FIB knowingly, wantonly, maliciously, intentionally, and recklessly, with a
conscious disregard of the rights of plaintiffs, breached their fiduciary duties to plaintiffs.

324. As a direct, proximate, and foreseeable result of the unlawful use and taking of the
Funds in contravention to defendants’ fiduciary duties, to which plaintiffs never consented
and were neither notified nor consulted, the plaintiffs suffered harm in the loss of more
than $65 million, the exact amount to be proven at trial.

COUNT XI
Aiding and Abetting Breach of Fiduciary Duty
(As to Ayr, Harris, Harriott, Angelov, FIB,
Minev, Mutafchiev, Mellon Bank, and Eaton Vance)
325. Plaintiffs adopt and incorporate herein by reference as if specifically set forth

herein the averments of paragraphs 1 through 324 of the Complaint.

326. Harris, Harriott, Angelov, and FIB owed a fiduciary duty to plaintiffs arising out of
their contractual and close business relationships and the policies, understandings, and
instructions related thereto as described above. As such, they each owed plaintiffs a
fiduciary duty including, without limitation, the duties of good faith, fair dealing, honestly,
fairness, full disclosure and loyalty towards plaintiffs, and an obligation not to engage in
self-dealing.

327. By virtue of the acts and fraudulent conduct averred above, Harris, Harriott,
Angelov, and FIB knowingly, wantonly, maliciously, intentionally, and recklessly, with a

conscious disregard of the rights of plaintiffs, breached their fiduciary duties to plaintiffs.
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328. Harris, Harriott, Angelov, and FIB each knew that each among them owed the
aforesaid fiduciary duties to the plaintiffs pursuant to their individual fiduciary
relationships with the plaintiffs.

329. As alleged herein, Harris, Harriott, Angelov, and FIB each had actual knowledge
that each among them violated their fiduciary duties to plaintiffs, inter alia, by reason of
the fact that each were co-conspirators in the conspiracy to abscond with plaintiffs’
investment in SBP and plaintiffs’ right to the Funds; Harris, Harriott, and Angelov were
parties to the Agreement and Supplemental Agreement with the plaintiffs regarding the
details of the APD reorganization which were never carried out; and through
communications between Angelov, Harris, and Harriott regarding funneling some of the
Funds into the Mexican bonds scheme.

330. By virtue of the acts and conduct alleged herein, Harris, Harriott, Angelov, and FIB
knowingly, wantonly, maliciously, intentionally, and recklessly, with a conscious disregard
of the rights of plaintiffs, provided substantial assistance to, and aided and abetted, each
other among them in breaching their fiduciary duties to plaintiffs by affirmatively assisting,
helping conceal, and/or failing to act when required to do so to prevent such breaches from
occurring.

331. As a direct, proximate, and foreseeable result of the foregoing, plaintiffs have
sustained damages in the amount of $65 million, the exact amount to be proven at trial.

COUNT XII
Breach of Fiduciary Duty
(As to BNB, Lyutov, and Kostadinchev)
332. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 331 of the Complaint.
333. BNB and the two CCB BNB-appointed conservators, Lyutov and Kostadinchev,

owed a fiduciary duty to plaintiffs arising out of their position as financial overseers and
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regulators of CCB once CCB was put in receivership by BNB. As such, they each owed
plaintiffs a fiduciary duty including, without limitation, the duties of good faith, fair
dealing, honestly, fairness, full disclosure and loyalty towards plaintiffs, and an obligation
not to engage in self-dealing.

334. These defendants breached their fiduciary duties to plaintiffs by failing to safeguard
the Funds, by acting in a manner directly adverse to plaintiffs’ interest in and ownership of
the funds by permitting the to be stolen and used to extinguish the debts of the Five
Companies, by failure to act in good faith in their handling of the Funds, by engaging in
self-dealing with the Funds, and by failing to act with the required diligence in their
capacities as financial regulators in the context of CCB’s financial crisis and receivership.

335. In conspiracy with all the other defendants, BNB and the conservators orchestrated
and carried out the theft of the Funds to benefit themselves by using and/or permitting and
enabling the Funds to pay off the debt of the Five Companies for personal gain.

336. By virtue of the acts and fraudulent conduct averred above, BNB and the two
conservators knowingly, wantonly, maliciously, intentionally, and recklessly, with a
conscious disregard of the rights of plaintiffs, breached their fiduciary duties to plaintiffs.

337. As a direct, proximate, and foreseeable result of the unlawful use and taking of the
Funds in contravention to defendants’ fiduciary duties, to which plaintiffs never consented
and were neither notified nor consulted, the plaintiffs suffered harm in the loss of more
than $65 million, the exact amount to be proven at trial.

COUNT XIII
Aiding and Abetting Breach of Fiduciary Duty
(As to BNB, Lyutov, and Kostadinchev)

338. Plaintiffs adopt and incorporate herein by reference as if specifically set forth

herein the averments of paragraphs 1 through 337 of the Complaint.
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3309. BNB and the two CCB BNB-appointed conservators, Lyutov and Kostadincheyv,
owed a fiduciary duty to plaintiffs arising out of their position as financial overseers and
regulators of CCB once BNB put CCB in receivership. As such, they each owed plaintiffs
a fiduciary duty including, without limitation, the duties of good faith, fair dealing,
honestly, fairness, full disclosure and loyalty towards plaintiffs, and an obligation not to
engage in self-dealing.

340. BNB and the two CCB BNB-conservators each knew that each among them owed
the aforesaid fiduciary duties to the plaintiffs pursuant to their individual fiduciary status
with the plaintiffs.

341. These defendants breached their fiduciary duties to plaintiffs by failing to safeguard
the Funds, by acting in a manner directly adverse to plaintiffs’ interest in and ownership of
the Funds by permitting the Funds to be retitled in names other than Plaintiffs, by
permitting the Funds to be stolen and used to extinguish the debts of non related entities,
the Five Companies, by failure to act in good faith in their handling of the Funds, by
engaging in self-dealing with the Funds, and by failing to act with the required diligence
in their capacities as financial regulators and fiduciaries in the context of CCB’s
receivership.

342. In conspiracy with all the other defendants, BNB and the BNB-appointed
conservators orchestrated and carried out the theft of the Funds to benefit themselves by
using and/or permitting and enabling the Funds to pay off the debt of the Five Companies
for personal gain.

343. By virtue of the acts and conduct averred above, BNB and the two CCB BNB-
conservators knowingly, wantonly, maliciously, intentionally, and recklessly, with a

conscious disregard of the rights and ownership interests of plaintiffs, provided substantial
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assistance to, and aided and abetted, each other among them in breaching their fiduciary
duties to plaintiffs by affirmatively assisting, helping conceal, and/or failing to act when
required to do so to prevent such breaches from occurring.

344. As a direct, proximate, and foreseeable result of the foregoing, plaintiffs have
sustained damages in the amount of $65 million, the exact amount to be proven at trial.

COUNT XIV
Unjust Enrichment
(As to all defendants)
345. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 344 of the Complaint.

346. Through their fraudulent and deceitful actions regarding the Funds, all defendants
gained financial benefits, as set forth above as to each defendant, from the Funds at the the
expense and to the financial loss to the plaintiffs of their entire, respective, investment in
the SBP. Plaintiffs were deprived of the singular asset to recover as Ayr creditors with the
defendants’ unlawful taking of the Funds.

347. The principles of equity and good conscience demand that all defendants not be
permitted to remain unjustly enriched and that plaintiffs be fully compensated for their
entire loss in the approximate amount of $65 million, the exact amount to be proven at trial.

COUNT XV
Fraudulent Concealment
(As to Ayr, Harris, Harriott, Angelov, FIB, Minev,
Mutafchiev, Mellon Bank, and Eaton Vance)
348. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 347 of the Complaint.
349. Defendants Harris, Harriott, Angelov, and FIB had a duty as a result of their special

and fiduciary relationships with plaintiffs as averred above to disclose to plaintiffs all

76



material facts related to SBP, the APD bankruptcy, and the safeguarding and use of the
Funds.

350. This duty arose from Harris, Harriott, Angelov, and FIB’s fiduciary relationship
with plaintiffs through their negotiations and contracts for plaintiffs’ financial investment
in the SBP.

351. Harris, Harriott, Angelov, and FIB intentionally concealed the fact that the Funds
in the CCB accounts had been stolen from the plaintiffs, and the fact that Harris, Harriott,
Angelov, and FIB had a scheme to use the funds to enable the BT call option and buy the
Mexican bonds and not to develop the SBP as they had represented to plaintiffs in business
dealings.

352. Harris, Harriott, Angelov, and FIB’s deliberate failure to disclose their true intent
to steal plaintiffs’ investment while telling plaintiffs their investment would go to
developing the SBP induced plaintiffs to invest in said project, and plaintiffs in fact relied
on defendants’ failure to disclose that fact.

353. The fraudulent statements, including the maker, the recipient, and the date and the
place of the transmission of the fraudulent statements, are set out in the Complaint at 9
40-44, 47-49, 62-73, 77-104, 106—-12, 123-30, 134-56, 140-50, 140-58, 164-73, 179—
89, 218-24.

354. Each such failure to disclose was the result of the defendants’ specific intent to
defraud or deceive the plaintiffs out of the Funds.

355. As a direct, proximate, and foreseeable result of Harris, Harriott, Angelov, and
FIB’s failure to disclose the fact that they intended to defraud plaintiffs of their investment

and that the Funds had been stolen, and of plaintiffs’ justifiable reliance and inducement to
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act thereon, plaintiffs have sustained damages in the amount of $65 million, the exact

amount to be proven at trial.

COUNT XVI
Fraudulent Concealment
(As to BNB, Lyutov, and Kostadinchev)

356. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein
the averments of paragraphs 1 through 355 of the Complaint.

357. BNB and the two CCB BNB-appointed conservators, Lyutov and Kostadincheyv,
owed a fiduciary duty to plaintiffs arising out of their position as financial overseers and
regulators of CCB once BNB put CCB in receivership. As such, they each owed plaintiffs
a fiduciary duty including, without limitation, the duties of good faith, fair dealing,
honestly, fairness, full disclosure and loyalty towards plaintiffs, and an obligation not to
engage in self-dealing.

358. BNB and the two CCB BNB-appointed conservators intentionally concealed the
fact that FIB and other defendants were engaged in a fraud to become title owner and
beneficiary to the Funds (loan repayment), the Funds in the CCB accounts had been stolen
from the plaintiffs, and that BNB and the two CCB BNB-appointed conservators
orchestrated a scheme to use the Funds to pay off the debts of the Five Companies to CCB
in contravention to the Bulgarian court’s order that the Funds be moved to a special account
at Bulgarian Development Bank.

359. BNB and the two CCB BNB-appointed conservators’ deliberate failure to disclose
their true intent to steal plaintiffs’ investment and failure to disclose their appropriation of
the Funds and application of them to extinguish the Five Companies’ debts induced

plaintiffs to stay the course and not take action against BNB and the two CCB BNB-
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appointed conservators for the failure to safekeep the Funds, and plaintiffs in fact relied on
defendants’ failure to disclose those facts.

360. The fraudulent statements, including the maker, the recipient, and the date and the
place of the transmission of the fraudulent statements, are set out in the Complaint at 9
62-73, 118-21, 140-58.

361. Each such failure to disclose was the result of the defendants’ specific intent to
defraud or deceive the plaintiffs out of the Funds.

362. As a direct, proximate, and foreseeable result of BNB and the two CCB BNB-
appointed conservators’ failure to disclose the fact that they intended to defraud plaintiffs
of their investment and steal the Funds, and of plaintiffs’ justifiable reliance and
inducement to act thereon, plaintiffs have sustained damages in the amount of $65 million,
the exact amount to be proven at trial.

COUNT XVII

Fraud
(As to all defendants)

363. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein
the averments of paragraphs 1 through 362 of the Complaint.

364. All defendants knew, or should have known, that the representations they made to
the plaintiffs about SBP and the Funds would be reasonably relied upon by the plaintiffs.

365. Material portions of those representations and information were false, wrong, and
inaccurate, and these defendants knew that those representations and information were
false, wrong, and inaccurate (the “Misrepresentations”).

366. These defendants fraudulently made the Misrepresentations intending that the
plaintiffs would act on the Misrepresentations, and knowing that plaintiffs were likely to

rely on the Misrepresentations which, if erroneous, would cause loss or injury.
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367.

The content of the Misrepresentations includes, but is not limited to, the following:
Misrepresenting and/or failing to disclose material information regarding the 2007-

2009 FIB loans to fund the development of the SBP as set forth above;

. Misrepresenting SBP as a suitable investment and viable development plan for

plaintiffs to invest in, as set forth above;
Failing to identify and/or alert plaintiffs to all material facts regarding the SBP

project development or lack thereof, as set forth above;

. Misrepresenting and/or failing to disclose the need for additional funding to realize

the SBP, as set forth above;

Misrepresenting and/or failing to disclose the use of plaintiffs’ financial
investments in SBP to fund the Mexican bond escrow agreement, as set forth above;
Misrepresenting and/or failing to disclose to plaintiffs that the reconstruction plan
for APD was never funded and that defendants never intended that it would be, as

set forth above;

. Misrepresenting and/or failing to disclose to plaintiffs defendants’ knowledge of

FIB’s fraudulent claims as creditor to APD’s bankruptcy proceedings, as set forth

above;

. Misrepresenting and/or failing to disclose to plaintiffs FIB’s multiple attempts to

present claims to the Funds in the CCB accounts, as set forth above;
Misrepresenting and/or failing to disclose to plaintiffs that the coal contracts were
a mere sham to justify the FIB loans, as set forth above;

Misrepresenting and/or failing to disclose to plaintiffs that CCB went into
receivership after the run on the Bulgarian banks thus compromising the Funds, as

set forth above;
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368.

369.

k. Misrepresenting and/or failing to disclose to plaintiffs that FIB had acquired access

to the CCB accounts and that the Funds had been retitled and used to extinguish the
Five Companies’ unrelated CCB loans, as set forth above;

Misrepresenting and/or failing to disclose to plaintiffs the interference of the
Second Group to realize the extinguishment of the Five Companies’ CCB debts
with the Funds in order to enable the larger goal of the BT call option and close the

CCB bank accounts, as set forth above;

. Misrepresenting to plaintiffs that Ayr did not possess the Funds as an asset when

Harris on Ayr’s behalf sought No Asset bankruptcy in Texas when in fact Ayr did,

as set forth above;

. Misrepresenting and/or failing to disclose to plaintiffs Peevski’s role in assisting

FIB with FIB’s need for government bailout funds;

. Failing to disclose to plaintiffs that the Funds were stolen and gone, which fact did

not come to light until Ayr bankruptcy proceedings had run their course in Texas
and the U.S. Bankruptcy Court declared the Funds to be an Ayr asset, by which

time the Funds were long gone, as set forth above;

. Misrepresenting and/or failing to disclose to plaintiffs that Harris did not and never

intended to take any action to protect the Funds from the onslaught of actions by
the other defendants to obtain the Funds, as set forth above.

The Misrepresentations, including the maker, the recipient, and the date and the

place of the transmission of the Misrepresentations, are set out in the Complaint at 99 40—
44, 47-49, 62-73, 77-104, 106—-12, 123-30, 134-56, 140-50, 140-58, 164-73, 179-89,

218-24.

The plaintiffs did in fact rely on those Misrepresentations.
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370. Their reliance on those Misrepresentations was reasonable and foreseeable.

371. All defendants made those misrepresentations with the malicious intent to defraud
and deceive the plaintiffs, and to induce the plaintiffs’ reliance on the Misrepresentations
to plaintiffs’ injury, harm, loss, and detriment, and plaintiffs were in fact misled and
deceived by the Misrepresentations, and in fact reasonably relied on the
Misrepresentations.

372. The Misrepresentations were false and fraudulent, and were known by defendants
to be false and fraudulent when made, and thereafter, were made with reckless indifference
in disregard for the truth or falsity of the Misrepresentations, displaying a high degree of
moral culpability and manifesting a conscious and reckless disregard for the rights of the
plaintiffs bordering on criminality.

373. Defendants had actual knowledge as to the Misrepresentations.

374. As a direct, proximate, and foreseeable consequence of plaintiffs’ reliance on the
Misrepresentations plaintiffs have sustained damages in excess of $65 million, the exact
amount to be proven at trial.

COUNT XVIII
Aiding and Abetting Fraud
(As to all defendants)
375. Plaintiffs adopt and incorporate herein by reference as if specifically set forth

herein the averments of paragraphs 1 through 374 of the Complaint.

376. By the conduct averred above, all defendants made material Misrepresentations to
plaintiffs, including omissions of material facts these defendants were required to disclose,
concerning, inter alia, the use of the Funds and the state of plaintiffs’ investment in the
SBP.

377. The defendants made such misrepresentations with intent to defraud plaintiffs, to

enable them to loot the Funds maintained at CCB for their own personal benefit.
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378. Plaintiffs justifiably and foreseeably relied wupon these defendants’
misrepresentations and failure to disclose material facts.

379. All defendants each had actual knowledge of and notice that each among them had
made misrepresentations of material fact and omitted facts each was required to disclose
to plaintiffs.

380. The Misrepresentations were false and fraudulent, and were known by defendants
to be false and fraudulent when made, and thereafter, were made with reckless indifference
in disregard for the truth or falsity of the Misrepresentations, displaying a high degree of
moral culpability and manifesting a conscious and reckless disregard for the rights of the
plaintiffs bordering on criminality.

381. These defendants knowingly, wantonly, maliciously, intentionally, and recklessly,
with a conscious disregard of the rights of plaintiffs, aided and abetted each among them
in perpetrating a fraud on plaintiffs. Specifically, each defendant provided substantial
assistance to advance the fraud’s commission by, without limitation, the following acts:

a. Disguising the money transfers to All Seas Management Ltd., an entity owned and
controlled solely by Chavdar Angelov, and Blue Finance Limited, an entity owned
and controlled solely by Chavdar Angelov, both Marshall Island registered entities,
to look like legitimate investments in a large property development project by Ayr,
the Silver Beach project, as averred above;

b. Failing to take any steps to protect the Funds in CCB despite notice and warning
from Tomov and APD Attorney Maria Nakova that FIB was pursuing them, as

averred above;
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382.

383.

384.

Filing for fraudulent No Asset U.S bankruptcy on behalf of Ayr to allow FIB to
reach around the automatic stay on Ayr’s assets to get the Funds after FIB
unsuccessfully tried to be declared a creditor of APD, as described above;
Collaborating to divert $39,823,594 from the first three SBP loans FIB to the trustee
escrow agreement to purchase the ancient Mexican bonds, as described above;
Failing to repay any of the loans to FIB on the SBP property, so that APD was
eventually forced to declare bankruptcy and the SBP property forced to be sold as
a result, as described above; and

Using the raid on the banks in Bulgarian to put CCB into receivership by BNB
which allowed BNB and the CCB BNB-appointed conservators to re-appropriate
the Funds being held at CCB to extinguish the Five Companies’ debts in
contravention to the automatic stay issued in the U.S. bankruptcy proceedings for
Ayr as well as the Bulgarian court’s July 11, 2014 order.

Defendants each had actual knowledge of the fraudulent scheme to steal the Funds

for the larger, ultimate goal of realizing the BTH and Vivacom call options.

As a direct, foreseeable, and proximate result of all defendants aiding and abetting

each other to carry out the fraud, plaintiffs sustained damages in excess of $65 million, the

exact amount to be proven at trial.

COUNT XIX
N.Y. Debt. & Cred. Law § 273
Fraudulent Conveyance by Insolvent
(As to Ayr and Harris)

Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 383 of the Complaint.
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385. Defendant Harris committed a constructive fraudulent conveyance when he
permitted FIB to seize the Funds held in CCB and which belonged to Ayr as an asset of the
defunct Ayr subsidiary, APD.

386. Harris’ allowance of FIB seizing the funds without right functioned for all intents
and purposes as a conveyance or transfer.

387. The conveyance was made without fair consideration as FIB paid no fair
consideration for the funds, which were in an amount of more than $65 million; FIB
exchanged no property nor was any antecedent debt of Ayr to FIB paid off in return for the
Funds; nor did FIB receive the Funds in good faith to secure a present advance or
antecedent debt in an amount not disproportionately small as compared with the value of
the Funds.

388. By conveying the Funds to FIB, Harris thereby rendered Ayr insolvent as the Funds
was the only asset of value which Ayr held that could be used to meet and satisfy its
outstanding creditors’ claims.

389. Plaintiffs as creditors and holders of the trustee’s claims of Ayr therefore demand
that the conveyance in an amount no less than $65 million, the exact amount to be
determined at trial, be returned to Ayr and put towards satisfaction of the creditors’ claims
thereto

COUNT XX
N.Y. Debt. & Cred. Law § 276
Conveyance Made with Intent to Defraud
(As to Ayr and Harris)
390. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 389 of the Complaint.
391. Defendant Harris committed an actual fraudulent conveyance when he fraudulently

filed for No Asset bankruptcy by failing to disclose Ayr’s assets in its subsidiary APD and
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in the Funds held in CCB, thereby shielding these assets from the automatic stay on Ayr’s
assets put in place by the U.S. bankruptcy court and permitting FIB to seize the Funds held
in CCB which belonged to Ayr as an asset of the defunct Ayr subsidiary, APD.

392. Harris’ intentional fraudulent bankruptcy filing and subsequent deliberate failure to
take action to protect the Funds from FIB’s claims despite having been notified of these
attempts on several occasions by Nakova and Tomov (see supra 9 127-30, 129, 138, 222,
and 224) and subsequent allowance of FIB to seize the funds without right functioned for
all intents and purposes as a conveyance or transfer.

393. The fraudulent bankruptcy filing and conveyance, including the maker, the
recipient, and the date and the place of the transmission, are set out in the Complaint at 9
77-104, 10612, 123-30, 134-36, 218-23.

394. The fraudulent conveyance was made without fair consideration as FIB paid no fair
consideration for the funds, which were in an amount of more than $65 million; FIB
exchanged no property nor was any antecedent debt of Ayr to FIB paid off in return for the
Funds; nor did FIB receive the Funds in good faith to secure a present advance or
antecedent debt in an amount not disproportionately small as compared with the value of
the Funds.

395. The Funds conveyed to FIB had value out of which the creditors, the plaintiffs,
could have realized their portion of their claims against Ayr in its bankruptcy proceedings
for their investment in the failed SBP.

396. By conveying the Funds to FIB, Harris thereby rendered Ayr insolvent as the Funds
was the only asset of value which Ayr held that could be used to meet and satisfy its

outstanding creditors’ claims.
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397. Harris conveyed the Funds to FIB with actual intent to defraud the plaintiffs, as
evidence by Harris’ deliberate fraudulent filing for bankruptcy for Ayr without declaring
the Funds and through Harris’ inexcusable failure to take any steps or actions to protect the
Funds from FIB’s unrightful claims despite Harris’ actual knowledge of FIB’s attempts so
to steal the funds.

398. Moreover, under oath at two 341 meetings during Ayr’s bankruptcy proceedings,
Harris upon being questioned about any outstanding assets further failed to declare the
Funds, or Ayr’s subsidiary APD, thereby deliberately continuing to defraud the U.S.
bankruptcy court and the plaintiffs as creditors thereby.

399. Upon being found out to have failed to declare the Funds in Ayr’s bankruptcy
proceedings, Harris repeatedly failed to correct this material misrepresentation because he
actually, and successfully, intended to defraud the plaintiffs as creditors regarding the
Funds as an Ayr asset to which they had a legal claim.

400. Plaintiffs as creditors and holders of the trustee’s claims of Ayr therefore demand
that the conveyance in an amount no less than $65 million, the exact amount to be
determined at trial, be returned to Ayr and put towards satisfaction of the creditors’ claims
thereto.

COUNT XXI
Negligent Misrepresentation
(As to all defendants)
401. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 400 of the Complaint.
402. Defendants had a duty as a result of their special and fiduciary relationships with
plaintiffs as averred above to disclose to plaintiffs all material facts related to SBP, the

APD bankruptcy, and the safeguarding and use of the Funds.
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403. Defendants knew or should have known, that the representations they made to the
plaintiffs about SBP would be relied upon by the plaintiffs, and that their fiduciary
relationship as averred above imposed on them the duty to impart correct information to
the plaintiffs.

404. Material portions of those representations and information were false, wrong, and
inaccurate, and these defendants knew that those representations and information were
false, wrong, and inaccurate (the “Misrepresentations”).

405. These defendants fraudulently made the Misrepresentations intending that the
plaintiffs would reasonably act on the Misrepresentations, and knowing that plaintiffs were
likely to reasonably rely on the Misrepresentations which, if erroneous, would cause loss
or injury.

406. The content of the Misrepresentations includes the following:

a. Misrepresenting and/or failing to disclose material information regarding the 2007-
2009 FIB loans to fund the development of the SBP as set forth above;

b. Misrepresenting SBP as a suitable investment and viable development plan for
plaintiffs to invest in, as set forth above;

c. Failing to identify and/or alert plaintiffs to all material facts regarding the SBP
project development or lack thereof, as set forth above;

d. Misrepresenting and/or failing to disclose the need for additional funding to realize
the SBP, as set forth above;

e. Misrepresenting and/or failing to disclose the use of plaintiffs’ financial

investments in SBP to fund the Mexican bond escrow agreement, as set forth above;
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Misrepresenting and/or failing to disclose to plaintiffs that the reconstruction plan
for APD was never funded and that defendants never intended that it would be, as
set forth above;

. Misrepresenting and/or failing to disclose to plaintiffs defendants’ knowledge of
FIB’s fraudulent claims as creditor to APD’s bankruptcy proceedings, as set forth
above;

. Misrepresenting and/or failing to disclose to plaintiffs FIB’s multiple attempts to
present claims to the Funds in the CCB accounts, as set forth above;
Misrepresenting and/or failing to disclose to plaintiffs that the coal contracts were
a mere sham to justify the FIB loans, as set forth above;

Misrepresenting and/or failing to disclose to plaintiffs that CCB went into
receivership after the run on the Bulgarian banks thus compromising the Funds, as
set forth above;

. Misrepresenting and/or failing to disclose to plaintiffs that FIB had acquired access
to the CCB accounts and that the Funds had been retitled and used to extinguish the
Five Companies’ unrelated CCB loans, as set forth above;

Misrepresenting and/or failing to disclose to plaintiffs the interference of the
Second Group to realize the extinguishment of the Five Companies’ CCB debts
with the Funds in order to enable the larger goal of the BT call option and close the
CCB bank accounts, as set forth above;

. Misrepresenting to plaintiffs that Ayr did not possess the Funds as an asset when
Harris on Ayr’s behalf sought No Asset bankruptcy in Texas when in fact Ayr did,

as set forth above;
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n. Misrepresenting and/or failing to disclose to plaintiffs Peevski’s role in assisting
FIB with FIB’s need for government bailout funds;

o. Failing to disclose to plaintiffs that the Funds were stolen and gone, which fact did
not come to light until Ayr bankruptcy proceedings had run their course in Texas
and the U.S. Bankruptcy Court declared the Funds to be an Ayr asset, by which
time the Funds were long gone, as set forth above;

p. Misrepresenting and/or failing to disclose to plaintiffs that Harris did not and never
intended to take any action to protect the Funds from the onslaught of actions by
the other defendants to obtain the Funds, as set forth above.

407. The Misrepresentations, including the maker, the recipient, and the date and the
place of the transmission of the Misrepresentations, are set out in the Complaint at 99 40—
44, 47-49, 62-73, 77-104, 106-12, 123-30, 134-56, 140-50, 140-58, 164-73, 179-89,
218-24.

408. The plaintiffs were misled and deceived by the Misrepresentations and did in fact
rely on those Misrepresentations.

409. Their reliance on those Misrepresentations was reasonable and foreseeable.

410. As a direct, proximate, and foreseeable consequence of that reliance plaintiffs
sustained loss, injury, and damage.

411. As a direct, foreseeable, and proximate result of the Misrepresentations, plaintiffs
have sustained damages in excess of $65 million, the exact amount to be proven at trial.

COUNT XXII
Negligence
(As to Ayr, Harris, Harriott, Angelov, FIB,
Minev, Mutafchiev, Mellon Bank, and Eaton Vance)
412. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 411 of the Complaint.
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413. Harris, Harriott, Angelov, and FIB, they owed a fiduciary duty to plaintiffs arising
out of their contractual and close business relationships and the policies, understandings,
and instructions related thereto as averred above. As such, they each owed plaintiffs a
fiduciary duty including, without limitation, the duties of good faith, fair dealing, honestly,
fairness, full disclosure and loyalty towards plaintiffs, and an obligation not to engage in
self-dealing.

414. Harris, Harriott, Angelov, and FIB knew or should have known they breached that
duty when they took steps to make possible the theft and did in fact steal the Funds and
used them to pay of the Five Companies’ debts at CCB and purchase the Mexican bonds,
which was not the use of the Funds to which plaintiffs had agreed.

415. Harris, Harriott, Angelov, and FIB’s breach of their duty directly, proximately, and
foreseeably caused injury to the plaintiffs in the amount of $65 million.

416. Plaintiffs in fact suffered a loss of approximately $65 million, the exact amount to
be proven at trial.

COUNT XXIII
Negligence
(As to BNB, Lyutov, and Kostadinchev)

417. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein
the averments of paragraphs 1 through 416 of the Complaint.

418. BNB and the two CCB BNB-appointed conservators, Lyutov and Kostadincheyv,
owed a fiduciary duty to plaintiffs arising out of their position as financial overseers and
regulators of CCB once CCB was put in receivership by BNB. As such, they each owed
plaintiffs a fiduciary duty including, without limitation, the duties of good faith, fair
dealing, honestly, fairness, full disclosure and loyalty towards plaintiffs, and an obligation

not to engage in self-dealing.
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419. BNB, Lyutov, and Kostadinchev knew or should have known they breached that
duty when they took steps to make possible the theft and did in fact steal the Funds and
used them to pay of the Five Companies’ debts at CCB, which was not the use of the Funds
to which plaintiffs had agreed.

420. BNB, Lyutov, and Kostadinchev breach of their duty directly, proximately, and
foreseeably caused injury to the plaintiffs in the amount of $65 million.

421. Plaintiffs in fact suffered a loss of approximately $65 million, the exact amount to
be proven at trial.

COUNT XXIV
Conversion
(As to all defendants)
422, Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 421 of the Complaint.

423. The Funds stolen were specific and identifiable property, namely, a liquid cash
asset in CCB bank accounts, belonging to the plaintiffs.

424, Plaintiffs, as investors in the SBP and as Ayr U.S. bankruptcy proceedings
creditors, had an ownership interest and rightfully possessed and/or were entitled to
control the Funds before they were stolen by the defendants.

425. All defendants exercised unlawful and unauthorized control and dominion over the
Funds when they unlawfully stole them from the plaintiffs and distributed them to purchase
the Mexican Bonds and/or pay off the debts of the Five Companies deriving direct
economic benefit therefrom for themselves.

426. The defendants’ exercise of such unlawful and unauthorized dominion and control
over the Funds altered the Funds’ condition because they unlawfully changed the
ownership status of the bank accounts which housed the Funds in removing APD as the

rightful owner, and excluded plaintiffs from exercising their rights over the Funds and
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unlawfully deprived plaintiffs of those Funds when the Funds were used to pay off
unrelated CCB corporate debts for the sole benefit of defendants.

427. As a direct, proximate, and foreseeable result, plaintiffs were actually harmed in
the loss of at least approximately $65 million which were stolen from the CCB accounts,
the exact amount to be proven at trial.

COUNT XXV
Civil Conspiracy
(As to all defendants)
428. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 427 of the Complaint.

429. The First Group, defendants Harris, Harriott, Angelov, and FIB combined by
explicit and/or inferred agreement and understanding to accomplish an unlawful act and to
use unlawful means to accomplish an act not itself illegal in furtherance of an explicit
and/or inferred conspiratorial agreement between the First Group and the Second Group
(all defendants) to unlawfully divest plaintiffs of their investment in SBP and interest in
the Funds.

430. The First Group each committed overt acts in furtherance of that agreement
including, inter alia, negotiating and notarizing documents in New York and Texas related
to the SBP Contracts and dealings; opening a bank account in HSBC Bank in New York
allegedly to hold funds purportedly designated for APD’s reorganization and
reconstruction, with no intent to effectuate; fraudulently filing for No Asset bankruptcy for
Ayr in Texas despite the fact that APD owed Ayr wich did hold the Funds as an asset;
failing to take any steps to protect the Funds in CCB from being stolen by FIB to pay off
the Five Companies’ debts; and failing to disclose any of these or other wrongdoings to the

plaintiffs.
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431. The First Group intentionally participated in furthering this common purpose or
plan through fraud, breach of contract, unjust enrichment, fraudulent concealment, breach
of their fiduciary duties, conversion, negligence, negligent misrepresentation, and aiding
and abetting to realize the conspiracy.

432. The Second Group participated as co-conspirators intentionally participated in
furthering this common purpose or plan through fraud, breach of fiduciary duty, tortious
interference with contract, negligent misrepresentation, conversion, unjust enrichment, and
aiding and abetting to divest plaintiffs of their investment in order to obtain fees,
commissions, and personal gains, to their sole personal benefit.

433. All defendants as co-conspirators knew, or should have known, of the plan for the
theft of the Funds. All defendants as co-conspirators knew, or should have known, that the
cover-up of that theft constituted misrepresentation and deceit, and an unlawful conspiracy
to wrongfully divest plaintiffs of their property amounting to an international criminal
enterprise. All defendants as co-conspirators of each other knew of, or should have known
of, and recklessly disregarded the wrongful conduct of the others, and failed to supervise,
review, or report on the wrongful conduct which led to the Funds being stolen, and
facilitated the wrongful conduct of the other conspirators by such failures.

434. As a consequence of participation in this conspiracy, all defendants and each of
them are liable for the misconduct of the other members of the conspiracy.

435. All defendants conspired to ensure that the Funds were appropriated for their
benefit and profit, with the direct, proximate, and foreseeable loss and damage to plaintiffs
including the loss of the benefit of their bargain, increased costs, expenses and fees, loss

of profits, loss of business opportunity and loss of business reputation and relationships,
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specifically in the amount of $65 million, the exact amount to be proven at trial, pursuant
to and in furtherance of the common scheme and agreement of the defendants.

COUNT XXVI
Civil RICO 18 U.S.C. 1962(a)—(c)
(As to all defendants)
436. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 435 of the Complaint.

437. Plaintiffs each are a “person” within the meaning of 18 U.S.C. 1961(3) and 18
U.S.C. 1964(c) and bring this action pursuant to 18 U.S.C. 1964(a)—(c) of the Racketeer
Influenced and Corrupt Organizations Act (hereinafter “RICO”).

438. Defendants each are a “person” within the meaning of 18 U.S.C. 1961(3).

Predicate Acts
Mail Fraud and Wire Fraud

439. Beginning in at least July 2007, and continuing through at least 2016, the First
Group and Second Group perpetrated a massive fraud against the plaintiffs (see supra 99
40-44, 47-49, 62-73, 77-104, 106—-12, 123-30, 134-56, 140-50, 140-58, 164-73, 179—
89, 218-24).

440. In conducting their part of the fraudulent scheme, the First Group made extensive
use of the mail and wire in violation of 18 U.S.C. § 1341 (mail fraud) and 18 U.S.C. § 1343
(wire fraud). Without limitation, instructions to open U.S. banking accounts, carry out
activities in furtherance of the fraud, material misrepresentations made to plaintiffs, and
the negotiation, finalization, and notarization of documents in furtherance of the fraud were
sent by the First Group or their authorized agents via mail and wire to and from the United

States, and specifically to and from New York.
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441. The fraud would not have been possible had the First Group, their entities, and their
authorized agents not used the mail and wire to send and receive the communications in
and out of New York.

442. The First Group in particular, as fiduciaries to the plaintiffs, had a duty to disclose
the series of transactions pursuant to which they and the Second Group stole the Funds
which rightfully belonged to the plaintiffs. Not only did they fail to disclose the defendants’
self-dealing transactions and fraudulent schemes, Harris affirmatively misled the plaintiffs
by providing them with oral and written reports in which he misstated, misrepresented,
failed to accurately disclose, and actively concealed the state of the SBP project as well as
APD and Ayr’s financial affairs related to plaintiffs’ investments therein. The purpose of
the First Group’s fraudulent misrepresentations and omissions was to hide the fraud and
allow all the defendants to continue their concerted scheme to obtain the Funds and
associated personal gain related thereto.

443, The plaintiffs relied on the First Group’s misrepresentations and omissions, which
allowed the defendants to steal more than $65 million from the plaintiffs without detection.
Had the First Group disclosed the defendants’ self-dealing, including, but not limited to,
the theft of the Funds, the plaintiffs would not have permitted the transactions in question
and would have certainly ended all business dealings with defendants regarding the SBP.

444, The defendants’ fraudulent scheme gives rise to numerous predicate acts of mail
and wire fraud under RICO. These acts include, but are not limited to:

a. Email exchanges on or about October 13, 2010 between Harris in the U.S. and FIB
in Bulgaria discussing and memorializing Ayr’s commitment to undertake

repayment of the three FIB construction loans of 2007, 2008, and 2009.
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445.

446.

447.

b. FIB authorized and enabled the proceeds by way of FIB-authorized and -issued

payment orders sent through the SWIFT banking communications system to Bank
of Valletta on the following dates: November 26, 2007; November 29, 2007,
November 30, 2007; December 3, 2007; October 8, 2008; December 31, 2009; and
January 20, 2010. Thereafter, these payments made through the SWIFT system
were converted into a U.S. dollars transaction and necessarily processed through
New York, and further through the SWIFT system was transferred to Banco
Popular Dominicano, Santo Domingo, Dominican Republic.

Email exchanges on or about June 26, June 28, 2013 and December 31, 2013,
between Harris in the U.S. and Tomov in Bulgaria in which Harris three times
fraudulently and deceitfully failed to admit knowledge of the scheme with FIB to
steal the Funds, or knowledge of any other wrongdoing related thereto.

The scheme between the First Group and the Second Group could not and would

not have been carried out without these instances of wire and mail fraud.

These multiple and frequent acts of mail and wire fraud establish a pattern of

racketeering and, further, give context to the defendants’ racketeering activity that persisted

for years.

Violations of the Travel Act

Upon information and belief, Harris, Harriott, and Angelov travelled to and from

the U.S., including New York, many times to conduct activities pursuant to the SBP.
Because Ayr is based in the United States and the center of gravity of the U.S.-arm of the
racketeering activity was in New York, Harris, Harriott, and Angelov frequently had to
travel to that state to carry out their illicit scheme in violation of 18 U.S.C. § 1952 (the

“Travel Act”).
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448. The scheme between the First Group and the Second Group could not and would
not have been carried out without Harris, Harriott, and Angelov traveling to the U.S. to
effect certain transactions.

449, Harris, Harriott, Angelov, and FIB’s scheme gives rise to several predicate
violations of the Travel Act under RICO. These acts include, but, are not limited to:

a. In2007, Angelov traveled from Bulgaria to meet with Harris in the U.S. to approach
Harris with the proposal to participate in development of the SBP.

b. Travel to Texas to notarize on or about June 4, 2010, the “Mortgage Receivables
Sale and Purchase Agreement” between Ayr and FIB for the SBP.

c. Angelov also traveled in and around the United States in March 2009, in the
summer of 2010, and from November 2010 to March 2011 to meet with Harris and
Harriott to discuss and carry out activities pursuant to the fraud.

450. These violations establish a pattern of racketeering and, further, give context to the
defendants’ racketeering activity that persisted for years.

Violations of Chapter 11 of the U.S. Code

451. On October 10, 2014, Harris fraudulently filed for “No Asset” bankruptcy on behalf
of Ayr under chapter 11 of the United States Code when, in fact, Ayr held the following:
(1) APD, and (2) the Funds in CCB in Bulgarian.

452. On or about December 3, 2014, Ayr, through Harris, was compelled by the U.S.
bankruptcy trustee to amend Ayr’s U.S. bankruptcy schedules to reflect that Ayr owned
APD.

453. However, he continued to perpetrate his fraud by not including Ayr’s asset in the

Funds, which compelled the U.S. trustee to hire Special Counsel Tomov to bring a lawsuit,
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the result of which was the U.S. bankruptcy court found the Funds were due to Ayr and
belonged to Ayr as an asset.

454. The scheme between the First Group and the Second Group could not and would
not have been carried out without Harris fraudulently filing for No Asset bankruptcy which
bought the Second Group the additional time it needed and permitted FIB to get around the
automatic stay placed on Ayr assets and perpetrate the theft of the Funds. Harris
purposefully used the filing of No Asset bankruptcy to participate in and create a bridge
the criminal activity of the First Group and the Second Group.

455. These violations establish a pattern of racketeering and, further, give context to the

defendants’ racketeering activity that persisted for years.

Enterprise
456. The SBP, what otherwise would have been a viable business undertaking and

development project, constituted an enterprise within the meaning of 18 U.S.C. § 1961(4)
and was the first (the “First Enterprise”) of two enterprises which were the instruments
defendants commandeered and used as vehicles to participate in, conspire, and profit from
the scheme to rob the plaintiffs of their investments in the SBP.

457. CCB, which otherwise was a viable commercial bank, constituted an enterprise
within the meaning 18 U.S.C. § 1961(4) and was the second (the “Second Enterprise”) of
two enterprises which were the instruments defendants commandeered and used as vehicles
to participate in, conspire, and profit from the scheme to rob the plaintiffs of their
investments in the SBP.

458. At all times relevant to the allegations in the Complaint, the First Enterprise
engaged in, or its activities affected, interstate and/or foreign commerce. The defendants
received and used monies from plaintiffs, who are of diverse citizenships including U.S.,

under the fraudulent guise of developing SBP pursuant to the First Enterprise.
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459. At all times relevant to the allegations in the Complaint, the Second Enterprise
engaged in, or its activities affected, interstate and/or foreign commerce. Through the
Second Enterprise, defendants fraudulently funneled plaintiffs’ investments into various
banks, telecommunication company and cigarette manufacturing and distribution
businesses and channels touching the U.S., European Union, Russian, Middle Eastern, and
other interstate markets and aspects of foreign commerce as averred above.

460. The concerted purpose of the First Enterprise and the Second Enterprise was,
through a series of illicit and illegal devises (principally through fraud and conversion), to
wrongfully obtain, either directly or indirectly, the investment in the SBP that belonged to
the plaintiffs in the approximate amount of $65 million.

461. The First Group, through the leadership of Harris and FIB, masterminded the
scheme as to the First Enterprise and their participation in the First Enterprise, along with
the participation of the rest of the defendants (see supra 99 4044, 4749, 62-73, 77-104,
106-12, 123-30, 134-36).

462. The Second Group, through the leadership of Peevski, masterminded the scheme
as to the Second Enterprise and their participation in the Second Enterprise, along with the
participation of the rest of the defendants (see supra 99 137-58, 164—73, 179-89, 218—
24).

463. Upon information and belief, the First Enterprise and the Second Enterprise
includes other individuals and entities whose identities are not currently known.

464. The major asset targeted by the defendants through the First Enterprise and Second
Enterprise, the Funds from the sale of the SBP land in APD’s bankruptcy proceedings in
Bulgaria, was deemed an asset of Ayr in its bankruptcy proceedings in U.S. Bankruptcy

Court in Texas and therefore its loss and the loss of plaintiffs’ legal claim to those funds
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through the U.S. bankruptcy proceedings were each a domestic injury suffered by plaintiffs
in the United States.

465. Negotiations and notarization of documents related to the SBP scheme occurred in
the U.S. including in New York and Texas, and New Y ork bank HSBC Bank was employed
by defendants to perpetrate their claim that money to fund the reconstruction and
reorganization of APD to save the SBP from bankruptcy would be transferred from HSBC
Bank, New York. This was never the case.

466. The above-listed racketeering activity consisted of two or more incidents of
racketeering activity committed by the defendants. The predicate acts, including the
scheme undertaken against the plaintiffs, were committed within ten (10) years of each
other, had continuity, and were related pursuant to 18 U.S.C. § 1961(5).

467. These acts of racketeering constituted a pattern of racketeering activity within the
meaning of 18 U.S.C. § 1961(5) and were interrelated by distinguishing characteristics, in
that they had the same purpose, results, participants, victim, and methods of commission,
and in part were directed at the same victim or victims: the plaintiffs.

468. This racketeering activity was a regular way of conducting the First Enterprise and
the Second Enterprise and each member’s participation in the Enterprise.

469. Upon information and belief, the Second Enterprise continues to this day, as CCB
is subject to bankruptcy proceedings in Bulgaria as a result of the theft of the Funds and
the defendants have attempted to conceal the scheme and thwart plaintiffs’ efforts to
investigate and uncover the full scope of the fraud, including, specifically, by threatening
and instituting frivolous legal proceedings against Tomov to discourage and frighten him
from pursuing these claims against the defendants.

Relatedness and Continuity
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470. From at least 2007 and continuing through 2016, in the Southern District of New
York and elsewhere, the defendants repeatedly engaged in acts indictable under 18 U.S.C.
§§ 1341 (relating to mail fraud), 1343 (relating to wire fraud), 1952 (relating to the Travel
Act), and fraud in connection with a case under chapter 11, and thereby continually
engaged in racketeering activity within the meaning of 18 U.S.C. § 1961(1).

471. Defendants’ violations of 18 U.S.C. §§ 1341, 1343, 1952, and fraud in connection
with a case under chapter 11 extended over a period of years and involved distinct and
independent criminal acts. They were neither isolated nor sporadic events, but involved
regular and repeated violation of law to accomplish the Enterprise’s purpose. These acts
were related to each other by virtue of (a) common participants: the First Group and the
Second Group; (b) a common victim: the plaintiffs, either directly or indirectly through
their dealings with the First Group related to the SBP; (c) common methods of commission:
complicated financial, corporate, business, and shareholder transactions effectuated
through offshore banks, shell companies, and transfer of funds among various banks to
hide the theft of the Funds, all designed to obfuscate the transfer of wealth from the
plaintiffs to the defendants; and (d) the common purpose of looting the Funds belonging to
the plaintiffs regarding the SBP.

Injury
472. As a proximate, direct, and foreseeable result of the defendants’ violations of RICO,

18 U.S.C. § 1962(a)-(c), plaintiffs were injured in their business or property by reason of
these violations in that, as a direct, proximate, and foreseeable result of the First Enterprise
and Second Enterprise’s acts, plaintiffs suffered damages, including the loss of the benefit
of their bargain, increased costs, expenses and fees, loss of profits, loss of business

opportunity and loss of business reputation and relationships, and fear of economic loss as
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well as actual economic loss. Specifically, plaintiffs suffered a loss of their investment of
at least $65 million, the exact amount to be proven at trial.

473. In addition, the scheme left the finances of APD and Ayr in a state of complete
crisis, resulting in the bankruptcy of both companies and subsequent negative reverse
domino effect in their backlash on their shareholders, creditors, investors and plaintiffs.

COUNT XXVII
Civil Rico 18 U.S.C. 1962(d)
(As to all defendants)
474. Plaintiffs adopt and incorporate herein by reference as if specifically set forth herein

the averments of paragraphs 1 through 473 of the Complaint.

475. All defendants unlawfully, knowingly, and willfully conspired to commit activities
prohibited by 18 U.S.C. § 1962(a)—(c) as described above, in violation of 18 U.S.C. §
1962(d).

476. The defendants knew that they were engaged in a conspiracy to commit the
predicate acts described above and knew that the predicate acts were part of such
racketeering activity, and that participation and agreement was necessary to allow the
commission of this pattern of racketeering activity.

4717. The defendants all knowingly agreed to conduct or participate directly or indirectly
in the conduct, management, or operation of the First Enterprise and Second Enterprise’s
scheme to steal from the plaintiffs.

478. The defendants’ violation of 18 U.S.C. § 1962(d) directly, proximately, and
foreseeably caused the plaintiffs to suffer the injury described above.

PRAYER FOR RELIEF

WHEREFORE, Plaintiffs respectfully request judgment against the above-named
Defendants as follows:

L With respect to the First Cause of Action (Piercing the Corporate Veil and Alter Ego):
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1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law;
v. Punitive damages in an amount to be determined at trial;

V. Declaratory judgment that Defendant Harris is the alter ego of Ayr; and

vi. Such other, further and different relief as this Court deems just and proper.

II.  With respect to the Second Cause of Action (Piercing the Corporate Veil and Alter Ego):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law;
v. Punitive damages in an amount to be determined at trial;
V. Declaratory judgment that Defendants Minev, Mutafchiev, Mellon Bank, Eaton

Vance iare the alter egos of FIB; and
Vi. Such other, further and different relief as this Court deems just and proper.
III.  With respect to the Third Cause of Action (Piercing the Corporate Veil and Alter Ego):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law;

v. Punitive damages in an amount to be determined at trial;

V. Declaratory judgment that Defendant Harriott is the alter ego of Grant Capital; and
vi. Such other, further and different relief as this Court deems just and proper.
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IV.  With respect to the Fourth Cause of Action (Piercing the Corporate Veil and Alter Ego):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;

iil. Pre-judgment and post-judgment interest at the maximum rate allowed by law;
v. Punitive damages in an amount to be determined at trial;
V. Declaratory judgment that Defendant Angelov is the alter ego of Blue Finance and

All Seas Management; and
vi. Such other, further and different relief as this Court deems just and proper.

V. With respect to the Fifth Cause of Action (Fraudulent Transfer of Debtor’s Interest in

Property):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;
iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
VI.  With respect to the Sixth Cause of Action (Breach of Contract):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;
iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
VII.  With respect to the Seventh Cause of Action (Breach of Contract):

1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
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1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;
iil. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
VIII. With respect to the Eighth Cause of Action (Breach of Contract):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;
iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
IX.  With respect to the Ninth Cause of Action (Tortious Interference with Contract):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law;
v. Punitive damages in an amount to be determined at trial; and
V. Such other, further and different relief as this Court deems just and proper.

X. With respect to the Tenth Cause of Action (Breach of Fiduciary Duty):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;

1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;
iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
XI.  With respect to the Eleventh Cause of Action (Aiding and Abetting Breach of Fiduciary

Duty):
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1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;

1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and

v. Such other, further and different relief as this Court deems just and proper.

XII.  With respect to the Twelfth Cause of Action (Breach of Fiduciary Duty):

1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;

1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and

v. Such other, further and different relief as this Court deems just and proper.

XIII.  With respect to the Thirteenth Cause of Action (Aiding and Abetting Breach of Fiduciary
Duty):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;

1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;
iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
XIV. With respect to the Fourteenth Cause of Action (Unjust Enrichment):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law;
v. Punitive damages in an amount to be determined at trial; and
V. Such other, further and different relief as this Court deems just and proper.
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XV. With respect to the Fifteenth Cause of Action (Fraudulent Concealment):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;
iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
XVI.  With respect to the Sixteenth Cause of Action (Fraudulent Concealment):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law;
v. Punitive damages in an amount to be determined at trial; and
V. Such other, further and different relief as this Court deems just and proper.

XVII. With respect to the Seventeenth Cause of Action (Fraud):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law;
v. Punitive damages in an amount to be determined at trial; and
V. Such other, further and different relief as this Court deems just and proper.

XVIII. With respect to the Eighteenth Cause of Action (Aiding and Abetting Fraud):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;
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iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law;
v. Punitive damages in an amount to be determined at trial; and
V. Such other, further and different relief as this Court deems just and proper.
XIX. With respect to the Nineteenth Cause of Action (Fraudulent Conveyance by Insolvent):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;
iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
XX.  With respect to the Twentieth Cause of Action (Conveyance Made with Intent to Defraud):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law;
v. Punitive damages in an amount to be determined at trial; and
V. Such other, further and different relief as this Court deems just and proper.

XXI. With respect to the Twenty-first Cause of Action (Negligent Misrepresentation):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;
iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
XXII. With respect to the Twenty-second Cause of Action (Negligence):

1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
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1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;
iil. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
XXIII. With respect to the Twenty-third Cause of Action (Negligence):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;
iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
XXIV. With respect to the Twenty-fourth Cause of Action (Conversion):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be
determined at trial;
iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law; and
v. Such other, further and different relief as this Court deems just and proper.
XXV. With respect to the Twenty-fifth Cause of Action (Civil Conspiracy):
1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;
1. Damages in an amount no less than $200,000,000, the exact amount of which to be

determined at trial;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law;
v. Punitive damages in an amount to be determined at trial; and
V. Such other, further and different relief as this Court deems just and proper.

XXVI. With respect to the Twenty-sixth Cause of Action (Civil RICO 18 U.S.C. 1962(a)—(c)):
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1. Judgment in favor of Plaintiffs and against Defendants, jointly and
severally;
Damages in an amount no less than $200,000,000, the exact amount of which to be determined at

trial;

il. Pursuant to RICO, reasonable attorney's fees, the costs of suit and all expenses and
disbursements incurred in this action;

iil. Pre-judgment and post-judgment interest at the maximum rate allowed by law;

v. Pursuant to RICO, treble damages in addition to any other damages to which the

victim is entitled pursuant to common law or other provisions of the statutory code; and

V. Such other, further and different relief as this Court deems just and proper.
XXVIL With respect to the Twenty-seventh Cause of Action (Civil RICO 18 U.S.C.
1962(d)):

1. Judgment in favor of Plaintiffs and against Defendants, jointly and severally;

Damages in an amount no less than $200,000,000, the exact amount of which to be determined at
trial;

il. Pursuant to RICO, reasonable attorney's fees, the costs of suit and all expenses and
disbursements incurred in this action;

iii. Pre-judgment and post-judgment interest at the maximum rate allowed by law;

v. Pursuant to RICO, treble damages in addition to any other damages to which the
victim is entitled pursuant to common law or other provisions of the statutory code; and

V. Such other, further and different relief as this Court deems just and proper.

JURY DEMAND

Plaintiffs demand trial by jury on all issues and counts so triable.

111



November 27, 2018

112

/s/ Sylvia J. Rolinski
SYLVIA J. ROLINSKI, ESQ.
New York Bar No. SR 7798

Rolinski Law Group, LLC
14915 River Road

Potomac, MD 20854

Office +1-301-987-0202 ext. 1
Fax +1-301-263-7100
sjr@Rolinski.com

Attorney for Plaintiffs
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BULGARTABAC HOLDING, AD,

BULGARIAN NATIONAL BANK,

STANISLAV GEORGIEV LYUTOV,

ELENA ZDRAVKOVA

N N N N N N N N N N N N N N N N =t ' =t = =t e ' wr wr “wr wr wr wr “=wr “=wr wr “=wr wr =r wr =wr wr = = = -

Case No. 18-cv-11072

JURY TRIAL DEMANDED



KOSTADINCHEYV,
TABAK MARKET, AD,

CIBOLE SERVICES INCORPORATED,
BULGARIA, EOOD,

ASTERIA BG, EOOD
a/k/a DROSLIAN BULGARIA, EOOD,

VILI VIST, EAD,

PROMISHLENO STROITELSTVO
HOLDING, EAD,
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MELLON CORPORATION,

EATON VANCE STRUCTURED
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THE RUSSIAN FEDERATION,
a/k/a VITB BANK
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Ppes (F Freya

Translations

IIpesoau OT H HA YYXAH €3HLH
rp. BapHa, yn. H. Banuapos Ne 3, ex. T, et. 8, odnc 21, Ten. +359 52 712 522, daxc +359 52 712 533

e-mail freyatransiations@gmail.com, freyatranslations@abv.bg

CONTRACT FOR FINANCING AND
CONSTRUCTION OF THE SILVER
BEACH DEVELOPMENT COMPLEX

This agreement is made and entered
into, as of the last date written below, by and
between:

Ayr Logistics Limited, Inc., USA, with
address P.O. Box 1256, Greenville, Texas
75403- 1256, represented by the President
Phillip Robert Harris

and

“ALL SEAS BULGARIA” EOOD, a
company duly incorporated under the
Bulgarian laws, entered into the Registry
Agency- Commercial Register, with EIK
103318621, having its seat and registered
office in Vama, complex “Horizont”,
Primorski park, pl. No 3, fl. 2, represented by
the manager Chavdar Angelov Angelov,
Personal [D 6103201066

WHEREAS, “ALL SEAS
BULGARIA” EOOD, hereinafter called
Silver Beach, with full authority makes an
irrevocable firm commitment to provide the
necessary project licensing, in-country
support, operational support, marketing and
marketing for the project herein, and hereby
certifies, represents and warrants that it can
fulfill the requirements of the project under
the terms agreed upon by the signatories
hereafter; and

WHEREAS, Ayr Logistics Limited,
Inc., hereinafter called Ayr, makes the firm
commitment it can provide the financing as
well as design, engineering, construction and
construction management activities, as

ITpeeod om anznuiicku e3ux

JOrOBOP 3A ®UHAHCHUPAHE U
PA3BUTHUE HA KOMIUIEKC CHJIBBP
BHUUY

Hacrosmoro  cropasyMeHHe  ce
H3rOTBM M TNOANHKCA, Taka KakTto €
YCTaHOBEHO C JaTaTa MO-HONYy MEXay
CTpaHHTe:

Ewp Jlomwxucrukc Jlnmuren Mk,
CAlll, ¢ agpec P.O. Box 1256, I'puiineu,
Tekcac 75403- 1256, npeacTaBasBaHO OT
®umun Pobupt Xapuc —I1pe3naenr,

H

“QJ1 CHIf3 BBJTAPHS” EOOJ,
IPYXKeCTBO, YYPEACHO B CHOTBETCTBHE CBC
3aKOHOAATEJICTBOTO Ha Peny6nuka
Buirapus, BnucaHo B ATeHUHs 1O
BnHcBaHuATa — THproBeku peructsp, ¢ EMK
103318621, cuc cemanuume ¥ aApec Ha
ynpaBneHde BbB  BapHa,  KOMIUIEKC
“Xopusont”, [Ipumopcku napk, mwi. Ne 3, er.
2, IpeACTaRNsBaHO OT ympasHTens Yasnap
Anrenos Aurenos, ETH 6103201066

KBIAETO, “OJ1 CUif3 BBIITAPHUA”
EOO]Jl, ot TyK HaraTbk HapuuaHo CuiBBD

Buitu, ¢ DNBIHM NpaBOMOUIHA NOEMA
6e3ycloBHO  3aAB/DKEHHE Jia  OCHIYpH
HeoOXOMMMHUTE  JIMLUEH3M 32  NPOEKTa,

BLTPEILHOABLPKABHA NOJAKpENa, ONepaTHBHA
moAKpena W MApKETHHT 3a ONHCAHHA TYK
npoexKT ¥ C HaCTOAMmIOTO JAeK/IapHpa,
CBMIETEJICTBA M rapaHTHpa, Y€ MOXe Aa
H3MBAHH BCHYKH H3UCKBAHHA 3a IIpOEKTa

CBINIACHO  YCNOBHATa, JOrOBODEHH OT
HOMNMCAHUTE TYK CTPaHH; ¥
KBJETO, Enp JlomxucTHKC

NMumuten, UHK, OT Tyk HaraTbK HapH4YaHH
Ebp, noema HeOTMEHHa TapaHuMs, 3e HMa
BB3MOXHOCT jia OCHTYpH (HHAHCHPaHETO,
KaKTO M [M3aiiHa, MHXeHepHaTa AeHHOCT,



required, as outlined herein and certifies,
represents and warrants that it can fulfill the
requirements of this agreement and
accomplish what is required of it herein
under the terms agreed upon by the
signatories hereafter.

The Parties therefore agree as follows:

Article 1: General

1.1. The project will involve the
construction of a complete community on
105 hectares of ground on the Black Sea
coast of Bulgaria. The community will
consist of but is not limited to a mixed
housing complex including a retirement
community, individual homes, sea front
homes and apartments buildings all totaling
2480 units; a small hospital; mall complex;
parking; fishing village; cultural center;
amphitheater; marina; beach renovations;
religious facilities; solar power park; water-
greenery complex; and all utilities including
water purification, sewer treatment, roads.
electricity distribution, etc.

1.1.1 It is estimated the funds required
for the complex's construction including the
cost of the land will be approximatcly Four
Hundred Four Million Four Hundred Euros
(€404,400,000).

1.1.2 It is estimated the construction
will take place over a Forty Eight (48) month
period.

1.2 upon the signing of this contract for
the realization of the “Silver Beach™ project
the Parties arrange the financial support and
the ownership of the investment project
through the incorporation of a New
Operating Company (NOC) for the purpose
of owning and operating the Community
Complex. Upon the formation of the NOC:

1.2.1 The parties shall be issucd their
shareholding. Ayr shall be issued 60 percent
ownership equity in the NOC and Silver
Beach 40%.

CTPOHTEJICTBOTO H  YNpaBlICHHETO KM,
CBINIAaCHO M3UCKBAHMATA K KakKTo €
YroBOPEHO B HACTOALIOTO M JEKIapHpa,
CBHJETEICTBA M TrapaHTHpa, 4Ye Moke Ja
H3TBJIHK BCHUKM M3HCKBaHHA 3a MPOEKTa
CBINIaCHO  YCNOBHATA, JOFOBOPEHH OT
NOANKCAHUTE TYK CTPaHH.

CrpaHuTe ce AOroBapsT 3a CICAHOTO:

Ynen 1: OOmu ycnoBus

1.1.  TIlpoextsT 1me  BKIIOYBA
MOCTPOSBAHETO HAa LUIOCTHA KOMYHanHa
cuctema or 105 xekrapa miaom Ha
YEPHOMOPCKOTO Kpaiibpexxne Ha Bpurapus.
Ta3n koMyHalIHa cHcTeMa HIe CE CHCTOH OT,
HO Ge3 Jia ce orpaHH4aBa 0, KOMILIEKC OT
CMeCEeHO KHIHIIHO CTPOMTENCTBO,
BKIOYHTENIHO CTApyeCKH JIOM, OTACIIHH
KbUIM, KBbIH C H3rAed KbM MODPETO H
GNOKOBE C amapraMeHTH oT obmo 2480
Kuamma; Manka ConHHua; MOJ; MapKHHI;
pubapcKo CeJHMIe; KYATYpeH UCHTLP;
ampuTeaThp; AXT-KIYD; BLCTaHOBSBAHE HA
6perosata M IUIAXHA HBHLA; PENHIHO3CH
KOMIUIEKC, MapK 3a CibHUEBAa €HEprus;
KOMIUIEKC O3€JIeHEHH TUIOMmH C H3KYCTBCHH
BOAOEMH; H BCAKaAKBH JpYru KOMYHAIHH
CHOpBIKCHHS, BKJIIOYHTENIHO
BOAOMpPEYHCTBAHE, KaHAIM3alUui, MbTHIA,
€NeKTPONPEHOCHA MPEXa H T.H.

1.1.1. Tlpemsmxaa ce CpeAcTBaTs,
Heo6xomMMH 338  MOCTpOSBaHEeTO  Ha

KOMIUIEKCA, BKIIOYMTENHO HEHaTa Ha
lemsTa, J4a  Omgar NpHOAN3HTENHO
YETHPHCTOTHH H UCTHDH MHIHOHa H

YETHPHCTOTHH XHIISLIH eBpo (€404,400,000).

1.1.2. TlpemBuxaa ce CTPOMUTENCTBOTO
Jia IPOABIKH B NEPHO/ OT HAJl YCTHPHACCET
H oceM Mecela.

1.2. CpC CKIIOYBAHETO HA HACTOAIIHS
JoroBop, HO peanH3aiuATa Ha Mpoekta
Cunsbp bBu#iu”  crpanure  AOroBapsT
($HHACOBOTO OCHTYpABaHE H NPHTEKAHHETO
Ha MHBECTHIMOHHHA NPOEKT MOCPEACTBOM
yupeasBaHeTO Ha HOBA JEHCTBAIIA KOMNIAHHA
(HIK), ¢ uen nMpHTEXaBaHETO H Pa3sBHTHETO
Ha kommuiekca. [1pu yupenasauero Ha HIIK:

1.2.1. Crpannute wie CH pasnpeiciir
KanHTala Ha Kommauuara. Enp me
nputexasa 60 NpolEHTa OT KamMTana Ha
HJIK, a Cunsbp Buiiu — 40 npoueHTa.



1.2.2 The NOC shall be operated under
a Shareholder's Agreement signed between
the Parties on 13.04.2009 and in accordance
with the incorporating documents dated
15.09.2009 for the incorporation of “AYR
PROPERTY DEVELOPMENT” AD - city
of Varna, Republic of Bulgaria.

1.2.3 Ayr shall lodge an application in
front of the Bulgarian authorities for the
certification of the “Silver Beach™ project as
a priority investment and for the signing of a
Memorandum  with  the  Bulgarian
Government for measures of encouragement
of the investment project.

1.2.4 All Seas Bulgaria shall ensure the
ownership of the rights over the investment
terrain and project to the NOC through All
Seas Property 2 OOD, city of Vamna,
Republic of Bulgaria.

1.3 The NOC shall assumc the total
amount of the financing for the facility's
construction upon construction completion
and hand-over. Ayr shall hold the mortgage
on the facilities until the debt has been repaid
in total.

1.4 Ayr shall arrange for the required
security deposit to be provided by the
construction contractor.

1.6 Ayr shall establish a Project Office
to support the project.

Article 2: Financial Support for
the Project

2.1 Ayr shall establish a credit line.
Said credit line shall be expended in the form
of individual payments for billings by the
construction firm(s), equipment
manufacturer(s), etc. as their billings occur
throughout the project's accomplishment.
Said credit line shall be available to begin
payments within 45 to 60 days from
acceptance of the guarantee by Ayr's
bankers. It is expected these payments shall
be made in a near straight line drawdown
throughout the program.

2.2 For each drawdown, the NOC shall
advise Ayr of the payment required by
validating the contractor's billing invoice

122. HAK mie ¢yHOKAOHHpa CEIIACHO
aKIMOHEDHO  CMOopasyMeHHe, MOANKCAHO

Mexay Ttax or 13.04.2009 u cwraacho
yupeauTenHuTe JOKyMeHTH ot 15.09.2009 r.
N0 yupensBaHero Ha komnaHuara “EDP
MPONMBPTU AEBEJIOTIMBHT” Al - rp.
Bapha, Peny6mika Bsarapus.

1.2.3. Esp mie monane 3asBlleHHe Npel
BrirapckuTe BAacTH 3a cepTHdHLMpaHe Ha
npoekta “Cunbp buily“ c¢bc CTaryT Ha
NpHOpMTETHA M 33 MOANHCBAHETO Ha
MeMopaHAyM ¢ BBiarapckoto IpaBHTENICTBO
OTHOCHO MEpKHTE 3a HachpyaBaHe Ha
HHBECTUIIHOHHUS TIPOEKT .

1.2.4. On Cuii3 Bnarapusi we OCHrypH
npurexanrero oT HJIK na npasara BbpXy
MHBECTHIIMOHBMS  TEpeH H  MPOEKT,
nocpeactsom On Cuiis Ilponsptu 2 OOJ -
Bapha, Peny6anka buarapus.

1.3. HIK e noeme obutus pasmep Ha
duBsHCHpaHeTe 32 M3rPaXIaHeTO Ha
KOMIUIEKCA MpH HEroBOTO 3aBbpIIBaHe H
npepasaHe. Esp 1€ AbpXarT HOoTeKaTa
BbPXy KOMIUIEKCA JI0 OKOHYarelHOTO
W3NallaHe Ha KpeJuTa.

1.4. Evp npennpruemMa HeoOXOAMMOTO
3a  OCHTYPSABAHETO  HAa  W3MCKBaHHA
rapaHUMOHeH JenosuT oT ¢upmata —
CTpoHTe.

1.6. Ebp yupeaasat opuc B moAkpena
Ha [poeKTa.

Ynen 2: (PuuancoBa MOAKpena Ha
IpoexTa

2.1. Evp yupensBar KpeAMTHA JIHHHA.
BeapocHara KpeaMTHa JNHHHA me Gbae
u3pasxoasaHa mox ¢opmara Ha OTACIHH
nnamaHuAa 3a pasxomute, GaxkrypupaHd oOT
cTpoMTeNlHH  ¢upMH,  1OCTaBka  Ha
CHOpHXEHHA M T.H. MpPH BHHHKBAHETO HA
BBIIDOCHMTE  pasxoAM B Xoaa  Ha
H3ObHEHHeTo Ha npoekta. BwmpocHara
KpeuTHA JHHHA e ObAe B HATHYHOCT 3a
CTapTHpaHe Ha MUIalllaHHATa B cpok 45 1o 60
AHH OT [MpPHEMaHETO HA rapaHUMHTE OT
crpana Ha GaHkepute Ha Esp. [Ipeasnxkaa ce
BBIIPOCHKTE IUIAIAHHA A Ce M3BbPILBAT B
HaMaABAII] MOPAXBK MO BPEME HA IPOEKTa.

2.2. 3a BCAKO MJallaHe Ha Pa3sXxonH,
HAK me yBEROMSBA Evp 3a
HeoOXOIMMOCTTa OT HEro upes 3aBepABaHE



with at least two verifying signatures. Said
validated billing will be forwarded to Ayr.
Within ten (10) days of receipt of the
validated invoice, Ayr shall transfer the
necessary payment to the account specified.
Upon the NOC signing contracts with their
contractors, the NOC shall provide to Ayr
the names and sample signatures of the
persons authorized to validate the invoices
on behalf of the NOC and the bank name and
account number to which the contractor(s)
wants payments made.

2.3 Not later than the fifteenth (15th)
day of the second month of each Quarter, the
NOC shall provide Ayr with an expected
drawdown schedule for the following
quarter.

2.4 All Seas Bulgaria and the NOC
agree the funding provided by Ayr shall be
used solely for the development of the
project. There shall be no payments for past
Consultants or “Finder's Fees".

2.5 During the period of construction,
there shall be no interest charged by Ayr on
the loaned funds to the NOC and no interest
accumulated. Any such interest payments on
the loaned funds during the construction
period shall be made by Ayr.

2.5.1 The project for the purposes of
this contract shall be considered completed,
when the complex facilities have been
constructed, all equipment installed and
tested, and the entire complex is available for
occupancy by tenets.

2.6 The repayment of the loaned funds
is to be made in equal Quarterly payments
over a period of Twenty (20) years. The first
Quarterly payment is due on the six (6)
month anniversary of the turn-over of the
project. Interest, at a fixed annual rate of
Five and one half (5.5) percent of the unpaid
balance shall be added to each quarterly
payment. Loan payments shall be made to
the account designated by Ayr. There is no
penalty for early repayment.

Ra pasxommata daxTtypa ¢ TNOHE 1Ba
BaJMAHpALIH TIOAMHCA. Bsnpochara
3aBepeHa ¢akTypa ule Obae M3npawaHa Ha
Enp B 10 nHeBen cpok or npuemaHeto H, a
Enp mie u3pbpiBa HeoGX0AMMOTO MulaliaHe
no mnocouyeHara OaHkoBa cMerka. [Ipu
CKJIIOYBAHE Ha J0roBopn ot crpana #a HJK
¢ TexHu mnomm3nwiaHMTenH, HIAK we
ocurypasa Ha Ebp uMeHaTa B ciecHMeHH OT
NOANKCHTE HA JIMLATa, YN'BJIHOMOLICHH na
3aBepsBar ¢akTypute oT cTpaHa Ha HJK u
HMeTO Ha GaHKaTa H HOMepa Ha CMETKaTa Ha
NOANMM3NBIHKTENIHTE, KbM  KOHTO €
HeoOXOAMMO IUTAllaHE.

2.3. He no-kesCHO OT mneTHajeceTus
(15Tng) BeH Ha BTOpHS MeECEll Ha BCAKO
Tpumeceune, HJOK ocurypssa mna Ewp
rpaUx C OYaKBAHOTO pa3xoABaHe Ha
CpeACTBa 3a NPeJICTOALIOTO TPHMECEUHE.

2.4. On Cuiiz Boarapus 1 HIK ce
chIyacaBar CHACTBaTa, nojyueHH ot Evp ma
6baar  M3NON3BAHH  E€OMHCTBEHO 34
pasBMTHETO Ha npoekta. Hama na Onae
NJIAIAHO 33 IPEAMINHM KOHCYITaHTH WIH 33
KOMHMCHOHHH Ha NOCPEAHHIIH.

2.5. Ilo BpemMe Ha nepHoaa Ha
CTPOHMTEJICTBO, HAMA Jia C& HAYHCIIABA JIHXBA
oT cTpaHa Ha EBp BbpXy OTNYCHAaTHTE Ha
HJIK 3aemMHM cpeacTBa M HAMa Ja ce
HatpynBar nuxeH. Bcsxaxeu nnamanua 3a
JUXBM BbpXY OTIYCHaTHTE CpeACTBa IO
BpeMe Ha INepHOIa HA CTPOMTENCTBO Ilie
6BaaT H3BbLpLIBaHY OT EBD.

2.5.1. 3a uenute Ha HAaCTOAWIOTO
CropasyMeHHe, NpPOEKTHT Ile Ce CYMTa 32
3aBbpIIEH, KOraro BCHYKH CrpagH B
KOMILIEKCa ca MOCTpoeHH, ofopyaBaHeTo €
MHCTIMPAHO M H3NPOOBAHO M USJIOCTHHAT
KOMIUIEKC € TrOoTOB 3a HacCTaHfBaHE Ha
KUBYLIHTE.

2.6. Bn3craHoBsBaHETO Ha
OTIYCHATHTE 3a€MHH CPEACTBA C& M3BBPUIBA
Ha paBHH TPHMECEYHH BHOCKH B PaMKHTE Ha
nepuoxn ot asagecer (20) romunu. ITspsara
TpUMeceyHa BHOCKa ¢ JABDKHMAa MpH
HapbpiBaHe Ha wect (6) Mecema of
npeaaBaHero Ha mpoekta. Jluxea mpH
¢uxcupaHa roiMmHa CTaBKa OT TNET H
nonosuHa (5.5) mpoueHTa OT HemjaTeHaTa
yact me Obae nobGaBsHa KBM  BCAKO
TpumeceyHo Iamave. [Inawanusata MO



Article 3: Miscellaneous

3.1. Upon signing this contract, all
signed incorporation documents between the
Parties for the creation of “AYR
PROPERTY DEVELOPMENT™ AD, city of
Varna, Republic of Bulgaria must be taken
into consideration and it shall be intended to
meet the needs of the certification of the
“Silver Beach” project as a first-class priority

investment in accordance with the
Encouragement of Investments Act of the
Republic of Bulgaria.

3.2 Any changes to the terms and
conditions of this contract shall be reduced to
writing and signed by or on behalf of both

parties hereto.
3.3 The present Contract is subject to
signing by the founders of “AYR

PROPERTY INVESTMENT” AD, city of
Vama, Republic of Bulgaria on date
15.09.2009.

3.4 All valid contract documents will
be in the English language.

Article 4: Taxes

All parties to this agreement are each
responsible for their own individual and
corporate taxes, as appropriate, regardless of
the entity imposing said tax.

Article 5: Expenses

Each party shall solely and individually
be responsible and liable for any and all
expenses and costs incurred as the result of
establishing and executing this contract.

Article 6: Law

All parties hereto understand and agree
to abide by United States Law prohibiting
the bribing, favor-giving, or any other
financial inducement provided to a foreign
government official or any other party for the
purpose of obtaining business within the
foreign nation.

KpeanTa me 6hIaT W3BHPHIBAHH 10 CMETKa,
nocovueHa ot Ebp. HamMa sa HMa HeycToliku
3a IPEACPOYHH IUTAlNaHuA.

Unen 3: Pasun

3.1. Ilpu ckmo4Bane Ha HACTOALLOTO
CnopasyMeHHe, ChLIOTO OTHHTA
NOANMHMCAHUTE MEXAY CTPaHHTE  KBbM
HacTOAMIHS MOMEHT yupeaHTeHI
JNOKyMeHTH 3a cb3uaBanero Ha “EDBP
TTPOITBPTU [JAEBEJIOIIMBHT” AL -
Bapua, Penybnuxa bearapus M CblwoTO Ce
HasHayaBa C oOmlel  HYXIHTe  Ha
cepruduumupane npoexta “Cunsbp buiiy”
KaTO MpPHOPTETHA MHBECTHLHS CBIIaCHO
3akoHa 3a HachpYaBaHe Ha HMHBECTHHTE Ha
Peny6nuka buirapus .

3.2. BesikakBy OIPOMEHH B YCIOBHATA H
CpokoBeTe TO TO3H JOroBOp MOraT Ia ce
H3BBPIIBAT €AHHCTBEHO B MHCMEHa (opma K
NOAMNMCAHH OT ABETE CTPaHH.

3.3. Hacrosmoro cnopasyMeHne ce
NOAMMCBA NPHCTBEHO OT YPEAWTENHTE Ha
“EBP MPOMBPTU UHBECTMBHT” Al -
rp. Bapsa, Penybnuka Brnirapus, Ha nata
15.09.2009 r.

34. 3a BanuAgHH IM€ Ce CYHTAT
NOKYMEHTHTE M  KONHATA OT JOrosopa
NOANHKCAHK HA AHIIHHCKH €3HK.

Ynen 4: Jaubuu

Bcsika OT CTpaHHTE 110 HACTOAIIOTO
criopasyMeHHe IIe moemar COOCTBEHHTE CH
JIMYHH KOPNODAaTHBHH  JaHblH, 6e€3
3H@uUEHHe OT AAMMHHCTPALMATA, KOATO €
HAJIO’KWJIA BBIIPOCHHS JaHbK.

Unen S: Pa3xonm

Bcsika OT CTpaHHTE CAMOCTOATENIHO H
HHOMBMIYRJIHO HIe NOEME pasHOCKHTE H
TaKCHTE, KOUTO C€ NOSABAT 3a HEsl B pe3ynrar
Ha CKIOYBAHETO M H3TLIHEHHETO Ha

HacTroalMs AOroBop.

YneH 6: 3akoHOAATENCTBO

Bcska OT CTpaHMTE IO HACTOAINHS
ZOTOBOP Ce ChIiaciBa M MpHEMa [a cna3sa
saxonomarencreoro Ha CAI[ ornocHo
3afpanara 3a INOIKYN, MNpeJOCTaBAHE Ha
yCIyTM H BCAKaKBM ApYrH  (UHAHCOBH
noaGyauTeNncTBa KbM MpEACTaBUTEN Ha
Mpe/ICTaBHTEN HA 9YXKAO NMPABHTENICTBO HIH
Ha JIpyTO JHLE C Uen pa3BuTHE Ha Gu3Heca A



The contract shall be governed by the
laws of the United Kingdom.

Article 7: Force Majeure

Neither party to the contract is
responsible for breech of contract caused by
an acts of god, insurrection, civil war,
military operations, local emergencies,
strikes or other uncontrollable situations as
defined by the International Chamber of
Commerce, Paris, France.

Article 8: Arbitration

In the event of any dispute between the
parties, the two parties agree to try their
utmost to resolve this by friendly
negotiations. If the dispute is not resolved
within a period of Twenty One (21) days
then the disputed matters will be referred to
arbitration in accordance with the rules of the
International Chamber of Commerce ~ Paris,
France. The site of the arbitration shall be
determined by the parties as will the identity
of the independent arbitrator. The arbitration
fee will be born by the losing party.

Article 9: Contract Signatories

In witness whereof, the parties herein
declare that they have read and are fully
aware of the interpretation of all the
provisions, terms and conditions of this
contract and that they have signed herein
below thereby entering into this contractual
commitment as clearly defined and provided
under all the terms, conditions and
provisions of this contract and that each
signatory is duly authorized to represent the
parties hereto.

Article 10: Non-Circumvention

The parties accept and agree to the
provisions of the international Chamber of
commerce, Paris, France for the non-
circumvention and non-disclosure with
regards to all and every one of the parties
involved in this transaction and contract,
additions, renewals, with full reciprocation

B TyXJ1aTa ALPKAaBa.
JloroBOPET €  MONYHHEH  Ha
3aKOHOZATENICTBOTO Ha BennkoOpuTanus.

Ynen 7: Gopc Maxop

Hukos oT crpanuTe HAMa Ja €
OTrOBOPHa 3a HEH3IbJHEHWE HA JOroBopa,
NpHYHHEHO OT npHpoaHo OexctBHe, OyHT,
MeTeX, TIpaxJaHCKa  BOHHA,  BOCHHHM
onepauuH, 6eICTBEHH MONOXEHHS, IPOTECTH
WIH JpYyrH HEKOHTPOJIHPYEMH CHTYyallMH,
Taka KakTo ca  jJchHHMpaHM  OT
MexnxyHapoasara  TbpProecka  maniara,
IMapux, OpaHuus.

Ynen 8: ApOuTpax

B cnyqaif Ha ciop MeXIy CTPaHHTE, Te
ce ChbriacABaT Aa MOJ0XaT MaKCHMaiHH
YCHIIMA Ja ro paspemar 4pe3 NpPHATENCKH
nperoBopu. AKO CIOPET HE € pa3peilieH B
cpox OT gBajneceT H emnH (21) IHW, TO
CHIDMAT cnexBa na Oble OTHECEH KbM
apOMTpaX B ChOTBETCTBHE C NpaBHiaTa Ha
MexnayHapofiHaTa  TBProscka  ManaTta,
MMapux, ®pauuus. Macroto Ha apbuTpaxa
e ObAe onpelenceHo OT CTPaHHTE, KaKTO H
CaMONHYHOCTTA Ha HE3aBHCHMHMA apOHTBD.
Takcara 3a apOuTpaxua npouenypa e 6sae
noera ot 3aryb6uiara CTpaHa.

Unen 9: U3aBneHHs Ha CTPaHHTE

C HacTOAIIOTO CTPAaHHTE ACKJIApHPAT,
ye ca MpoveNH M Ca HaNbIHO HaiCHO CBC
CMHCBJIa Ha BCHUKH pa3nopenbH, CpOKOBE H
YCNMBHA Ha HacTOALMA JOTOBOp M ca ro
NOANMHUCATH TNO-IONy, C KOETO BCTBHIBAT B
HACTOSLIUS AOTOBOP KaTO CTPaHH H MpHeMaT
BCHUKHTE My  YCJIOBHMS, CPOKOBE H
pasmopen6bH M Y€ BCAKO OT JIMUATA,
noamucanH  AOroBopa, pasmonara ¢
HajiexHa [OpeACTaBHTeNIHA  BjacT A
NpencTasisBa CTpaHaTa, OT YMETO MME ro
NIOJMIHCBA.

Ynen 10: Konpuaermuarroct

CrTpaHdTe ce ChIJIacABaT H IpHeMar
npasunara Ha MexyHapoaHaTa TbproBcka
nanara, Tlapux, Opanius 3a
KOHQHIAECHUHAIHOCT H HEpa3KpHBaHE Ha
uHQoOpMaUMA MO OTHOIIEHME Ha BCHYKH
CTpaHK, BKIIOYEHH B HacToswiara clefika H
JIOrOBOP, KAKTO H HETOBHTE OMBJIHEHHA,



for a period of five (5) years from the date of
the execution of this contract.

Article 11: Uniform Customs and

Practices

International Chamber of Commerce
custom and practices shall apply to this
contract.

Article 12: Assignment

Neither party may assign to a third
party its rights, duties, responsibilities and
obligations to a third party without written
approval of the other party.

Signatories:

@ﬁx@fﬁé o

For: Ayr Logistics Limited, Inc.
Nameg_ﬂﬂlip_& Harris

A

.,
"~

For: ALL SEAS BULGARIA EOOD
Name: Chavdar Angelov

ROXHOBABAHHA, PR ITHITHO B32UMOJCHCTBHE,
33 neproA OT ner (5) rogMHM OT AaTaTa Ha
HINBTHCHUE HE HACTOSHNSA AOTOBOP.

Ynen 11: Enyunn c6ayan B NPpaKTHKH

ObpvaATe ®  TIPAKTHKHTE  Ha
MexnynapogHata THProBexka Nanara Ige
HaMHpaT TNpPHAOKEHHE 0O HACTORWMA
JROTOBOP.

Ynen 12: IIpasonpueMcTso

Huxog OT CTpaHuTe HEMA NPABOTO A8
NpeXBEPNS HA TPETa CTPaHa CBOMTE Npasa,
3BMKEHAS H OTTOBOPHOCTH Ot3 NHCMEHO
ORoOGpeHKe OT ApYTaTa CTpata.

Crpans:

3a Esp Jlomsuctaxc Jlnmuren HMHk
Hwme: Gunun P. Xapue

A

D
34 OR Cuiis bwarapus EOOJ(
Hme: Yannap Anrenos

Todnucanama, Haxa Cuseonoea [honzeposa, pooCTOSEPRSam EEPROCHING NG USSHDNIERUR OM MEH NPEsod o
anzauiicku e3ux Na GoRcapexu e3ux Wa npusoxcesus Ooxymenm, JOIOBOP 34 ®HHAHCHPAHE H
PA3BHTHE HA-RKOMIINIEKC CH/IBBP BHAY om 15.09.2009. lpesodem ce cucmou om & cmp.

4‘ .

Ipegoda: .....

S Haxa Cumeonoea [Jiorzeposa




EXHIBIT B



CHOPA3YMEHME 3A [TOKYITKO-
TIPOIANEA HA HMOTEYHH
B3EMAHHUA

Jnec, [‘,I.','Tfs.?.ﬁ.-.ﬁﬂf? r. B rp. Codus,
PemyGnpxa Brarapus,

Mexy:

[MUE - ,[lespea HHBECTHUMOHHA
Ganka” AJl, BOHCAHA B ThPrORCKHA
PErHCTBD TIPH ATCHIAR N0 BAHCBAHWATA C
EMK 831094393, cwe cepandiie W aapec
na ynpasnenne rpan Codms, 6yn. , [paran
Uauros™® Ne 37, npencranneBaka OF
WITLAHWTENHHTE  nupextopw  Mateo
Mareen u Eprenn Jlyxanos

EJUT - Evp Jomsuctne JIHMwren
Muk., #mpyxecTBo, YYpEAeHO CLIIACHO
aakonnre Ra warta Tewcac, CAIll cwe
cenatmine ua: 459 Hunbujeiin  npaiis,
Pokyon, Texkcac 75032  CAILL
npencraanasano o1 SuaEn Pobepr Xapuc,
rpawcaanwn wa CALLlL poaes wa 28, 01.
1943 r., c nacnopt Ne 217696365 uznaneu
0T MEHNCTEPCTBO HY RBIPCWHATE paboTH
Ha CALL Ha nara 27.12.2006 r. 1

EMN -  .Ewp  Ilponepta
NercnonmuiT” AL BNNCAHO B THPTOBCKHS
PErHCTHP MPH ATEHIHATA (10 BITHCBAHHATA
¢ EMK 200058720, che ceaanume W aupec
Ha ynpasmewwe rpan Bapua,  paion
IMpumopcky, #.K. [lpiMopckm  napk,
komnnexkc Xopwsomt MNe 3, er 2,
NPCACTAGMABARO  OT  MIMRAHATENHHRA
aupexrop  Owmen Pobupr  Xapwc,
NPENCTARAABAN  OT HIHOMOULHHKA CH
Jaxapw  Wemmskos  Tomos, EIH
6804120540, or rpan Bapua, ©vn
SCmynauna” Ne 70, er. 2, an. 4, Grarapcks
FpANCIANMM,  DpATeXaBall k. No
111413277, wananena ot MBP-Bapha na
28.11.2001 r, cwrhacHo ITEAHOMOLIAO C
HOTAPHANMHA JABEPKA WA HOTAPHYC OT MIAT

MORTGAGE RECEIVABLES SALE
AND PURCHASE AGREEMENT

This Mortgage Receivables Sale and
Purchase Agreement (“the Agreement”) is
made on this Fpuzdh |, Juws 2o in
Sofia, Republic of Bulgaria, by and
between:

First Investment Bank AD, (“FIB" or “the
Bank™) duly recorded in the Commercial
Register kept at the Registry Agency under
EIK  (Universal Company  Code):
931094393, with principal place of
business at Sofia, 37 Dragan Tzankov
Boulevard, represented by the Executive
Directors Matthew Mateev and Evgem
Lukanov,

ALL - Ayr Logistics Limited Inc., a
Corporation organized under the laws of
Texas, USA with seat and principal place
of business at 459 Chippendale Drive
Rockwall, Texas 75032 USA - Texas,
USA, represented by Philip Robert Harris,
g US citizen, born on 28th January 1943,
holder of Passport No.217696365, issued
by the US Department of State on
December 27, 2006 and

APD - Ayr Property Development AD -
duly recorded in the Commercial Register
kept at the Registry Agency under EIK:
200958720, with scat and registered office
address at Vama, Primorski Regions,
Horzont Complex NoJ, fleor 2,
represented by its Executive Director,
Philip R. Harris, represented by his proxy
Zahari  Zhelvazkov  Tomowv, EGN:
6804120540 from Vama, with address at
70 Slivnitsa Boulevard, floor 2, apt. 4, 2
Bulgarian citizen, holder of 1D Card No.
111413277, issued by the Varna
Department of the Bulgarian Ministry of
Interior on 28th November 2001, pursuant
to Power of Attorney notarized by Gregory
Humphries, Notary Publig, State, of Texas

sy Goma




Texcac Upertpa Xumdpue n anoctan Ne
N-747881 ot 20,05.2010T.

KonTo crpasy, kato ceofipasuxa, ue;

a/ EMI e cofcreennx Ha
HEJRHAAM HMOT, HAPHYAH 0O0- IOV 3a
KPATKOCY ,,MHBECTHUHOHCH TepeH” 34
HIrpaKaaHe H pa3BATHE Ha
HHBECTHUHOHAKA npoexr wa BIIT ¢
Hammenosande “Cuassp buily”™, xofito
HMOT €& TogpoOHO ONHCEH B AKT 38
coberreroct; HorapHanen 2kt 3a NoKynko
= npoiacidia Ha HENBUKHM MMOT BX, per, N
4180/10.12.2009 r. axt Ne 13, 1. X111, aeno
No 1878/2009, uMoTHH napruam M 9696,
9665, 9654, NpencTaRiABAILL

- Hwmor ¢ wanacrpamew  No
(2508.88.735 {(ape XMnamH NETCTOTHH H

OCEM TOYNZ OCEMIECET W OCeM TOUKA
CENeMCTOTHH TPUABLET W Ner) ¢ nnoew, or
225, 999 (npecTa ABAIECET M ACBET JeKapa
¥ JeBETCTOTHH [JeBETHECET W [eBeT
KBAIPATHH METPA) JEXapa 0o J0KYMENT 33
cobDCTREROCT, & N0 KAMACTPANHA KapTa,
WimeHeHa bt Jamosen  KJ-14-08-
727/24,07.2008r, ua Hagannmxa Ha CIKK-
JoBpua ¢ mnom ot 212,239 /omecta w
IBAHANCCET AKA W ADSCTA TPHAGCET W JeRneT
KM gekapa, Haxogsw ce s rp. Bamask,

Obwuera  banunk, O6nact  Jobpuy,
secTHoer  ,Cpebpher  Opar”,  Tpalino
MpeOHATHAYRHUC- IaneceHa ropcxa

TEPHTOPHA, MPH Cheean WMOTH Kan. NeNe
373,734, 162;

- Hmor ¢ xanacrpaier M
02508.88.736 (ume XMIANIM NETCTOTHR W

OCeM TOYKA OCEMIECET W OCEM TOYKA
CCHEMCTOTHH TPUAECET M LIECT) ¢ NAOHT OT
240, 006 (aBecTa W ETHPHIECET NEKapa
IMECT KBANPATHH METpa) fekapa, 1o

nokyMenT  3a cofcTRCHOCT, a o
KAZIACTDATHA KAPTa, AIMEHENA CRe 3anoRen
K-14-08-727/ 24.07.2008r. Ha

Hawamuuka wa CIEK-JoGpaa ¢ mmom or

and apostilled under Certificate No N-
747881 of May 20, 2010.

RECITALS:

a) APD is owner of a real estate hereinafter
refierred to as ‘investment land™ where ALL
will implement its construction and
development project under the name of
“Silver Beach™; such property is described
in detail in a deed of title — a notary deed of
sale and purchase of a real estate duly
recorded under No. 4180/10.12,2009, deed
No.13, volume XIII, case No.1R7R2009,
property batches with Nos.9696, 9665,
9654, respectively, which land is of details
as shown below:

= A land  property of cadastre
No.02508 B8.735  (two thousand  ftive
hundred and eight point eighty-eight point
seven hundred thirty-five) with area of
229.999 decars {two hundred twenty-nine
decars and nine hundred ninety-nine square
meters) as per document showing
ownership, while in the codastre map as
amended with order No, KI-14-08-B-
897/17.05.2007 of the head of Geodesy
Cartography and  Cadaster  Office
("SGKK'™ in Daobrich such property’s aren
is 212.239 decars (two hundred and twelve
decars and two hundred and thirty-nine
square meters), located in the town of
Balchik, Municipality of Balchik, district
Dobrich, the Srebristia Braig (Silver Beach
area) with n permanent afforested forest
area designation, neighboring to properties
with cadastre numbers as follows: 373,
734, 162, respectively;

- A land property of cadastre
number:02508.88.736 (two thousand tive
hundred and eight point eighty-eight point
seven hundred thirty-six) with area of
240,006 decars (two hundred and forty
decars and six square meters), as per
document showing ownership, while in the
cadastre map as amended with order No.
K/1-14-08-727/24,07.2008 of the Head of
Geodesy Cariography End Cadastre Office
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251,424 /nsecta NETAECET A LAHH KA W
YETHPUCTOTHH [BANCCET H “ETHPH KB.M. /
mexapa, waxoosmw ce B rp. BanuHk,
Ofwmea  banunk, OGnact  Holpuy,
smecrnoer L OpeGpucr  Opar”,  Tpalno
HpeiHATHAYEHAE- JaeceHa ropcka
TOPMTOPHSA, TIPH CBCEOH HMOTH Kam NeNe
343 313, 386, 737, 629; 162

HmMor ¢ xamacTpamen Na
02508.88.754 (npe XHAANH TETICTOTHH M
OceM  TOMKA OCEMICCET W OCéM  TOYKA
CEAEMCTOTHH TRPHAECET W YETHPH) C ARG
or 578, 716 (NETCTOTHR CEEeMaeceT W
OceM  Uekapa M CCOCMCTOTHH M
WECTHANECET KRAAPATHY METPa) AcKapa Mo
JAoKymedT . cobcTeeMocT, a  no
KAJACTPATHA KApTa, HIMEHEHA Cie 3anopen
KJ-14-08-727/ 24.07.2008r. HA
Huavanuuka na CTKK-JToOpuy ¢ now or
579,063 /MCTCTOTHH cedeMaeceT W Jeper
HKd W IECTHSCCT W TPH KeM, [/ Jekapa,
Waxomawr ce w rp. bamumk, OfGimasa

Banynk, ObGmact JobpHu, MecTHOCT
SCpehpHeT Gpar™, TpaiiHo
NPEANTIHAMEHHE —  LANECEHA  TOPCKA

TEPHTOPHA MpH CHCEOM WMOTH Kan, NoNe
{(12508. 88. 373, 02508, B8, 162, 02508.88.
735, 02508, 88, 780.

6/ [THB ¢ HmoTekapeH KpeaMTOp
CHpEMO colcTrRenms Ha EIO
HADECTHUMOREH ‘TEPeH, CHU/IACHO
JOTOBOPH 34 YUDE/INBAHE HA HITOTEXA;

- H'IJTHPHHJIEH AKT 31 j"-IPEJ],HI!HﬂE
Hd JOrOROpHA HitloTeka Ne 5, Tom L, mx.per.
My 247 or 19,02.2010r., mno onuca wa
CnywGa no enuceaHuaTa rp.banumk 2a
DDEINEUIRAHE CPOYHOTO FOTACABAHE HA
picMainaTa wa Oamkara or “Acer
menumrmsir” EAJL EHMK 103921587 mo
Noropop 3a Gankop xpenwt Ne 014LD-L-
000006/29.12.2009, sepxy nmot [TH Ne
{)2508.88.734 ; TTH Ne 02508.88.736;

(“SGKK™) in Dobrich such property’s area
it 251.424 (two hundred fifty-one decars
and four hundred twenty-four square
meters) located in the town of Balchik,
Municipality of Balchik, disteict Dobrich,
the Srebristia Braig (Silver Beach arca)
with a permaneni afforested forest area
designation, neighboring to properties with
cadastre numbers as follows: 343, 313,
386, 737, 629, 162, respectively, and

- A land properly of cadastre number
02508.88.734 (two thousand five hundred
and eight point eighty-cight point seven
hundred thirty-four) with area of 578.716
decars (five hundred scventy-eight decars
and seven hundred and sixteen square
meters) as per document showing
ownership, while in the cadasire map os

amended with order No.KI-14-08-
72724,07.2008 Head of  Geodesy
Cartography  and  Cadastre  Office

(“SGKK™) in Dobrich such property's area
is 579.063 (five hundred seventy-nine
decars and sixty-three square meters),
located n  the town of Balchik,
Municipality of Balchik, district Dobrich,
the Srebristia Braig (Silver Beach area)
with a permanent afforested forest area
designation, neighboring to properties with
cadastre numbers as follows: 02508.88.
373, 02508.88. 162, 02508.88, 735 and
02508.88.780, respectively;

h) FIB is the lender of funds for the
investment land owned by APD under the
mortgage contracts shown below:

- a notary deed for establishing of a
contractual mortgage under No.5, volume |,
ref.No.247 dated 19the February 2009 in
the list kept at the Registry Office in the
town of Balchik where such contractual
mortgage shall secure the collection of the
Bank's receivables within a fixed time
from Asset Management EAD, EIK
{universal company code) 103921587
under a Bank Loan Agreement No.014LD-
L-000006/29.12.2009; such contractual

Mﬂf@ﬂm
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- Hotapuanen axr Ne 56, tom VIIL,
mi.per. No 3670 or 03.10.2008 r., neno Ne
2138/08 r. wo omuca wa Cmywxba mo
HOWcRanuaTa 1p.banynk, 3a ofieaneyasane
premanugra  nHy Dawkora ot “[lopr
HHBECTMBHT  JICRCIONMEHT-BEarapus 2"
EAJl. EMK 148117384 no Jorosop 3a
Gawkos kpeinr Ne (014LD-L-000002 or
02.10.2008 1. 8 pazmep na 1 000 000 /enwn
MHAHOH/ eBpo  Bepxy umor I MNe
02508.48.736;

- Hotapmanen axr Ne 40, Tom 1, per.
Ne 1226 or 31.03.2009 r,, xeno Me 366/09
o onwea wa ChoywGa o pAWCRAHKMSETA
rp.Banuuk, 3a ofelneuapaHe BICMAHMATA
Ha fankara ot “Tlopr  AHBeCTMEBHT
nesenonmewr-Brirapns 2% EAJL. EMK
148117384 o Jlorosop 32 Gayxos KpeauT
Ne 014LD-L-000002 or 02102008 r,
HATO pasmep ¢ yeeauwen o1 1 000 000
fennp o’ espo wa 2 500 000 /nea
MHTHOHa W HETCTOTHH XHASIH/ eBpo ¢
awexe Nel or 31.03.2009 r. pLpxy cnenHms
umot: TTH Ne 02508.88.736

- HoTtapraned axt Ne 152, Tom I,
gx.per. Ne 4949 ot 23.11.2007 r., nero Ne
3070707 r., za obe3mcuapaHe BICMAHHATA
wa Gauxara or ,Lllopr HHBECTMBAT
nepenonMunT-Brarapus  2° EAJl mo
Jorosop 3a Ganxos kpemur Ne 39KP-AA-
25140 ot 22.11,2007 r. » pasmep wa 30 000
000 /praecer MuaAMOHY/ €DPO  BLPXY
cneauwTe  Heaprwemp wmoth: TTH Ne
02508.88.734, TTH Ne 02508.88.735 w TTH
Ne 02508.88.736.

- Horapranen axt Me 177, Tom |,
per. Ne 2451 ot 27.06.2008 r., neno M
1340/08 r., 1 obelnedaBane BIEMUHHATA
wa  Oadkara ot llopr  wEpecTMLHT
nesenonMeHT-bomrapus . 27 EAI  no

mortgage is  established over land
properlies with Nos, 02508.88.734 and
(02508.88.736, respectively;

- a notary decd No.56, volume VIII, ref
No. 3670 dated 3" October 2008, case
No.2138/08 in the list kept at of Registry
Office in the town of Balchik where such
contractual mortgage shall secure the
collection of the Bank’s receivables from
Port Investment Development — Bulgaria 2
EAD with EIK: 148117384 under a Bank
Loan Agreement No.014LD-L-000002
dated 2™ October 2008 in the amount of
EUR 1,000,000 {one million Euros) over
land property with No.02508,88,736;

- a notary deed Nod0, volume |, ref.
No,1226 dated 315t March 2009, case No,
366/09 in the list kept at the Registry
Office in the town of Balchik for securing
the collection of the Bank’s rcccivables
from Port Investment Development -
Bulgaria 2 EAD with EIK:148117384
under 2 Bank Loan Agreement No.014LD-
L-000002 dated 2™ OQctober 2008, where
the amount of the above has been increased
from EUR 1,000,000 {one million Euros)
to EUR 2,500,000 (two million and five
hundred thousand euros} by virtuc of
Annex No.l of 31st March 2009 and the
land  property concermed is  of
No.02508.88.736

- A notary deed No. 152, volume II, ref.
No, Ne 4949 dated 23" November 2007,
case N 3070/07, for securing the Bank’s
receivables from  Port  Investment
Development Bulgaria 2 EAD under a
Bank Loan Agreement No 3J9KP-AA-2510
dared 22nd November 2007 in the amount
of EUR 30,000,000 (three million Euros)
for the land properties with Nos,
02508.88.734, 02308.88.735 and
02508.88.736, respectively;

- A notary deed No. 177, volume |,
refNo.2451 dated 27th June 2008, case
No0.1340/08, executed for securing the
Bank's receivables from Port Investment

(Ao
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Jorosop 33 Guaxkonr kpennr Noe 39KP-AA-
2510 or 22112007 r. W aumexe Nel ot
26.06.2008 r. 8 pammep wa 30 000 000
fTpUneceT MWINDHA' EBPO BHPXY CAENHHTE
Heamwaamd uvora: TTH Ne 02508.88,734,
[ Ne 0250888736 w TIH M
N2508.88.735.

- Hovapranen akt Ne 55, Tom 1,
per. Mo 3668 or 03.10.2008 r., peno Ne
2136/08 r., 1a ofeanevaBaie BICMAHHATA
na  Gamkara  or  Lllopr  mepecTMbHT
JepenonMeHT-Brarapps 27 EAJT no
Jorosop 3a Gankor kpemnT MNe I9KP-AA-
2510 or 22.11.2007 r., awekc MNel or
26,06.2008 r. w anexc Ne2 or 30,09, 2008 r.
BBPXY CNeNHHTC HeaBiokHMK Hvoty: [TH
Ne 02508.88.734, 11K Na 02508.88.736 w
[TH N 02508.88.735

- Horapwnamen axt Me 41, Tom |, per.
Ne 1227 or (1.04.2009 r., nemo No 367/09
r., 3a ofeinevusdHe BIEMAHHATA HA
BankKata o IMopt HHBECTMEBHT
gepcnonwentT-bearapua 27 EAJl  no
Jororopa 38  xpeadT, anexe Nl ot
26.06.2008 r., anexe Ne2 ot 30.09.2008 r.
W ameke Ned or 31.03.2009 r. pupxy
CHCAHATE NCIBWEAME HMOTH:

B/ Cpe croe nuemo ot 05.01.2010
r. 3a agraxnMent EJT1 e rapaHTupan npea
INUE na npath NEAHEA paiMep Ha
HITOTEYHITC JANBRECHHH c men
npuaoGHRANE TIpaBaTA HA  KPEAMTOP N0
noapoiHo OMHCAHKTE N0 — FOPE BILMAHKS,
o0esNedcHy  ©  BIACAMWTE  BLPXY
HHBCCTHUHOHHEA TEPEH HIOTEYHH AKTOBC
coberaenoct ot EINJT;

ce noanKca
CNOPAIYMEHHE 3 CNENHOTO:

1. 1. EJUT u TMUB, npu ycnonusta
Ha CONMIAPROCT OT eaMa ¢rpaxa u [THE, or
Apyra cTpaHa, ce JOTOBAPAT B CY4aH, o
EJIN nnarw no cMetka Ha [IMb IBAN
27FINVOISHOEUR43521  cymara  oT
31,297,827 eBpo  (TpHaecer #  CAHH
MHAHOHZ JIBECTA JEBETHECET W CEAeM

HECTORLLOTO

Development Bulgaria 2 EAD under a
Bank Loan Agreement 39KP-AA-2510
dated 22nd November 2007 and Annex
No.l dated 26th June 2008 in the amount
of EUR 30,000,000 (thirty million Euwros)

for the land properties of
nos.02508.88.734,  02508.88.736  and
02508.88.735, respectively:

- A notary deed No. 55, volume II, ref.
No.3668 dated 3rd October 2008, case
No.2136/08, for securing the Bank's
receivables trom  Port  Investment
Development Bulgaria 2 EAD under a
Bank Loan Agreement No.39KP-AA-2510
dated 22nd November 2007, Annex No.l
dated 26th Junc 2008 and Annex No.2
dated 30th September 2008 for the land

properties with nos.0250% 48,734,
02508.88.736 and 02508.88.735,
respectively;

- A notary deed No., 41, volume 1, ref. No
1227 dated 1st April 2009, case No.367/09,
for securing Bank's receivables from Port
Investment Development Bulgaria 2 EAD
under the above Bank Loan Agreement,
Annex No.1 dated 26th June 2008, Annex
No. 2 dated 30th September 2008 and
Annex No. 3 dated 31st March 2009 for the
land properties mentioned nbove;

¢} In a Letter of Commitment of 5th
January 2010 ALL has given a guarantee lo
FIB that ALL shall pay in tull all mortgage
debts for the purpose of acquiring Lender’s
rights of the receivables detailed above that
have been secured by the mortgages as
duly recorded over the investment land
owned by APD;

The Parlies have agreed as follows:

1. ALL and APD jointly, of the first
pari, and FIB, of the second part, herchy
agree that providing that ALL credits the
bank account of TIB IBAN
27FINVOLSO10EURA3521  with  the
amount of EUR 31,297,827 (thirty one

iy Rflo-
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KHNHAR OceMCTOTHH JOBRECET | Cenem
enpo) w  cpok mo  07.07.2010 r,
e nC TanR M BALILY MhJIHHR paadep na
pleMaHiTe Ha OAHKAra, B TORA YHOIO
rRaBNAIG, THXBH, PATHOUKH H KOMHCHOHH
no CUeluHTe NOTOBOPH a4 KpenMt: no
moroop  %a kpeawt  Ne 014LD-L-
DO0006/29,12.2009 r. ¢ KpeauTOnONYYaTEN
“Acer wonwnmMwHT®  EAIL,  EMK
103921587, no norosop 3a kpenwr Ne
014LD-L-000002 o 02102008 r. <
kpeantonoayuaten  “TlopT  HABCCTMEHT
pepenonmeat-Beiraprs 2° EAJl, EHK
148117384, no goropop 3a Kpeuar No
I9KP-AA-2510 ot 22112007 r. ¢
kpemaronaaysaten  “Tlopr  HABCCTMERT
oepedonmbAT-Benrapar 27 EAJL. EMK
148117384, wORTO CpE/ICTRA  CIIYWIT
HEeneno 1A 0racyBaieé Ha TeiN IAILRTHEHUE
ke [MHB, TTHE ce sagwmakapa, onen
NOAYUARAHETO H4 TOBA njaulade, Ja
npexpepnd wa  EJIJI npasara on mo
noapolHo OMWCAHUTE Mo~ TOPC RICMaHKA,
BCOHO ¢ TNpanaTa CcH no  #noTedyHiTe
AKTOBE, MHIWBHIYANH3Inpaww B 1. () no-
rope.

2. PasxoguTe, TAKCHTE H PaIHOCKH
B TOB4 WHCHOG W TAKCH 00 HOTAPHATHH
JAREPKM W BIACBARHA 110 (PEXBLPAAICTO
Ha BICMAHWATA, BEAHO C TIpABATE NO
HiOTeYHHTE aKkTORS ca 1 eMeTka na EJI1 .

3, CrpanHTe npHEMAT W C€
CHITIACABAT, Y& RETPCUIHHTE OTHOLLCHHA
MEREIY ENA W EMN ca
HEMPOTHAOIOCTABHMKM  HA  TIPABATA M
qakoiiHTe wuTepecH Ha TIHB, 0 wwkow or
crpawute ETTJ] w ENN we morar aa
NPeIABARAT OCTIOPBAHHA HAR ARIPAEH HA
cipumo [THB, ocHoBaRawm ce Te3d TEXHH
BhTPEIIHA OTHOWCHHAA.

4, CrpanHure ce JOTOBAPAT NpH
HINbAHEHHE HA NOTOROPEHOTO B wn. 1,
NPeXPEPISLETO  HA  BIEMAHMATA  TO
KPeAMTHTE W YHMPEIEHATE 110 TAX HNOTCKH
na ce wzanpunA B cpok 2o 20.07.2010 .

5. CIpaHHTE CE JOIDBAPAT, 4¢ C

million two hundred ninety seven thousand
eight hundred twenty seven curo) by 07th
July 2010, where such amount constitutes
the entire amount of the receivables of Lhe
Bank including principal amounts, interest
acerued, costs and fees as incurred under
Loan Agreement No.0l4LD-L-
000006/29.12.2009 where the Borrower is
Asset Management EAD, EIK: 103921587,
umler Loan Agreement No.0l4LD-L-
000002 dated October 2nd 2008 where the
Borrower is Port Investment Development
Bulgaria 2 EAD with EfK:148117384 and
those under Loan Agreement No J9KP-
AA-2510 dated November 22nd 2007
where the Borrower is Port Investment
Development Bulgaria 2 EAD, with
ETK:148117384, which funds shall be used
especially for payment of the above
liabilities to FIB, then FIB shall, upon
receipt of such payment, ossign to ALL
their rights of the receivables as described
in detail above along with their rights over
the mortgage deeds as identified in section
B) of the preamble hereinabove.

2. All costs, fees ond expenses,
including all and any notarization fees,
receivablcs transfer recording fees and the
rights over the mortgage deeds shall be
bome by ALL.

3. The parties hereto agree and
accept that all internal relationship between
ALL and APD shall not contradict, afTect,
nor be in conflict whatsoever with the
lawful rights and interests of FIB and none
of APD or ALL shall be able to oppuse,
challenge or assert contentions against F1B
where such contentions arc relying on the
internal relationship between APD and
ALL.

4. The parties agree that providing
that the partics perform as set Forth in
Section 1 above the transfer of such loan
receivables and related mortgages must be
made no later than 20th July 2010,

5. The parties further agree that

Uty R
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HIMKAHEHMETO Ha  AOTOBOPEHOCTTH 1O
’-IJI.[,I ﬂpE,I[ﬂL-"W.'BJ:HWI'{: o EKUHHHEFHTE Ha
El1J] wmecwa 33 GHrDEHEMEAT OT  1ara
05.01.2010 r. 1a Geaat npeaanenn sa Ewp
NMomsserke NTumutea Muk. n On Culta
Benrapus EQOJl /Bapwa, Buarapus/ B

upon proper performance under Section 1
above all originals of the letters of
commitment of 5th January 2010 as
produced by APD's sharcholders shall be
delivered back to Ayr Logistics Limited
Inc and All Seas Bulgaria EOOD, Varna,

Bulgaria, and shall not have any further
commitment

OpArHHAT W cBOBONHHW  OT  BCAKAKBH
AHTOKHMEHTH.

Hacrosworo ce

CrIOpasyMEHHE This Agreement was drawn and

exccuted in three identical counterparts
both in English and Bulgarian and cach of
the parties hereto shall be entitled to one.

In case of discrepancies originating
from the translation, the Bulgagian text
takes priority.

NOANHCa B TPH eAHCOOpaIHH eKleMIIApa
Ha OLArAPCKE H GHTIMACKH, NO eAHA 34
BCAKS OT CTPAHMTE.

Aor FIR:

A
L ' For APD:

3a EILT:

State of Texas, USA
County of Rockwall

Before me on this day personally appeared Philip R. Harris, known to me to be the person
whose name is subscribed to the foregoing instruction and acknowledged to me that he
executed the same for the purpose and consideration therein expressed.

Given under my hand and seal of office this 4th day of June, 2010

Notary Public
State of Texas
My Comm, Exp. 07-08-2013
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To:  ASET MANAGEMENT EAD

29 Drecember 2009
Re:  PAYMENT ORDER

Dear Mr. Hubenow,

This is to remind vou that under Coal Delivery Contract No, ASETBLUFIN/01-BG dated 22™
December 2009 executed by and between your company and ours vou have undenaken (o

make at least 30% advance payment in the amount of EUR 4,000,000 no later than 31ist
December 2009.

Please make all arrangements necessary to cavse payment of the amount of EUR
4,000,000.00, which you must have paid by December 3lst 2009. OR make the entire

advance payment due in the amount of EUR 8,000,000.00 by remitting any such amounts to
the bank account detailed below:

FIRST INVESTMENT BANK PLC

VARNA, BULGARIA

BIC CODE: FINVBGSF :

IBAN: BG 89 FINV 91501000133357

BENEFICIARY: PORT INVESTMENT DEVELOPMENT BHLC‘ AR[A 2 EAT

We have executed a loan agreement with PORT INVESTMENT DEVELOPMENT
BULGARIA 2 EAD and we hereby give you mstructions to directly remit the above amount
payable by you to the above ban account,

Such bank transfer shal! be acknowledged as an adnavce payment of the amount you must
have paid by 31st December 2009 in accordance with Contract No ASETBLUFIN/G1-BG
dated 22" Decey sy, 2009 as executed between out 1wo companies.

iit'ﬁ“l’fﬁ‘:‘\

’"‘ﬁ

Edmend W tllelté- m-
For BLUE"REL NCE LTD
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Jllpancaeuwvnc  f  ‘Iranslations

[TpeBojy OT ¥ Ha YUK €3HLH
rp. BapHa, yn. H. Banuapos No g, BX. T, eT. 8, oMc 21, Ten. +350 52 712 522, hakc +350 52 712 533
e-mail; freyatranslations@gmail.com

Transiation from Bulparian

AGREEMENT CITIOPA3YMEHHE

This Agreement was signed this 28" March | Anec, 28.03.2012 ron, B rp. Bapha,
2012 at Varna, Bulgaria, by and between | Buarapus, ce  noanwca  HacTosioro
the persons holding interest in the approval | CNOPasyMeHHe  MEKJY  3aHHTEpECOBaHMTE
of the Reorganization Plan as proposed by | iMua oT Of0GPEeHHETO HA O3[IPaBUTENHNA
Ayr Logistics Limited, Inc., Texas, USA, | nnan npepnoxken or Ewp Jlogkucruke
(“Ayr™) in the bankruptcy proceedings of | Jlumuren Huk (war Tekcac, CAUL) s

Ayr_Property Development AD (Ayr’s | MPOH3BOJCTBOTO MO HECLCTOATENHOCT Ha Ebp
investment vehicle) before the District | [IpomrspTy HenenonmbT Al

Court of Targovishte, Bulgaria, (“the | (HHBeCTHUMOHHO mpeanpusThHe Ha  Emnp
Bankruptey Court”) hearing commercial | Jlofuknctike Jlumuren Huk), Bopeno npep
case No.14/2011 (“the bankruptcy case”). | OKpLxuua cbil Ha rp. TsproBuile, Buirapus
The Bankruptcy Court in its ruling of 15" | (Thproseko  jeno Ne 14/2011  rojmua),
February 2012 has scheduled a meeting of | PasrIeK/IaHeTO W [NIACYBAHETO HA KOHTO
the creditors of Ayr Property Development | O3[paBuTe/leH  nnaH  or  chOpanieTo  Ha
AD (“APD") for 17" April 2012 to | kpeguropure  Ha  Ewp  Ilponupra
deliberate and vote on the reorganization | AepenonMbHT — AJl, ¢  HacpoueHo  3a

plan for APD (“the Reorganization | 17.04.2012 rop., cvrnacko onpepenesie Ha
Plan™). C'hlla no HECLCTOSTEIHOCTTA oT

15.02.2012ropn,.
WHEREAS,
(A) HacrosoTo crniopasyMeHue ce nojnuca

A.This Agreement was signed upon due | cnefi npejiBapuTeHo 06CHKAAHE, NPOBEIEHO
discussion thereof as requested by the | no nekane Ha cneHuTe Kpegutopure Ha Ebp
following creditors of APD: [Iporbpri [IeBenonMbHT;

* All Seas Property 2 Q0D (“ASP2™) *  On Cuitz [MponspTH 2 00 (OCIT 2),

having an account receivable (“AR™) HHETO napu9Ho BICMaHe ¢
in the amount of EUR 10,000,000 (ten HOMHUHHPAHO B O3JPaBHTENHHA [UIdH
million Euros) owed to them and 3u w3nnauake s pasmep na 10 000 000
negotiated for recovery under the (neceT MHIHOHA €BPO) MOCPE/ICTBOM
proposed Reorganization Plan by way TpaHcOpMauMATd My B AKUHOHCPHO
of transforming said AR into shares of yuactue B Kanutana Ha Hio Ko
stock in the capital of New Co TTponbpTH HMHBECTMBHT AL,
Property Investment AD (“New Co™), nputexasako oT Ebp JlokucTHKE
a company Ayr has acquired for the Numuren HHK BB BPBIKA ¢ MpOEKTa
purposes of the Eco Dream Project — “Exo [puiim” — Pasen V “@opmyna
as per the Section V of the no TMKBHJALKS HA BIEMANUATI-FRL

a%%f
Iy
WA )



Reorganization Plan: “Liguidation
Formula for the Receivables of APD's
Non-Bank Creditors with Claims
Accepted  for  Satisfaction  under
Art.722 Para | (8) of the Commerce
Act’™

* Asset_Management EAD ("Asset”)
having an account receivable (“AR"™)
in the amount of EUR 1,300,000 (one
million and three hundred thousand
Euros) owed to them and negotiated
for recovery under the proposed
Reorganization Plan by way of
transforming said AR into shares of
stock in the capital of New Co, a
company Ayr has acquired for the
purposes of the Eco Dream Project —
as per the Section V of the
Reorganization Plan  “Liguidation
Formula for the Receivables of APD's
Non-Bank Creditors with Claims
Accepted  for Satisfaction  under
Art.722 Para | (8) of the Commerce
Act”

B.ASP2 and Asset requested this

Agreement to be concluded as a
condition to be met before they agree to
support the Reorganization Plan for
APD as proposed by Ayr for the
following considerations:

* The Reorganization Plan relies on the
financial support to be provided by
Mr. Anthony Harriott as instructed by
Ayr and in furtherance of the Contract
of Mandate Ayr and Mr Harriott
executed on 19" January 2011 in that
regard, and in the fashion agreed in the
Memorandum  of Ayr  Logistics
Limited, Inc.'s Commitment to Provide
Financially for the Reorganization
Plan Intended to Repay Liabilities and
Discharge  Obligations  of  Ayr

HedankosuTe KpeautTopn ua Emnp
MpomspTi  Mepenonment All ¢
npHeTo B3eMale 3a
YRoBleTBOpABane mo 4n, 722, an.l ,
7.8 na T3” or osppapuTennus niau;

*  Acer Menwmkmsur EAJIl (ACET),
HHETO Napu4HO  B3eMaHe €
HOMHUHHPAHO B O3[IPABHTE/HUA [11I4H
3a M3nnauane B pasmep Ha | 300 000
(eMH MHJIMOH M TPHCTA XWISM €BpO)
NOCPE/ICTBOM TpaHCHOPMALMATA MY B
AKLMOHEPHO YUaCTHE B KAIHTANa Ha
Hio Ko IMponbpru Uusectmuur ALl
npuTexkasaHo o1 Ebp JlomxucTike
Tumuren Unx BoB Bpb3Ka ¢ npoexTa
“Exo Opuiim™ — Paspen V “Mopmyna
MO JHKBHAAUHA HA B3eMANMATA HA
nefauKoBUTE KpeauTopn na Enp
lNponepru  Jdesenonmeur All ¢
NpUeTo Blemaie 3a
yaoBieTBOpaBane mo 4yn. 722, an.l ,
8 na T3" wna o3ppaBuTemins
niam;

(B) HacTosoro cnopasyMeHue ¢ W3HCKaHo
ot crpana Ha OCII2 u Acer karo GesyciionHo
YCJIORHE 3d TIOJIKPEnaTa Ha O3[paBHTeTHUS
nnas Ha Ewnp Jomxweruxe JIumuren HHK,
npeposked 3a Enp Ilponsprn [desenonMbHT
Al, ¥ MOTHBHpPAHO CBC CHeHuTe
CHLOOPAKEHHA:

*  QOanpapvTenHuaT MaH e pedeppad c
IlDJ.lKPEHaTa Ha ClJ‘HHﬂHCOBHT¢ AKTHEH Ha
- AHTHHM XapWbT, JeiCTBal [0
phanarane Ha Evp Jlomkueruke Jlnmurepn
HHK, cbrmacHo TOANMHCAHHS 33 LenTa
joromop 3a madpgar ot 19.01.2011 r.,
TAKA KAKTO TOBA € [OCOYEHO B
nognucanua Ha 02-03 w2011 r.
“Memopanaym 3a dmancoso
OCHrYpsABale HA O3IPABHTENIHA AN
ua Exp Jopxueruke JInmuren l»’[mc 32
uanjam@ane W MoracsBale
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Praperty Development AD, Bulgaria,
io its Creditors, signed on 2" and 3"
July 2011, None of the commitments
or promiscs made thercunder has
ever been fulfilled:

On 2* December 2011 a meeting of
APD creditors took place where Ayr’s
President and General Manager Mr.
Philip Harris confirmed and restated
that funds in the amount of
225,000,000 {two hundred and twenty
five million Euros) were secured and
in place for implementing the
Reorganization Plan. He set 15"
February 2012 as the deadline before
or on which all the necessary bank
deposits and guarantees for the
implementation of the Reorganization
Plan would be in place. Despite those
assurances, however, 15® February
2012 — the deadline set and the date of
the Creditors’ meeting scheduled to
discuss and vote on the Reorganization
Plan — came to pass inconsequentially.

On 15" December 2011 another
meeting of the Creditors of APD was
held and Ayr confirmed before the
Meeting that a deposit of USD
22,000,000 (twenty two million US
dollars) had been made. Said funds
were intended to be the initial amount
dedicated to the Reorganization Plan
and had to be remitted in portions to
the special lawyer's account with
UniCredit Bulbank AD within 17
March 2012 — 15" April 2012,
Discussion and voting of the
Reorganization Plan for APD was
once again rescheduled, this time for
17" April 2012,

. Having being assured on a number of
subsequent occasions that Ayr would

janeKenusTa wHa Ewp IHponwpTa
HepemonmMuuT All KBM KpeauTopuTe
na Evp lponupru Jesenonmuur AJ1”.
[MoHacTosmeM, HUTO €HH OT [OeTUTEe ¢
TO3H MeMOpaHiyM aHMakKHUMEHTH HE €
H3IThITHEH.

* Ha NPOREeHOTO chbpaxue H#
kpeauTopute  Ha  Ewnp  Tlponspru
Hesenonment AL, wa 02.122011 r.,
[Mpe3upenThT H [eHepaned MEHHIDKBP Ha
Enp INomkuctuke Jlumuren Huk, r-n
Punun  Xapuc, MOTEBPAM (MHaHCOBA
OCHTYPEHOCT Ha O3[PABMTENHHA H Ha
MHBECTHULIHOHHMA nmaH B ofem Ha 225
000 000 (neecTa aBageceT W MET MUIHOHA
eBpo),  MOCOYBAMKM KpaeH CpoK 3a
cHabfsiBaHe Ha O3OPABHTENHMA NJaH ¢
BCHYKM NPENBHIEHH B Hero GaHKORH
rapaHuMM W JICMO3UTH B CPOK  JI0
15022012 r. BurnpekH Te3n yBepeHus,
no 15.022012 r., 3a Ko4TO fjaTa ¢
HacpoueHo cheisamoro cubpanue Ha
KPeUTOPUTE, KOETO [a pairnefa U
[JlaCyBa  O3[paBWTENHHA nnaH, Ewp
JopxueTuxe  Jlumuren HWek ne ca
H3MBITHWIA  MOSTHTE AHTAKUMEHTH 33
MpeacTaBsHe Ha OOGCHAHUTE NEMO3WTH M
rapaHuuMy B cpok o 15.02.2012r.

* Ha nposepeHo chOpaHHe Ha KpeMTOPHTE
Ha Ewp Ilponmupru HesenonMbur AJL ot
nara 15122011 r., Eep JIOIKHCTHKC
Jlumuten HMHK 10TebLpIH HaNH4KETO Ha
OTKPHMT HavaneH genosut B obem 22 000
000 (aBageceT M JBA MHJIHOHA LIATCKM
jlonapa), NpefHaA3HAYeH 3a BCTBAMTENSH
Gananc No 03/IpaBHTENIHHA TUIAH, [IBJIKUM
M0 OTKPHTATA 33 UENTda CreuManHi
afBokaTcka cMmeTka B YHuKpegur
Bynbauk AJl, B nepvoma 01.03.2012-
15042012 rop. O6cwxpaHeTo M
FMACYBAHETO HA O3IPABHTENHHA InaH
OTHOBO € OTNIOXKeHo 3a 17.04.2012 r.

(B) [Npuemaiky,  4&  (DHHAHCOBUTE
anraxxnmenTH Ha Ewp Jlomkuctuke Jlnmute /};

)
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fulfil their financial commitments to
the Reorganization Plan for APD, the
creditors ASP2 and Asset have agreed
to support it, provided that the
following conditions are met:

* If Ayr unconditionally undertakes
to pay the ARs owed to ASP and
Asset, respectively, as pre-agreed in
Section V Para 9 (a.a) and (a.b) of
the Reorganization Plan for APD -
“Liguidation  Formula  for the
Receivables of APD's Non-Bank
Creditors with Claims Accepted for
Satisfaction under Ar1.722 FPara |
(8) of the Commerce Act™,

* If Ayr unconditionally agrees to
fulfil its financial commitments to
ASP and Asset, regardless of
whether or not or how the
Reorganization  Plan  will  be
implemented, and  regardless of
whether or not or how the
investment plan for the Eco Dream
Project, for which New Co has been
made responsible, will come to be
realized,;

¢ If Ayr unconditionally agrees to
fulfil its financial commitments to
ASP  and Asset under the
Reorganization Plan for APD at
Ayr's risk and responsibility no
later than 36 months after the
Bankruptcy court has made its
decision on the Recrganization Plan
for APD.

NOW THEREFORE, and seeking to ensure
ASP2’s and Asset’s support for the
Reorganization Plan at the discussion and
vote 10 be held at the meeting scheduled for
17" April 2012 by virtue of a court order in

HuK ca IeHCTBHTENHO OCUIYPEHH TaKa, KaKTo
C€ HACTOSBA NOCNEAOBATE/IHO B UCKAHHATA 3a
NOAKPEna  Ha  O3[PABMTENIHHA  [L1dH,
npepnoxel 3a Ewp Mponspru HesenonmuuT
All, xpemuwropure OCII 2 wu  Acer,
(hOpMyNMpAT MojKpenara CH 3a naHd TpH
M3NBIHEHUE HA CNIEIHUTE HIMCKBAHUS:

* Enp Jomxucruke Jlumuren HWexk pa
NOSME ﬁﬂS}’CHDBHO‘[‘O JATBLIDKEHHE 14
H3NMaTH MpefpapuTENHO C'I:FJIHC}’BHHHTE
C O3/paBUTENIHMA TnaH npasa va OCI2 u
AceT, KakTo ca npefBMjieHd B G.(a.a.) M
0. {(a.06.), naparpap 9 na Paspen V
“Mopmyna o  MMKBHJauuA  ua
BICMANMATA Ha HeBANKOBUTE
kpeguropun  ua  Ewnp  I[lpomnpth
Hepemonmuut Al ¢ npuero s3emane 3a
yoeleTBOpaBane no 4y, 722, an.l , 7.8
ma T3

* Enp Jlomkucture Jlumuren Hux pga ce
CBITIACH 14 WITBIHM  TOETHTE  C
O3[|paBUTEIHKS TUTaH (PHHAHCOBH
auraxkumedt kbM  OCII2 wm Acer,
HE3aBMCHMO  OT  peanusauusTa  Ha
o3gpasuTeiinns niad 3a Ewnp Tpomupry
Heeenonmsur AJl M He3aBHCHMO OT
peanu3duMaTa Ha MHBECTHUWOHHHA Tnan
34 npoekTa “Exo [IpuiM”, BBanoxeH 3a
ocbsilecTBARaHe  upes “Hio Ko -
[Tponepti MusecTMBHT” All;

* Enp Jlomxuctuke JIumuren Mek ma ce
CLIIACH J1d M3MLAHM (hUHAHCOBMTE CH
aHraxuMenTH, moetH KuM OCTI2 uw Acer
C 03[|paBUTENHHUA NN1aH, Ha COGCTBEH PHCK
H OTTOBOPHOCT, B CPOK A0 36 Kanenpapun
MEeCead, CYHTAHO OT OKOHYATEIHHOTO
NMpOM3HACTHE H4 Cblla 1o
HEZCBCTOATENHOCTTA [0 GBJ],pﬁBI{T'EIIHHFI
nnad 3a Ewnp IlponbprH [desenonMnuT

All;

[Ipy nocoyYeHUTe no-rope 00CTOATENCTRA H ¢
ues ocHrypasade uopkpenata Ha OCII2 u
AceT npH 00CHXKIaHeTO W MIACYBAHETO Ha
npepgnoxerus ot Ewp JlofxkucTHre JTnmuTell




that regard, the parties hereto:

Ayr Logistics Limited, Inc., a corporation
organized in 1995 under the laws of Texas,
USA, and having registered office at 459
Chippendale Drive, Rockwall, Texas
75032, USA, and represented by Philip
Robert Harris, President and General
Manager, acting through his legal
representative Counsel Zahari Tomov,
attorney at law, {(member of the Varna Bar
and having law office address at Varna 4
Paraskeva Nikolau St, floor 2, office 3) as
duly appointed by a power of attorney of
18" July 2011 (bearing the certification of
the Consular Department of the Ministry of
Foreign Affairs of the Republic of Bulgaria
dated 5™ August 2011, hereinafter referred
as “Ayr", of the first part,

And

All Scas Property 2 O0D, a commereial
company registered under the laws of
Bulgaria and having EIK (Company
number): 148073564, based in Varna and
having registered office address at Varna, 3
Nikola Vaptsarov St., entrance G, Office
Centre, 8" floor, office 21, as represented
by the Manager Lilyana Borisova, and

Asset Management EAD having EIK:
103921587 and registered office address at
the town of Targovishte, 1 Tsar Assen St
and represented by the Executive Director
Nikolay Hubenov, hereinafter refereed to
as “the Creditor” or “the Creditors”, of
the second,

THE PARTIES HAVE AGREED AS
FOLLOWS:

1.The Creditors hereby agree and promise
Ayr, that they shall play an active part
in the deliberations and vote in support
of the Reorganization Plan proposed for

Hesenonmuut AJl, Hacpouenw 32 17.04.2012
r. OT Cha NO HECHLCTOATENHOCTTa Ha Enp
[lponspTi desenonmuut All, npeactasenure
TYK CTPaHu:

1. Enp Jlopmuctuke Jlumuten, Huk,,
yypeneHo Tmpe3 1995 r., ¢bIMIaCHO 3aKOHHTE
Ha uara Texkcac, CAUI, cwe cemammue: 459
Yumwupeitn Opais, Pokyon, Tekcac 75032,
CAUIL, npepcrasnasaso ot ®unun Pobupr
Xapuc, Ilpesupent u levepaner meHIKLp,
upes afgpoxaT 3axapu Tomon, ANBOK4TCKA
konerus — rp. Bapwa, yn. Tlapackesa
Hukonay M 4, er. 2, ochuc Ne 3, Haswadeu ¢
nuaroMolHo ot 18.07.2011 r., 3asepexo ot
Hupekups  “KoHcylcKH OTHOLIEHUA™ NpH
MBHP na Peny6nuka BunrapHa Ha faTa
05082011 ron., or eAHa cTpaHa, O3HA4YaBaHa
no-jiony 3a ypo6erso kato “Enp”,

H

2. “On Caiz Ilponwpran 27 OO],
THPrOBCKO  JIPYKECTBO, PETHCTPHPHHO
cLoBpazHo 3aKOHOJATENCTBOTO Ha
PenyGnuka Bwarapus, EMK: 148073564, cbe
celanuiie © rp. Bapwa wu  agpec Ha
ynpasneuue yn. ,Hukona Bamuapos” Ne 3,
x.I', oduc uenTwp, er. B-mM, ogmc 21,
NpefcTABNABaHO OT ynpasuTens JlMnsHa
Bopucosa, 1

“Acer MceunpxmunT” EAN,
EHUK:103921587, TNpefcTaBIgBaHo oT
Hukonait  Xy6Genos —  Hanuiuurenen

nupekTop, ¢ agpec: rp.Twprosuwe, yn. Uap
Hean Acen Ne 1, osnauapanu 3a yloGcTeo
karo “Kpeputopa unu Kpepuropnre”,

HMocTHruaxa curaoacue 3a cnepinoTo:

1. KpepuTopuTe ce CLIIACABAT H 3a[lbIXABAT
kbM EBp Ja  yuyacTBaT  akTMBHO B
0OCHLAAHUATA W [1A4 TIACYBAT B NOJKpena Ha

_.._..___

O3ApaBUTENHNsS NIAH_TpefuioxeH 33 BEpis

.-",rb
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APD at the General Meeting of the
Creditors scheduled for 17" April 2012
to that effect.

2.Ayr hereby agrees and undertakes to
fulfil at their own risk and responsibility
certain financial commitments to the
Creditors as follows:

(a) pay the creditor ASP2 the agreed
value of ASP2's rights in the
Reorganization Plan amounting to
EUR 10,000,000 (ten million
Euros) to the special bank account
opened by ASP2 with Deutsche
Bank, New York, no later than 36
months after the Bankruptcy court
has made its final decision on the
Reorganization Plan proposed for
APD.

(b) Pay the creditor Asset the agreed
value of Asset's rights in the
Reorganization Plan amounting to
EUR 1,300,000 (one million and
three hundred thousand Euros) to
the special bank account opened by
ASP2 with Deutsche Bank, New
York, no later than 36 months after
the Bankruptcy court has made its

final decision on the
Reorganization Plan proposed for
APD.

3. Ayr and the Creditors hereby agree that
by fulfilling the commitments made in
Art2 of this Agreement, Ayr shall
acquire and assume and enter into to the
rights of ASP2 and Asset as defined in
the Reorganization Plan for APD and
that both ASP2 and Asset shall be
deemed to be completely satisfied and
shall assert no claims against Ayr and
its subsidiaries APD and New Co.

4, Ayr and the Creditors hereby agree that
this Agreement shall supersede all

[pormLpTH HesenonMbHT AT, Ha
HACPOYEHOTO 3a Uenta oflo cwbpakHe Ha

KpepuTopuTe 3a 17.04.2012 r.

2. Ebp ce cwrinacaBa M 3aqb/iKapa, Ha
coOCTBEH PHCK H OTTOBOPHOCT, [a H3INKIHH
CHEIHHTS ClJHHaHCUBH AT LITACHHSA K
Kpepuropure:

(a) Ma wmarmmatw wa Kpepuropa OCII2
cymara ot [0 000 000 (gecer munuona
€BpO) MO OTKPHUTZ 3a LENTa cheldanHa
cmeTka B non3a Ha OCII2 B [oliue Gauk,
Hio Hopk, npencrasnspama croiinocTTa
Hd CbIMIACYBAHUTE B O3[PABMTE/IHHA NJaH
npasa na QOCI2, koero nnalaHe ce
OLIKH B CPOK 10 36 KAJeHIapHH Mecelld,
CUWTEHO OT JlaTaTa HA OKOHYATEIHOTO
NPOH3HACAHE [0 O3[PABHTENHHA MIIaH,
npeiokKeH 3a Eup IpormpTh
HesenommuaT AJT;

(6) Ha w3annatm wa Kpepuropa Acer
cymara ot | 300 000 (enuH MUIHOH M
TPHUCTA XHIIAAM €BpO) N0 OTKPHTa 3a LenTa
crelqania cMeTka B nonsa Ha AcerT b
Hoitue Gauk, Hio WMopk, npeacTannapaia
CTORHOCTTA Ha CBIMACYBAHUTE B
O3IPABHTCNIHHA TJlaH npaBa Ha Acer,
KOSTO MNalllaHe C¢ OBLDKH B CpoK do 30
KaneHIapHH Mecelld, CUHTAHO OT JIATATa Ha
OKQUATENMHOTO MpoH3HaciHe no
O3/IPABHTENTHHA TIMaH, npefgnoxed 3a Enp
Mporreptu HerenonveaT AL

3. Kpenuropure u Enp ce chriacssar u
[OroBapsaT, Y€ ¢ HIMLJIHEHUETO HA NOETHTE MO
Y12 0T HACTOAIOTO  CHOPR3yMCHWC
3aTLKeHHs, Ebp npuobusa M BCTHNBA BbB
EcHuki mpasata Ha OCI2 n Acer Taka,
K4KTO €4 NOCOUEHH B O3[PaBUTENHHA NI4H 34
Enp Mponupri Hesenonmbut All, kKakTo u
ue OCI2 1 AceT ca HabIIHO YIOBJIETBOPEHH
M HAMAT HMKAKBH MpeTeHUHH KuM Ebp
Jomsneruxe JTumuten MHK, ¥ KBM HErOBUTE
npeanpuatha - Exp Mponbpru JesenmonMuuT
Al n Hio Ko — lMporrspti MusectmuaT AJL.

4. Kpenuropure u Ewp, ce C'bmacﬂna;;/ﬁ ]‘p

RN
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preceding agreements on the method
and manner of payment of ASP2's and
Asset’s rights, including all primary
agreements made by and between Ayr
and ASP2 on the acquisition of the
lands and the Silver Beach investment
enterprise of 10th December 2009 and
by and between Ayr and Asset of 8th
August 2009 on the application for a
bank loan in support and in favour of
Ayr's agreements with FIB for
rescheduling and buyout of the
mortgage rights over the Silver Beach
Project.

ASP2 and Ayr hereby agree that ASP2
shall render their agreement with ASB
for the transfer of the AR from the sale
price of the transaction for the sale of
the Silver Beach investment enterprise
dated 10" December 2009, null and
void by reason of ASB's default on
making the payment of such price as
agreed.

. Ayr and the Creditors hereby expressly

apgree on the additional

provisions:

following

(a) Enforcement of the Agreement:

This Agreement shall enter in force
immediately when ASP2 and Asset
render their joint support of the
approval of APD’s Reorganization
Plan, when the matter is put to vote
at the General Meeting of APD's
Creditors scheduled for 17" April
2012.

(b} Choice of governing law and

jurisdiction:

All matters arising from this Agreement
including, but not limited to
interpreting the will of the parties
thereto, the walidity of the

HACTOSALLOTO  CHOPA3yMeHue  [peypexia
BCHUUKH TIPE[IXO[IHH JIOFOBOPEHOCTH OTHOCHO
pefa M HauMHA Ha W3NNaliaHe MpaBaTa Ha
OCII2 ¥ AceT, BKMIOYUTENHO H H3HAYATTHUTE
jiorosopenoctd ¢ OCIT 2 no npupobusane Ha
JEMHTA M WHBECTHLMOHHOTO NPEANPUSTHE
“Cunsnp 6uiy’” ot para 10.12.2009 r., kakto
W norosopenocTTa ¢ Acet ot 08.12.2009 r. 3a
non3pave Ha 0AHKOB KPeMT B NOJKpena 1 B
nonsza Ha poropapsaHuaTra Ha Ewp ¢ Iluppa

HHBECTHLHOHHA OaHka All 34
MPEeCTPYKTYPHPAHE M H3KYNyBaHe  Ha
HIOTEYHHTE npasa B npoexta “Cunshp

Guiiu’.

5. Kpepuropa OCII2 u Enp ce curiacsisar u
BOroBapaT OCIT2 a aHympa
poropopedocTTa ¢ On Cuiiz Brirapus 001
32 MPeXBLp/IAHE  HA  BIEMAHETO 34
MPOfaXHATA [LeHA N0 CKINOYEHATAa Ha
10.12.2009 r. caenka 3a NOKyrKo-npopaxoa
Hid WHBECTHIIHOHHOTO npennpHsaTHe “Cunesp
Gy, nopanu HeH3MLIHEHHE H
JIOrOBOPEHOTO 3aNldlllaHe HAa Ta3n UEHA OT
ctpata Ha On Cuita Bwiarapus OO].

6. Kpenuropure ¥ Ewp fenosupar uspM4HoTo
CLITIACHE BhPXY CIEJIHHTE
JOMBAHHTENHH KIAY3H!

CBROE

(a) Kmay3a 3a smn3ane B CHITa Ha
HACTOSIIOTO COPasyMenne:

Hacrosauworo cnopasymeHWe BIM3d B CHIA
He3abaBHO © eno3npade Ha eMHOBPEMEHHATA
nopgkpena wa OCI2 u Acer B nonza Ha
onoGpeHHeTo Ha O3NPaBUTENHUA Mian 3a Ebp
Mponeptd HesenonmeHT ALl npw HeroeoTo
riacysate oT ¢hOpaHWeTo Ha KpeJIHTOPHTE Ha
Ewp  TlpomkprH Hepenomvuar AL,
Hacpoueno 3a 17.04.2012 r.

(6) Knaysa 3a n360p HA NPHJIOKHMO NPaso
W IOPHCAMKIGHA:

BeMukW  BBIPOCH,  MPOM3ITHHAWM — OT
HACTOHLLOTO CriopasyMeHHe, KATO
H3GpoeHnTe MO-FlONY, HO HE CaMO - -

THLAKYBAHE Ha BONIATA Ha %ﬂﬂrﬂﬂﬂpﬂﬂm TPq}“\
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Agreement, fulfilment of the parties’
obligations, the consequences from
the performance of this Agreement,
its violation and the consequences
therefrom shall be settled by the
parties in an amicable manner in
observance of the good commercial
and investment practices recognized
by the international and the US laws.

[f the parties fail to reach such
amicable resolution and the dispute
still exists, the parties shall refer the
dispute  for resolution to the
compelent court having jurisdiction
over the principal place of business
of Ayr.

(¢) Compensation for damages caused
by default on the agreements:

Each of the parties hereby undertakes
to compensate the other party in case
of any default on the above
agreements by paying a lump sum
penalty of 18% (eighteen percent) of
the relevant value of ASP2's right (if
the default affects their accounts
receivable) and the relevant value of
Asset’s right (if the default affects
their accounts receivable)
respectively.

{d) Option for joinder of parties

In observance with the
representations made and advance
consent given in Para 12, Section
VIIT “Formula for covering the
interests involved in the
implementation of the
Reorganization Plan regarding the
claims asserted by  Rudersdal
EOOD™ of the Reorganization Plan
for APD, ASP2 and Ayr hereby
agree that:

(i) Rudersdal EOOD  shall

BIMJTHOCT HA CTIOPA3YMEHHETO, MAMLIIHEHHE
Ha 3ATbIKEHUATA, NOCITEIHLH or
H3MTLIHEHHETO Ha CNOPa3yMeHHeTo,
HApYIUEHHE Hd COOPA3yMEHUETO W IOCIEIHLM
Ha HApYIIEHHETO - Le Cce& YPEKAaT no
NPUATENICKM HAYMH CIIOPEe] CTAHJAPTHTE Ha
jobpata  TBProBCKA M MHBECTHUMOHHA
NPAKTHKA, NO3HATH B MEXK[LYHAPOAHOTO IPARO
u 3akoHuTe Ha CAILLL.

B cnyyait Ha HERBIMOXKHOCT 34 W3rpawjaHe
Ha CBIIACHE M0  [PHATENCKH  HAYMH M
HANMMYMETO Ha CMop MEXJy CTpaHuTe Mo
HACTORLOTO CIOPA3YMEHHE, KOMIIETEHTEH [l
peld BCeKH efIMH Tak'bp criop uie Obe chila
no MACTO Ha yrpasneHne Ha Ewp.

() Knayza 3a ofe3merenwe npw
HAPYIICHHE HA IOTOBOPCHOCTHTE:

Beaka  oT  CTpd4HMTE MO HECTORLIOTO
CTIOpa3yMeHHe ce ChrmacABa fa 0Ge3leTH
ApYraTa CTpaHaTa B C/ydauTe Ha JIONycHaTo
HapylleHWe Ha YCTaHOBEHWTEe no -—rope
JIOrOBOPEHOCTH, KATO 3amnnaTH eHOKpaTHa
HeycTofika B obeMm Ha 18 % (ocemuapneceT
NPONEHTa), HIYUCIIEHAd BhPXY ChOTBETHATA
cToduocT Ha mpasoto Ha OCII2 (B cnyyaid Ha
HAPYLIEHHE CHLPIAHO € TOBA B3eMidHe),
CHOTBETHO BbPXY CTOHHOCTTA HA MpPaBoTO Ha
Acer (B clyyail Ha HapYLUEHHE CBBP34HU C
TOBA BIEMaHe).

(r) OnumaA 3a npUCLEHIABANE:

CnoTBETHO HA HOMHHAUMATA W
PEABAPHTENHO [EMO3HPAHOTO CBITIECHE 110
naparpac 12, pasgpen VIII “dopmyna wua
MOKPHTHE Hd WHTEPECUTE MO NPUIOKEHHE Ha
O3[PABMTENHIA [IMT4H CRAPSMO TIPEIABEHOTO
p3eMare oT  Pygepcnan  EOOI”  or
o3ppapuTeNHHA nuad 3a Ewp  [lpomnprw
Hepenomvurr AJl, Kpemuropwer OCI2 ©
ELp ce foroeapsr:

(r.a.) Pynepcpan EQOJT uma 3anaefiE |

ISR



enjoy a reserved right to join as a party
to this Agreement by entering into
ASP2's rights hereby agreed and
exercising such rights together with

ASP2Z, where the intercompany
relationships between Rudersdal and
ASP2  shall  concern and  be

enforceable against Ayr to the extent
and in the manner defined in Section
V111 of the Reorganization Plan and as
set forth herein below;

(i)  Fulfilment of Ayr's
obligation under Para 2(a) of this
Agreement shall be deemed to be duly
made and Ayr shall be released from
any responsibility to  Rudersdal
EOOD, if Ayr notifies Rudersdal
EOOD of the right-extinguishing
payment made to ASP2’s bank
account, when ASP2's bank account
with Deutsche Bank, New York, is
credited with the EUR 10,000,000 (ten
million Euros) due, and instructs the
simultaneous  performance  under
Section VIl of the Reorganization
Plan. Ayr hereby undertakes to notify
Rudersdal  as  detailed  above,
irrespective whether or not Rudersdal
has joined as a party to this
Agreement.

(iii) ASP2 and Ayr hereby agree
that the EUR 10,000,000 (ten million
Euros) credited to ASP2’s bank
account with Deutsche Bank, New
York shall be blocked in favour of
Rudersdal EOOD for a 30 days-term
as of the date on which the notice of
simultaneous  performance  under
Section VIII of the Reorganization
Plan is given. If Rudersdal EQOD fails
to join as a party to this Agreement or
refuses to accept the notice for
simultaneous  performance  under
Section VIII of the Reorganization
Plan at the expiration of the above 30
days-term, all commitments made by
Ayr in favour of Rudersdal EOOD
under the Reorganization Plan shall be
deemed to be fulfilled and ASP2 shall

NpaBO [d Ce NPHUChE[MHM KaTo CTpaHa 110
HACTOAILOTO CROpa3syMeHHe, BCTHIBANKH B
porosopenure npasa Ha OCII2 w napen c
OCTI2, Karo BLTPEIIHHTE OTHOLWEHWS MEXj1y
TAX CA4 OTHOCHMM W [POTHBOMOCTABHMK Ha
Ebp TOAKOBA M TaKa, KAKTO TOBE € NMOCOYEHO
8 paspen VIII Ha o3ppapuwTenHMA n0aH M
KaKTO € ONpefe/icHO B ClIEABAILMTE TOUYKH!

(r.6.) HanbiaHeHHeTO Ha
3afLIDKeHHeTo Ha Ebp, nocoveHo B naparpad
2{(a) Ha HACTOAIIOTO CTOPaiyMEHHE, Ce

3AUMTA  KATO  HA[UIEXKHO  M3NBIHEHO M
OCBOGONEHO OT  BCHKAKBA  OTIOBOPHOCT
cnpamo  Pymepcpan  EOOJI, ako cue

3aBepKaTa Ha OTKPUTATA CIIELMATHA CMETKA B
Moiue Hauk-Hio HD]JIC Ha umeTo va OCTI2 ¢
ObmmMaTa cyma ot 10 000 000 (pecer
MHIHOHA eBpo), Ewnp ypenomH Pynepenan
EOOII 32 wW3BLPWEHOTO  NMOTACHTENHO
nnamane kwM  OCII2, ¢ ykalawue 3a
eJ{HOBpEMEHHO m3ninente no paspen VIII na
O3jlpaBuTenHug nnaH. ToBa yBelloMNeHHe ce
JUBIKM He3asHCHMMO ot Tosa ganu Pypepcepan
EQO[ ce e NpUCHLEAHHHIO KbM HACTOSLLOTO
criopazyMeHue.

(r.s.) Kpeguroper OCII2 u Enp ce
NIOFOBOPAT  NAATEHWTE MO cleuManHaTa
cmeTia Ha OCTI2 B [oitue 6ank-Hio Hopk 10
000 000 (pecer munMoHa eBpo) Aa OBAAT
tnokupand B nonsa Ha Pyaepcpan EOO 3a
cpok o1 3 pHM, cuWTaHo OT Jarara Ha
YBEIOMIIEHHETO 3a e[HOBPEMEHHO
no paznen WVITT
03mpaBHTENHUA niad. B cayuai ue Pyapecman
EOQOOJT we ce npucsbeHHH KbM HACTOALIOTO

HANMB/IHEHHE Hd

CIIopasyMeHHe HITH HE aKLenTHpa
YHEAOMICHHETO Ha €/IHOBPEMEHHO
HINMLIHEHHE no pasjen VI Ha

O3/1paBHTENHMA NJaH, ¢ M3THyaHeTo Ha 30-
[AHEBHHA CPOK BCHUKH MOETH aHTaXHMEHTH OT
Enp © O30paBUTENHUA NNaH B Tofsa Hd
Pyppecpan  EOOJI ce  noracasar, a

enurcTeero OCTI2 ocrana OTTOBOPEH KM —=

A%



remain solely responsible to Rudersdal
EOOD.

7. Closing provisions

(a) This Agrcement was drawn and
signed in four uniform copies, one
for each of the parties thereto and
one lo be accepted by Rudersdal
EOOD.

{b) Rudersdal's  joinder to  this
Agreement is not a requirement and
shall stipulate no condition for
enforcement of the Agreement as
defined by the parties thereto in Para
6{a) above.

(¢) This Agreement was drawn and
signed in  both  English and
Bulgarian; the English version shall
prevail and have priority over the
Bulgarian in the interpretation of the
will of the parties and in the event of
any dispute thereunder.

For Ayr Logistics Limited Inc.:

) /;
Zahari T , Altorney at law
(Duly appointed by POA of 18" July 2011)

For All Seas P 200D;

pe

5
Lilyana Borisova, Manager

For Asset Mgnage EA

tive Director

Pypepenan EOO]T.
7. 3akmounTenHn paznopentu:

(a) Hacrosinoro cnopasyMenwe ce cLCTaBu U
NOANHCA B YETHPH eIHOOGPa3HM eK3IeMIspa -
Mo eOWH 3@ BCHKA OT JIOrOBOPSLLMTE Ce
CTpPAaNKU M e[MH NPEHaIHAYEH 3 AKLEeNTHPaKe
ot Pypepcnan EOQ/I.

(6) [MpucvennnasareTo Ha Pypepenan EOOJL
KM HACTOALOTO  CTIOpPA3YMEHHE HE €
MIHCKBEHE W HE 1OCTabBd  YCJOBHE 34
BAH3IEHETO MY B JAKOHHA CUd, KAKTO TOR4 €
QnpefieNleHO OT IOrOBAPHILMTE Ce CTPAHU [10-
rope B naparpac 6 (a).

(8) HacToawoTo cliopasyMeimne ce ChCTaBH
M IOJIHCA WA AHFIMACKH M OLArapcku
€3HK, KATO ANTTHHCKHH €3MK € BOJCHIHS M
HMA TPEIMMCTBO MpH  ThHIAKYBane na
BOJIATA HA CTPAHKHTE B CIYYAH Ha ciop.

3a Enp: C,_
Ang. u ToMoB
(no neaHomomo ot 18.07.2011)

3a OCIT 2;

Junsua Eapuéﬁna — ¥Ynpasuren

Hlmonalf&ym}/ﬂa MbLIHWTENSH

JMPEXTOp

The undersigned, Boriana Nieva Stefanova, hereby attest that this is a true and correct transiation

from Bulgarian inta English of ¢
hay 10 pages.

Trauslator.

e attached document — Agreement of 28 March 2012, This translation
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HPEXBAPHTEJIEH JOTOBOP

11 npoaakta na HeTBHAHM HMOT

Ha 16.07.2007r. g rp. Bapua, PenyGnuka
Bearapus, mexay cnenuure CTpanu:

1/

»OJI CHI3 IIPOITBPTH 2” OOJI, Teproscko
APYIKECTED, perucTpupano no ¢. a. No 5276/ 2006
FOA. Mo onuca wa BapheHckM okpemen cna,
BIHCAHO B PerncThpa Ha Thprosckirre ApYHecTea U
TEXHHTE KIIOHOBE, BOAEH NPH ChILMA chy, Hog Ne 3,
Tom 672, ctp. 10, ¢ EMK no Perwcrip BYJICTAT
148073564, crc cenanmue B rp. Bapua u anpec Ha
yupabienue  Tlpumopcku  napk, KOMIIIEK:
»XOPH3OHT", mu, 3, er, 2, OpelcTABAABAHO OT
ynpaeurens JTHMAHA TEOPTHMEBA KOJIEBA,
EI'H 6712250975, & xauectpoto cH Ha coBCTBEHMEK
Ha CaeiHKTe 3 /rpi/ HeNBIDKHMH HMOTA, HAXOMAUIH
ce B rp. bamunk, obwmna Banunk, o6nacr JoGpuy,
MecTHOCTTa ,,CpebpucTua 6par”, cuerapnssamy no
KanacTpanHata Kaprta, ogoOpeHa cwc 3amopesn Ne
300-5-5/04.022004 r. wa  MsneaHuTenwus
Aupexrop Ha AK, Mamenena cwe zanopen Ne Kl -
14- 08-B-897/17.05.2007 r. Ha mavanmuwka na
Cnyscbara no Kagactepa - rp. Jobpuu, a uMenno:

= nosemned usotr 02508.88.736 ¢ nnoug 240
006 /nBecta u vernpunecer xunamm 1 wect/
KB. METpa npH rpaHduM no cxkuua Ne
8419/17.052007 r, wspamena  or
Havanuuka wa cnywbata no KamacTepa —
Hobpuu;
nozemied umor 02508.88.735 ¢ nnow 229
999 /nsecra neanecer W aemer XHNSAIH
ACBETCTOTHH ACBETAECET H ieBeT/ KB. MeTpa
fIpH rpanyuy no ckvua Ne 8418/17.05.2007
T, nananena ot Hauanuuka Ha cnys6ara no
kanacrTepa — JoGpuy;,

= nozemaen Mot 02508.88.734 ¢ nnow 578
716 /metcroTin cenemaecer 1 ocenm XMIAIH
CEMEMCTOTHH H luecTHagecetr/ Ke. METpA
NPH rpaHHuM no ckuua No 8418/17.05.2007
T., vananena ot Havanuuka Ha cmyx6Bara no
kagacThpa — oGpuy,

KOHTO MMOTH KBM HACTOAIUMA MOMEHT Ca Che
CTATYT Ha ropcku (Gor.

Haphian b norosopa y,pogasau™ or equa erpana

H

PRELIMINARY AGREEMENT

for the sale of real estate

Today  16th July 2007 in Varna,
Republic of Bulgaria, by and between:

1/

‘ALL SEAS PROPERTY 2’°00D, a company
duly registered under commercial file No.
5276/2006 of the register of the Vama District
Court, entered into the Register of the Commercial
companies held by the latter under No.3, vol.672,
page 10, EIK (Unified Identification Code)
according to  BULSTAT register 148073564
registered and residing at 2™ Floor- Horizont
Building, Sea Garden, 9000 Varna, represented by
its Manager Diana Georgieva Koleva, in the
capacity of owner of the following 3 /three/ real
estates, located in Balchik, Municipality of Balchik,
District of Dobrich, “Srebristiya Bryag” area,
representing as per cadastral plan, approved by
order No0.300-5-5/04.02.2004 of the Executive
Director of Cadastre Agency and, amended by order
No. KD-14-08-B-897/17.05.2007 of the Head of the
Cadastre Office - city of Dobrich, namely:

- real estate 02508.88.736, total area 240006
/two hundred forty thousand and six/ square
meters, with borders according to layout
plan No.8419/17.05.2007, issued by the
Head of the Cadastral Office - city of
Dobrich;

- real estate 02508.88.735, total area 2207090
ftwo hundred twenty nine thousand nine
hundred ninety nine/square meters, with
borders according to layout plan
No.8418/17.05.2007, issued by the Head of
the Cadastral Office - city of Dobrich,

- real estate 02508.88.734, total area 578°716
/five hundred seventy eight thousand seven
hundred and sixteen/ square meters, with
borders according to  layout plan
No.841817.05.2007, issued by the Head of
the Cadastral Office - city of Dobrich,

representing a part of the Forestry Fund

hereinafter referred to as ,, Seller” as one Party

and




2/

KAPCTEH MHXAEJI BEPTEP, TPA#IAHMH Ha
Kpanctee Hanus, nepconanen womep 281157-0241,
pogen ua 28.11.1957 roamna 8 KOITEHXAT'EH,
Kpancteo [lanua, musym B rp. Konemxaren,
npuTexataul nacrmopt Ne 102650148 wananen wa
23.09.2004r., ot IMonuueiicka cmyx6a Tnocrpyn, B
KA4ECTBOTD CH Ha emgHONH4eH coOCTREHHK W
ynpasuren Ha PYIEPCIAN” EOOJ, apyxectro
B MPOLEC HA PErHCTPalIMA, CEJANHILE W aapec Ha
ynpasnesne: rp. Bapua , Gyn. ,Kuas Bopue I”Ne 57,

Hapuuano B gorosopa “Kymyeau” or apyra
cTpana,

Ce CKIN4YH npelBapHTENed NOroBOp 3a nponaxba
Ha CHeIHMA HEABHKHM HMOT DPH  ClIEAHHTE
YC/IOBHA:

VIIPEAMET HA JOT'OBOPA.

1. Tlpeamer Ha nOroBopa ca ycnosuaTa,

NpH KOHTO CTpaHMTE c€ 3a0B/KABAT eIHa KEM

Apyra na CKMIOYAT OKOHYATENeH [J0ToBOp 3a

npopakbata Ha crenHuTe 3 [TpH/ HEARICKHMH

HMOTZ, BICTH 3a€/HO KATO €IHO LAN0, HAPHYAHH NO

— HATATBK B Q0Orosopa odwo ,Teped” HAH ,MMOT,

Haxoafn ce B rp. banumk, ofwmupa Banuuk,

obnact [loGpuy, mectrocrra ,Cpebpuctua Gpar”,

ChCTAaBABALIKH NO KajacTpaiHata kapra, ofobpena

ckC  3anoeen  Ne  300-5-5/04.022004 r.  na

Hanbnuurenuna mupektop na AK, msmenena crc

sanoped Ne KII — 14- 08-B-897/17.05.2007 r. ma

HauanHuka Ha CmywGata no kajacrspa - rp.

Hobpud, a HMeHHO;

- nosemaed umot 02508.88.736 ¢ nmowy 2407006
/ABECTa W 4eTHpUIeceT XHNsfu W wect/ KB.
METPA  MpH  [PaHHOM MO0 CcKELa  Ne
8419/17.05.2007 r., m3nanexa or HavamHuka Ha
cyxbara no kanactspa — JoGpuy;

- nosemrnen umor 02508.88.735 ¢ nnowy 229°999
/nBecTa npaneceT M AEBET XHNSAH NERETCTOTHH
JEBETOECET W AereT/ KB. METPA NpH FPaHHLA N0
ckHua Ne B418/17.05.2007 r., wspagena or
Hauanwuka na cmywbara no xapactipa -
Jobpiuy;

- nosemyied umor 02508.88.734 ¢ mow 5787716
/METCTOTHH  ceflemMaeceT M OCeM  XHILOM
CEACMCTOTHH M LUIECTHAHEceT/ KB, METpa NpH
rpaluLd no ckvua MNe 8418/17.05.2007 r,
niganena or Hawanuwka wa coyxbara no
kagacTepa — oGpuy;

2/

CARSTEN MICHAEL BERGER, citizen of the
Kingdom of Denmark, Personal number 281157-
0241, born on 28.11.1957 in Copenhagen, Kingdom
of Denmark, resident of the city of Copenhagen,
holder of passport Ne 102650148 issued on
23.09.2004 by Glostrup Police Department, in his
capacity of sole owner and manager of
"RUDERSDAL" EOOD - in the process of
registration, with seat and address of management:
city of Varna, 57 Knyaz Boris 1 Blvd,

Hereinafter referred to as “Buyer” as the other

Party,

This preliminary agreement was signed for
the sale of real estate under the following
conditions:

I/ SUBJECT MATTER OF THE
AGREEMENT

1.The subject matter of the agreement
includes the terms under which the Parties
undertake to enter into a final agreement for the sale
of the following 3 /three/ real estates, considered
hereinafter as an inseparable whole, hereinafter
referred to as ,land” or ,property”, located in
Balchik, Municipality of Balchik, District of
Dobrich, “Srebristiya Bryag” area, representing as
per cadastral plan, approved by order No.300-5-
5/04.02.2004 of the Executive Director of Cadastre
Agency and, amended by order No. KD-14-08-B-
897/17.05.2007 of the Head of the Cadastre Office -
city of Dobrich, namely:

- real estate 02508.88.736, total area 240°006
/two hundred forty thousand and six/ square
meters, with borders according to layout
plan No.8419/17.05.2007, issued by the
Head of the Cadastral Office - city of
Dobrich;

- real estate 02508.88.735, total area 229'999
/two hundred twenty nine thousand nine
hundred ninety nine/square meters, with
borders according to layout plan
No.8418/17.05,2007, issued by the Head of
the Cadastral Office - city of Dobrich;

- real estate 02508 88.734, total area 578°716
{/five hundred seventy eight thousand seven
hundred and sixteen/ square meters, with
borders  according to  layout  plan
No.841817.05.2007, issued by the Head of
the Cadastral Office - city of Dobrich,

\ :




KOHTO HMOTH KbM HACTOSILUMA MOMEHT €A Che
CTATYT Ha FOPCKH GoHa.

MocoueHHTe CKMLM Ca HepasieaHa uact or
HACTOALIMA JOTOBOP.

11/ I[EHA.,

2. Crpamute ce NOrOBApsT NOKYMKO-
npopak6ira Ha TepeHa 1a Ce M3BLPIUM 33 LeHa
obwo B pasmep Ha 37°753'956 /rpunecer n ceaem
MITHOHA CENEMCTOTHH TETAECET H TPH XHAAGH
AEBETCTOTHH NETHECET M WecT/ eEpO, KAaTO LIEHATA &
(opMHpaKa NpH CBINACHe Ha CTPAHWTE 3a LigHa Ha |
/enun/ KB, MeTBP OT BCEKH OT TPHUTe HMoTa 36
/TPHAECET 1 WwecT/ eBpo, BIKHMA KaKTO clesa:

a' KBM MOMEHTA Ha NPEXBLPAAHE Ha
cofcTBEHOCTTA ¢ IOrOBOP B HOTApHAIHA opMa —
yacT B pasMep Ha 20°974°420 /ppapecer MMNHOHA
AEBETCTOTHH  CeAeMIeceT M HETHPH  NHIALH
YETHPHCTOTHH H ABajecet! erpo;

6/ ocrananarta gact oT LeHaTa B pasMep Ha
16°769°536 /ulecTHAfICCET MHIHOHZ CeNEMCTOTHH
WECTUECET M AEBeT XWIALH TIETCTOTHH TPHOECET H
wecT/ €Bpo MPH MIITLIHEHHE HA CHUIECTBEHOTO
yenosue no caeasamms pazaen IIl, ceorserHo Ha
3A0BIDKEHUATA HA MPONABAYA, CNENBALIH NO BpeMe
NpexespaHeT0 Ha cobcTBeHOCTTA, Karto 3a
ofe3neyenne Ha Tasu 4ACT OT BIEMAHETO MO LieHaTa
ITpoaasaysT mie BOMIUE 3KOHHA HIOTEKA.

2.1 .PazHockHTe MO  cKMIOYMBAHE — Ha
OKOHMATEIHHA IOrOBOD /MECTEH JAHBK, HOTAPHAIEH
XOHOPAP M TAKCH 3a BIHCBAMETO/! LIS CE MOEMAT OT
IBETE CTPAHH [0 PaBHO.

IIPUIOBHBAHE HA COBCTBEHOCTTA H
GOPMHPAHETO HA IIPOJIAKHATA LIEHA.
CBHIPKAHME HA JJOTOBOPA B
HOTAPHAJIHA ®OPMA. IIOCJIEAAIA HA
HECEBABAHE HA CBIIECTREHOTO
VCIOBHE H  3ANBJOKEHHMS  HA
CTPAHHTE BLB BPB3KA C TOBA 3A
CKJFIOYBAHE HA JOTOBOP, TTO CHIIATA
HA KONTO COBCTBEHOCTTA BBPXY
TEPEHA JIA BBJAE IIPHIOBHTA OTHOBO

OT TIPOJABAYA CPEINY OIIPEJEJEHA
HOKYITHA IEHA.

3. CeujectseHo  yenosue,  (opMmHpauio
CBHITIACHETO HA KYIIYEAYE 34 NOKYNKATA HA MMOTA W,

III. CBUIECTBEHO YCJIOBHE 3A |

representing a part of a State Forestry Fund.

Above listed layout plans are integral parts of
the present agreement.

II/ PRICE

2. The Parties agree that the sale and
purchase transaction of the land shall be done for
the total price of € 37"7537956 /thirty seven million
seven hundred fifty three thousand nine hundred
fifty six Euros/, as the price is formed by mutual
agreement between the parties to price of € 36
fthirty six Euros/ per square meter of each of the
three real estates, due as follows:

a/ upon the transfer of the ownership with
a notarized contract — a partial amount of
€20°974°420 ftwenty million nine hundred seventy
four thousand four hundred twenty Euros/;

b/ the rest of the price amounting to
€1677697336 (sixteen million seven hundred sixty
nine thousand five hundred thirty six Euros/ upon
execution of a Material condition under the next
section IT1, respectively the obligations of the Seller
in the period of transfer of the ownership, whereas
the Seller shall register a valid mortgage as a
security of this part of the amount due.

2.1. The expenses concerning the signing of
the Final Agreement /local tax, notary fee and all
other charges regarding the registration of the Final
Agreement into the Docket Book/ shall be divided
equally and covered by both parties.

III. MATERIAL CONDITION FOR
ACQUIRING THE OWNERSHIF OF THE
REAL ESTATE AND SELL PRICE
FORMATION. CONTENT OF THE
NOTARIZED CONTRACT. CONSEQUENCES
FROM NO FULFILLMENT OF A MATERIAL
CONDITION AND  OBLIGATIONS IN
RELATION WITH THE SIGNING OF A
CONTRACT BY VIRTUE OF WHICH THE
OWNERSHIP OVER THE LAND SHALL BE
RE-ACQUIRED BY THE SELLER AGAINST
A SPECTFIED PURCHASE PRICE.

3. A material condition forming the Buyer's
consent for the purchase of the property and

\




CHOTBETHO, 33 NOrOBOPEHHA PasMep Ha MOKYMHATA
UeHa, € OCBUIECTBABAHE CJE] NPEXBLPAAHE Ha
cocTBeHocTTa OT npofaBaya Ha kynymaua ¢
Aorosopa s HotapuanHa dopma no wi. 1 mHa
ACKMApHPAHATA  OT  MPOJABAMA  NPHHLMNHA
BLIMOYKHOCT 3a Gbaewa npomana no 31.12.2007 r.
H3LANO 33 CMETKA H C YCHITHATA H CHACHCTEHETO Ha
NpoOaBada Ha CTATYTA HA WMOTA OT MMOT,
NPHYHCNEH KEM FOPCKHA GOHI B YPErynHpan UMoT
~  yplauusmpana TepuropHMA 33 KMIAHILHO

3aCTPOABZHE C  BBIMOMHO  3ACTPOSEAHE  TIpH
muHHManen KHHT 0.6,

4. HeHacTBnBaHeTo HAa NPOMAHATA HA CTATYTA
HA HMOT2 B CMHUCHIA M CPOKa TO NpeaxoaHaTa
TOUKA, CTPAHMTE ONPEAENST KATO NPeKPATHTEIHO

YchoBHE HA QOrOBOpR B HHTEpEC 1A KYNYBA4YA,

HACTLNBAHETO  -HA KOETO H JOKOJAKOTO
KYNYBAYLT C& & MoJOBAM HA TOBA, CTPAHHTE C&

JANB/KABAT 03 CHAKOYAT JOFOBOP, MO CHAATA Ha
KOHTO KYMyBawsT Ha MpONajie Ha NpojaBata o
HACTOALIHA OrOBOp cODCTREHOCTTa BLPXY TepeHa
Cpelly lieHa, paBHABAINA ce HA NOJY4eHAT3 OT
nocnenuns no wi. 2, 6. ,a” cyma B paimep ma
20°974°420  /npapecer MHIMOHA  JEBETCTOTHH
CeNEMAECET M YETHPH XHWIANM YETHPHCTOTHH M
Apanecet/ eBpo, yBeNHUEHa ¢ BCHMKM HANPABEHH OT
Kynypaua pasxoan eee spwika ¢ npunobueate Ha
TEPEHA H BETHO C NHXBHTE BLPXY Taka yBelH4eHaTa
CyMa 32 NepuHojia OT NUIAIAHETO MO TOIH JOTOBOD
A0 faTaTa Ha npHaobuBaHe Ha MMOTa B pasMep Ha
TPHMECeUHHA eBpo NHOOP, YBENHYEH ¢ [Ba IMTYHKTA,
KaTO  pasxOguTe 3a TOBA MPEXELPIAHE Ha
colCTBEHOCTTA €A 3a CMeTka Ha npofaeaqa. B
cly4yadl  Ha  HENO30BaBaHe OT KynyBaya Ha
NPEKPATHTENHOTO YCIIOBME CE TIPHEMA, Ye & HANTHUE
XHNOTEIa Ha YNpakHEHA ONUMY HAa nparo  3a
3anaspaHe Ha coOCTBEHOCTTa M OTHOLIEHHATA ce
YPEKIAT B CLOTBETCTBHE C MPABMNATA, JOTOBOPEHH
No-A0NY OTHOCHO Ta3H ONILHA .

41. C ormen w®a JorosopeHoto B
MpeaXoaHuTe paznopentn CTpaHHTe ce jaib/uKapaT
OKOHYATENHUAT [OTOBOP B HOTAapHanka hopma ja
Bhe CRIFOUEH ChC CHEAHOTO CHLILPYKAHHE MO TOIH
H CIeBALLMTE YWieHoBe:

a/  CrpauTe ce [0rOBapaT NOKYMKO-
npo@kOaTa Ha TepeHa [a ce HIBLPUIH NPH 11eHa OT
36 /Tpuaecer U wect/ eBPO 32 KBALPATEH METLP OT
BCEKM HMOT WM obuwio B pasmep na 37°753°956
/TPHIECET M CeAeM MIIHOHA CeNeMCTOTHH METAeceT
H TPH XHTAQH OeBeTCTOTHH [ETAeCeT W WecT/ eBpo,
KaTo uacT B pasmep Ha 20°974'420 /peapecer
MHIHOHA [IEBETCTOTHH _ CC/IGMAECET M HETHDH

respectively — the agreed amount of the purchase
price is the realization upon a transfer of ownership
from the Seller to the Buyer with a notarized
contract under Art.l of the declared by the Seller
general possibility for a future change not later than
31.12.2007 fully at the expenses of and with the
efforts and cooperation of the Seller of the status of
the property from a property part of the forestry
fund into a regulated real estate — urban ferritory for
housing construction with a possible construction at
KINT /Development Intensity Coefficient/ of 0.6 at
the least.

. 4. The nonoccurrence of the change in the
status of the property in the sense and within the
time limit under the previous article, the Parties
define as a Condition for termination of the
agreement to the henefit of the Buver, upon whose
accurance and to the extend the latter has
referred to it the Parties undertake to sign an
agreement, by virtue of which the Buyer shall sell to
the Seller under the current agreement the
ownership over the land for a price equal to the
received by the latter under the current
agreement, Art.2, b. “a” €20°974°420 /twenty
million nine hundred seventy four thousand four
hundred twenty Euwros/ increased with all expenses
incurred by the Buyer in the process of acquisition
of the land and, so increased, together with the
interest for the period beginning with the payment
under the current agreement and ending with the
acquisition of the land at interest rate equal to the
three-month Euro. Libor increased with 2 /two/
points, whereas the expenses for the transfer of the
ownership are on behalf of the Seller. If the Buyer
does not refer to the condition for termination it is
assumed that there is a present assumption of an
exercised option of the right to retain the ownership
and the relations shall be regulated by the rules
agreed for this option hereinafter.

4.1. In compliance with the provisions of the
foregoing articles the Parties undertake to sign the
Final Agreement certified by a notary public, with
the following content of the following articles:

a/ The Parties agree that the sale and
purchase of the land shall be done at the price of
€36 /thirty six Euros/ per square meter of each real
estate in the total amount of €37°753°956 /thirty
seven million seven hundred fifty three thousand
nine hundred fifty six Euros/, as a portion in the
amount of €20°974°420 /twenty million nine
hundred seventy four thousand four hundred twenty




XHIAH YeTHPHCTOTHH M ABafeceT/ eBpO KYIyBayhT
jafiialla npH  TNOANMCBaHeE W BTHCRAHE Ha
OKOHYATENHHA JOTOBOP 34 MOKYNKo-npoaawba B
KHHIHTE 33 BITHCBAHHATA CHIVIACHO © NOTOBOPEHHA B
pasaen YV, 1. 9.3, MexaHH3bM, a OCTATBKLT OT
ueHaTa 10 pasMepa Ha obinarta leHa B pasmep Ha
16 769 516 /mecTHAneceT MMIHOHA CENEMCTOTHH
IWECTASCET H NeseT XHNALH NEeTCTOTHH TPHABCET H
ecT/ KYUyBawsT roeMa 3aIh/DKeHHe 12 3aniat B
CPOK OT AieceT pabOTHH OHH, CUMTAHO OT JaTaTa, Ha
KOATO TpOAaBawsT € TIPefOCTABHA Ha KYMyBaua
H3janeHa sanosej Ha MHHHMCTEPA Ha 3cMelENHETO
H TOPHTE MAH JpYyr KoMneTewTen B Oniewle aam.
Oprad 3a W3IKNIOUBAHETO HA TEpPEHA OT IOPCKMA
hoHa W cMaHa WA NPEAHA3HAMEHWETO MY B
ypOaHH3HpaHa TEPHTOPHA 13 WHITHILHO
JACTPOABAHE C YKA3AH pasMep HAa TAKCATA, Ah/KHMA
KBM [IEPKABATA 34 HIKIIOHMBAHETO OT ropcky (hoHu,
ako Takaga KYMyBawysT € JUTBMEH [ 3anJaTh.
3anopenTa cieaBa Aa ¢ NOCTAHOBEHA NMPH HATHYEH
onobpen u enazen g cuna ITYIT - TIP3 3a repena ¢
KHHT nali — mamxo 0.6.

6/ JInmKMMHTE TAKCH W KAKBHTO M_na Guno
OpYIH_PaIXofM  BbB  BPhIKA € MITOTERAHETO M
onobpasanero Ha [TYI] - TIP3 3a Tepena. kakto M
33 CMAHA HA NpPeIHATHAYEHH OT ropeki o
8 vpGanusupana tepuropud — YIIH 3a suauumo
3ACTPOAEAHE, BKJ., W TAKCATA 33 M3IKMIOUBAHE HA
MMOTA _OT _ropckus oW, KOWTO _Guxa Gunu
ALIDKHMH 0T  KYMYBAa4a B KAYECTROTO MY HA
co0CTBEHMK HA TepeHa, ¢a 33 CMeTKa Ha NpoJaBaya,
KOHTO 1ie fioeMe 3a[bKEHHE KbM KYNYBAYA Ja IH
3annari ot Wmero Ha cobcreenuka. B cnyuai, ue
TAKCATA 34 H3KMIQYBAHE HA TEPEHA OT FOpPCKMA GoHI
Ce ABHKH OT KYITYRAYA KATO cODCTREHHK Ha WMOTA
no Ha A7M. AKT 34 HIWIIOYBAHETO HA TEPEHA
OT Topckra doHA MAW MO CHATA HA 3aKOHA DPH
HAKTIOUBAH B
Onjewe, 10 K AYL A Mnpas A_34arina

HPEKTHO a K aHe
3ATBIAEH a o Ka
NOKYITHATA
Ha ARAMA 1A MOCME 33 CBOA  CMETEA
3a[LalAHeTO Ha TA3M TAKCA [0 pa3Mepa Ha PeasiHo
NIATEHATA HA ILPAKARATA TAKCH AT E

AThICK KYIHATA Le MpHXBa
AMTANNA B IOrOBOPEHHS PaIMEep.

4.2. B cnyu4ait, 4ye B 1I0rOBOpeHHA no wi. 3
CpOK He DBIe OCBLIIECTBEHA NPOMAHATA HA CTAaTYTa
B CMHCBJIA MO CLUHA YNEH, CTPAHKTE Ce JOroBapaT
EAHOBPEMEHHO  Che  CRIKMBAHETO  HA_ eCKpoy
CIOPAZYMEHHETO 10 TO3M JOrosop fa BL3NoKaT Ha
ECKPOY  ATEHTHTE, BEIHD CbC  CBOTBETHHTE
IBAHOMOWEHA, MAaHUAT, M0 CWIATA HA RKOHTO,

Euros/ of the total amount the Buyer shall pay upan—|
the signing of the Final Agreement for sale and
purchase and its registration into the Docket Book
according to the provisions of Section V, art.9.3
and the remaining part up to the total price in the
amount of €16°769°536 /sixteen million seven
hundred sixty nine thousand five hundred thirty six
Euros/ the Buyer undertakes to pay within 10 /ten/
working days from the date at which the order of the
Minister of the Agriculture and Forestry or another
competitive administrative body has been issued to
the effect of its exclusion from the Forestry Fund
and the change of its purpose to that of urban
territory of housing construction with a set amount
of the fee, due to the State for the exclusion from the
Forestry Fund if it is the duty of the Buyer to pay
one. The order should be enacted upon the presence
of an approved and effective Detailed Structural
Plan (DSP) — Regulation and Development Plan
(RDP) for the land, KINT (Development Intensity
Coefficient) of at least 0.6.

b/ The fees due and any other expenses

rela elaboration and approv P-
RDP and, as well as expense the
change of its purpose from forestry fund to urban
i - Land plot in re i i

uilding, including the lusion of the land
from_the forestry fund, which would be due by the
Buyer in his capacity of owner of the land, are at the
expense of the Seller who shall assume the

ligation_to_the Buvel expen

behalf of the owner. In case that the exclusion fee is
due by the Buver as an owner of the land by virtue
of an admjnistrative act for the exclusion of the land
from the fo nd or by virtue of the law at the
exclusion of the land from the forestry fund in_the

future, then the Buyer has the right to pay the fee
directly to the State in deducting his obligation 1o

pay the rest of the purchase price against the counter
obligation of the Seller to assume at his own

expense the payment of this fee to the amount of the
real paid state fee for the exclusion. The rest of the

urcha i r the deduction id in
reed amount.

4.2, In case that within the time limit under
Art.3 no change of the status under the said article
has been executed, the Parties agree at the time
when_the escrow arrangement is made under this
Agreement to assign to the Escrow Agents, together
with the relevant authorizations, a mandate by virtue
of which the Escrow Agents shall finalize the sale

1



€CKPOY eHTHTE Ja WABLPIIAT B HOTAPHANHA
bopma nokynko-npogaxGa Ha TepeHa, No KosTO
Kymysausr, npunoGun no oxonvarensns JAOrOBOpP
MMOTa M flelicTBaliki Beue KaTo npofaead, na
UpexBbpiH  cobeTREHOCTTa  BBPXY TepeHa, a
Iponasawer, npexsrpmun cobersenocrra BRPXY
HMoTa Ha Kynypaua u pelicTealikm Beve kaTo
Kynysa4, na npHaobne cofcTseHocrTa  BLpxy
TEPEHa, NpH YCNOBHA H NMPERTNIOCTAaBKH, H30poeHH B
CllefBauliTe OYKBA MO TOIM WIEH OT [OroBoOpa.
Pasnopeafata  no TomM unew npencTasnsBa
NpeaBapHTened  AOroBOp,  4METO  OeHCTBHE,
CBOTBETHO HACPEUIHMTE 3alBKEHHA HAa CTPAHMUTE
34 mpexempasHe Ha  cobCTBeHOCTTa  cpeusy
3alaulaie HA NOKYTIHATA LEHa, € NOCTABEHO B
3aBHCHMOCT  oT  cOnaBaHe Ha  cneanure
MPeANnOCTABKA M YCIOBHA |

a/ l[lpennocraekn :

- TepewsT B NOrOBOpEHMTE CpPOKOBE HE €
YCTAHOBEH Karo YperyiupaH TepeH 3a KHAMILHO
3ACTPOABAHE M 33 CHUMA HE € W3jajeHa 1o
31.12.2007 r. sanoBes 3a H3KIOMBAHETO MY OT
FOpckHA  (OHJA, CBLOTBETHO 34 NPOMAHA Ha
NpeaHASHAYMEHHETO MY, € KOETO € HACTBLIHIO
MPEKPATHTEIHOTO YCN0BHE NO 4. 4, YTOBOPEHO B
HHTEPEC Ha KyNyBaya, KaTo NOCHEIHHAT c& e
n Ha HACTBITH aTHTENH :

&/ Ycnoeus:

- IIpopaawsT MAM KyMyBausT, WIH ABaMaTa
€NHOBPEMEHHO, Bb3 OCHOBA HA OCHILECTEBABAHE Ha
npeanoctagkute no 6. ,a" OT ToIW wiaeH ca
JAABMITH MHCMEHO MCKAHE Tpel ecKpoy areHTHTE 3a
ynpakHABaHe HA MAHJATA 34 NOKYINKA HA TepeHa M
NpOAABAYET € npeBell No ecKpoy CMeTKara 3a
niatake Ha Kymysaya nonyyeHata oT HEro 4act or
ROTOBOPEHATA MPOA@KHA LEHA B pasMep Ha
20°974’420  /npa;eceT MWIMOHA  NEBETCTOTHH
CEeNEMIECET M HETHPH XMJAAM UETHPHCTOTHH H
AsaneceT/ €BpO, YBETHYEHA ¢ BCHUKH HANPABEHH OT
Kynyeaua pasxomu sB BpB3ka ¢ npunoGupane Ha
TEPEHA H BEJHO C IMXBUTE BLPXY TAKa YREAHYCHATA
CyMa 33 MepHoja OT MJALLAHETO N0 TO3H A0roBOp
AO [aTaTa Wa NpHIoOMBAHE HA HMOTA B pajsMep Ha
TPHMECEYEHA eBpO THOOD, YBEIHYEH ¢ JIBa MyHKTA,
KaKTO W HeoOXOAWMMTE CYMM 33 PAIHOCKKM MO
npopaxdaTa, ¢ omMen TasM cyma ga Owae
NpeBefeHa Ha KymyBauya /npogasay no cjenkata
CACH HACTBLIBAHE HA TNPEKPaTHTENHOTO YCloBHe/
K4TO NOKY ITHA LIEHA, CEOTBETHO N3 ObOaT nuaTess U
BCHYKH  pPasxomM N0 Tasd  NOKynko-npojaxda.
Magexwur 3a crmoYBAHE Ha mOroBOpA € Cceaem
palOTHH [HM, CYMTAHO OT [N4TATA, HA KOATO
NPOMABAYET 110 OCHOBHHA M KyNyBau Mo ToiM

and purchase transaction before a notary public, and
the Buyer having acquired the land as described
above and acting as a Seller to transfer the
ownership of the land, and the Seller, having
transferred the ownership of the land to the Buyer
and acting as a buyer to acquire the ownership of the
land under the conditions and prerequisites, stated in
the following items under the current article of the
present Agreement. The provisions herein
constitute a Preliminary agreement whose effect,
respectively - the counter-obligations of the Parties
to transfer the ownership against a payment of the
purchase price, shall depend on the occurrence of
the prerequisites and conditions below:

a/ Prerequisites :

- Within the agreed terms, the land is not a
regulated residential area and until 31.12.2007 an
order for its exclusion from the forestry fund and
change of its purpose has not been issued, and thus
the termination condition under Art. 4 has
occurred, _which is _agreed in_the interest of the
Buyer and the latter has referred to the occurred

termination condition;

b/ Conditions:

- On the basis of the regulations of the
prerequisites of 6."a" of this article, the Seller or
the Buyer, or both simultaneously, have made a
written request before the Escrow Agents for
exercising the mandate for purchase of the land and
the Seller has transferred into the escrow account for
payments under the contract to the Buyer the
received part of the agreed sell-price amounting to
€20°974°420 /twenty million nine hundred seventy
four thousand four hundred twenty Euros/, increased
with all expenses made by the Buyer in the process
of acquisition of the land, together with the interest
for the period beginning with the payment under the
current agreement and ending with the acquisition
of the land, at interest rate equal to the three-month
Euro Libor increased with 2 /two/ points, as well as
the amounts necessary for the procedure of the sale
in order to transfer this sum to the Buyer /Seller in
the deal after occurrence of the termination
condition/ as a purchase price and cover all the
expenses of this sale-purchase transaction. The time
limit for the conclusion of the final Agreement is 7
Iseven/ working days from the date, on which the
Seller under the final Agreement and a Buver under
this preliminary Agreement has been advised of the




npelBapyreNied  JOTOBOP €  YBeAOMEH  3a
MO30BAEAHETO HA MPEKPATHTENHOTO  YC/loBHe,
CBOTBETHD Ca MY MpejOCTABEHH ACKYMEHTHTE OT
3HAYCHHE 33 MIYMCNIEHHE Ha MOKYMHATA lieHa M
AbJUKHMHTE TakeH. B TO3H cnyyail BoHUkH pa3xomu
no npojakfara, KAKTO H HANpaBeHHTe Pa3xoaM 3a
NPOMAHA HA CTATYTA HA TepPeHa OT ropekH doua B
YPEry/IHPaH TEPEH 34 JHIMIHO 3aCTPOABAHE ca 3a
cMeTka Ha Ilponaeaya, Hanpasehure pasxomm, c
KOHTO Cneisa 1a ce ysenu4m cymata ot 20°974°420
/ABajeceT MHITHOHA [OEBETCTOTHH CemeMiueceT M
HETHPH XHAALH YCTHPHCTOTHH M ABajieceT/ eBpo, ce
JOKA3BAT CHC CHOTBETHHTE NOKYMEHTH, KOWTO ce
NPENOCTABAT HA MNpojaBaya AHYHO WIM  upes
HETOBMA ECKPOY AreHT, BEIHO ¢ MO30BABAHETO HA
NPEKPATHTENHOTO YCAOBHE No npeaxoasara Oykea.
Hrudopmaia 3a pasmepa Ha auxsata cwio crejea
na Obne npeacTaBeHa B NMCMEH BMA Ha CTpaHaTa,
KOATO CAenpa Aa 3ariaTH NOKyNHaTa UeHa, BeaHO ¢
OCTAHATHTE AOKYMEHTH OT 3HAYEHHE 3a HelfHoTo
onpepensne B Obaelle, CLINACHO C JIOTOBOPEHOTO
no —rope. B ciyuaii, 4e npu #enauue ot cTpaHa Ha
KYITyBaua 32 CKIOYBAHE HA OKOHYATENIHHA JOTOBOP
No Ta3H TOYKa, IPOIaRaYBLT MO OCHOBHHMA H KyNyBay
Nno TO3H JOTOBOP HE € JEN03HPaN ALIDKHMATA LEHA,
NpeNBapHTENHHAT NOroBop Moke Na Onje obaeH
33 OKOHYaTeneH no pena xa un. 19, an. 3 33/ no
MCK Ha KymyBaya MO OCHOBHHA M Npogapad o
ACTOBOPA MO TA3H TOYKA C OCHIMTENHO pelueHHe
CNPAMO 3aQBWLKEHAaTa CTPaHA 32 3annalaHe Ha
NOKyNHaTa ueHa, MoCcTAHOBEHO BEQHO ¢ oDABABaHE
Ha JIOr0BOPA 32 OKOHYATENEH.

B/ Cpox:

- MaunareT ce nasa ¥ NOroBaps chC CPOK Ha
BAIMAHOCT neTHanecer palOTHH IHH, CUMTAHO OT
JlaTaTta, HAa KOATO HAH-KBCHO e  Cchenpano
[TponapaqsT 1@ YAOCTOBEPH YCTAHOBABAHETO HA
TEPEHA KATO YperyiHpaH TaKbB 3a JKHIHLIHO
3aCTPOABAHE CBC CMEHCHO [MPENHAIHAYEHHE 1O
CHIIATa HA 3AMOBE] 32 HIKIIOYBAHETO MY OT FOPCKHA
oun, ¢ naTnuanero Ha kolito cpok K npu nMncara
Ha YTIPRKHEHO Npaso oT crpaHa Ha [Ipogaeaua no
npeaxoaHata 6.°6” waM  npw  nmncara  Ha
ynpaxHeno npaeo or crpaHa Ha Kynysaua upes
MHCMEHO  WMCKAaHe TpeA  eckKpoy areHTuTe 3a
YNpOKHARAHE Ha MauaaTa 3a npogakba Ha Tepewa,
MaHAaTBLT ce npekpatssa no npaeo. B Tesn cayvau
Ce¢ npWwiaraT W MNpaBHIaTa, JIOTOBOPEHH B
cneliBaulaTa pasnopenda 3a ,,IPABOTO HA OMLMA 32
3anasgaHe Ha cobcTBeHOCTTA”,

43. Crpauute JOrOBOPAT B fON3a  Ha
Kynysa4ya npasoTo Ha IThpBa M eIHHCTBEHA ONIMA

referring to the termination condition and has been
provided with the documents significant of the
caleulation of the purchase-price and due charges
respectively. In this case all costs in the sale, and the
expenses made in the procedure of the change of
status from forestry fund to housing development
land in regulation shall remain at the expense of the
Seller. The expenses made, increasing the amount of
€20°974°420 /twenty million nine hundred seventy
four thousand four hundred twenty Euros/, shall be
proven by the respective documents to be presented
to the Seller himself or though Seller’s escrow
agent, together with the referring to the termination
condition according to the previous item of the
current article. The information about the total
amount of the interest must be presented in writing
to the party obliged to pay the purchase-price,
together with the rest of the documents significant
of a future calculation of the latter in accordance
with agreed hereinabove.

In case the Buyer is willing to conclude the final
Agreement under this item but the Seller under the
final agreement and a Buyer under the present
agreement has not deposited the due price, the
preliminary agreement can be proclaimed final
according to provisions of Art.19, item 3 of the
Obligations and Contracts Act (OCA) according to
the claim of the Buyer under the main agreement
and Seller under the present agreement according to
the current item by a condemnable decision towards
the obliged party to pay the purchase-price,
announced together with the proclamation of the
final agreement.

¢/ Time limit:

- The mandate shall be granted and valid for
15 /fifteen/ days from the date on which the Seller
would at latest certify that the land is regulated for
residential housing with a transformed purpose by
virtue of an order for exclusion of the land from the
forestry fund. The mandate shall be terminated by
right after the expiration of this time limit and in
lack of exercised right on behalf of the Seller under
the previous p."b" or in case that the Buyer has not
exercised his right by written request before the
Escrow Agents to exercise the mandate for selling
the land. In these cases the rules under the
provision "the right to exercise the option to
preserve ownership” shall apply.

4.3. The Parties agree on the favor of the

Buyer the right of first and unique option to
i




Aa TPEKPATH €IHOCTPAHHO MAH/ATA, BLINOWEH Ha
€CKpOY reHTHTE MO MpefXOOHATA TOMKA W 1a
3anaid  cobCTBEHOCTTA BBLPXY TEPEHA BBLIPEKH
HACTBITBAHETO HA HA TIPEKPATHTENHOTO YCNOBHE NO
Wi. 4, 03HAYABAHO 334 KPATKOCT HA BCAKBAE MO —
aony ,paBO  Ha ONUMX 33 3anaiBaHe Ha
coOCTBEHOCTTA™ , NPH CNEAHHTE XHITOTEIM :

a/  Kynyeawbr € 3aiBwn,  BLOpekH
ofCTOATENCTBOTO, Y€ 3a TepeHa He € HANMLE
MOCTAHOBEHA 3aNOBE] 34 HIKIIOMBAHETO MY OT
FOPCKHA (GOHA M NOPajH TOBA CHUMAT He € ¢
NPOMEHEH CTaTyT KaTo YperyJupaH Takse 3a
AKMIHUIHO 34CTPOABAHE B JOMOBOPEHHA CPOK —
31.12.2007 r., we wenae na aanasu coBcTEEHOCTTA M
MPeKpaTAla  MaHJaTa Ha eCcKpoy areHdTa 3a
nponaxba va tepena wa [lponasaya, koeto npapo
Ce YNpaXHABA B CPOKA, AOFOBOPEH 3@ MaHnara sa
nokynko-nponaxba no 4. 4.2, ,6. ,,8™;

6/KymysaubT He € YNpakHWI NPaBoTo CH Ha
OTILKA 3a 3anaskane Ha coGoTBeHOCTTa 1o 6. ,,27, HO
H HE © 33ABHMN B CPOKA HAa MaHOaTa MNpeld ecKpoy
arcHTA HCKAHEe 3a ynpakHABaHE Ha MaHjaTa 3a
ripoaaxOa ra Tepera va [Tpoasaya npu ycnopHATa
Ha L. 4, HHTO € 3agBHII JKeNaHHEe THUHO 14 CKIIOYH
caenkata no 4n.4.2., KaTto €IHOBPEMEHHO ¢ TOBA H
[IpoaaBaYLT He e 3aABWI HHTO JIHYHO , HHTO Npen
€CKPOY areHra, MCKAHE B CPOKA HA Mannara 3a
nokynko-npogaxta Ha TepeHa, NpH KOeTo ce e
CTHIHAJI0 A0 TNpeKpaTABAHE HA MaHAATa MNOpajgH
H3ITHYAHE HAa HETOBHA CPOK;

B/TIpofaBaubT M EAMHCTBEHO TOH € 3aABMI
HCKaHEe 34 YNpaKHABAHE HA MaHJATa 34 NOKYNKa Ha
TEPEHA NPH YCIIOBHATA HA . 4, HO HE € [Iperen no
ECKPOY CMETKaTa JBDKHMATa cyma 1o um. 4,
ChOTBETHO ua. 4.2, 6. ,6”, kaTo B TO3M cayuail 3a
NpoAABAYA OCTABA 3a[ILIVKEHMETO 34 3aMalllaHe Ha
HeycToHKara o wi4.4.6.a.%a.a”,

r/ B Tteau cmyuvau KynyeauwT ocTaBa
3AAB/KEH H ABJDKH TUTAILAHETO HA OCTATHKA OT
ApPOALKHATA LIEHA A0 MHIAHHA J0OIOBOPEH pasMep ot
36 /Tpuiecer W wecr / eBPO HA KBaapaTeH MeThP
npH  chobpazseaHe Ha  pasnopenfata  Ha
41.4.1.6.46" 0T HacTOALIMA AOTOBOP,

44.  OTroBopHOCT Ha  CTpaHMTE  3a
HEHINB/IHEHHE HA 3A0BLUKEHHA 22 3ariamade Ha
LIEHATA H O3MIeUYEHH.

a/ Orrosopuocr na Ilpogasaua :

a.a. [TpomaeausT ce 3anwmkapa na 3annaTw

terminate unilaterally the mandate, granted to the
Escrow Agents as set forth in the previous article
and to preserve the ownership over the land, despite
the occurrence of the termination condition under
Art.4, hereinafter referred to as "right to exercise the
option to preserve ownership" under the following
assumptions:

a/ the Buyer has declared, despite the fact
that concerning the land there is no issued order for
its exclusion from the forestry fund and therefore its
status is unchanged into a regulated for residential
housing in the agreed time limit - 31.12.2007, that
he is willing to preserve the ownership and shall
cancel the mandate of the Escrow Agents for selling
the land to the Seller, that right is exercised within
the time limit agreed for the mandate for sale and
purchase under Art.4.2.b,,e™;

b/ the Buyer has not exercised his right to
exercise the option to preserve ownership under b.
“a” and during the mandate he has not submitted
before the Escrow Agent a request for exercising
the mandate for sale of the land of the Seller under
the provisions of Art4, nor has he stated his
willingness to conclude the deal under Art.4.2, and
in the same time the latter has not requested before
the Escrow Agent to purchase the land, and as a
result the mandate is terminated because of the

expiry of its term;

¢) Only the Seller has declared request for
exercising a mandate for purchase of the land under
the provisions of art.4, but he has not paid the due
amount to the escrow account under art.d,
respectively Art.4.2b.“b”, in this case an obligation
of the BSeller is to pay a penalty under
Art.4.4.6.a.%a.a"”,

d/ In all these cases the Buyer shall be
obliged and owe to pay the rest of the selling price
up to the full agreed amount of €36 /thirty six Euros/
per square meter according to the provision of
Art.4.1.b.*b” of the this Agreement ;

4.4. Liability of the parties for failure to
fulfill obligations to pay the price and the
compensation.

a/ Seller’s Liability:

a.a. The Seller undertakes to pay

.




Ha Kynysaya weycrolika 8 pasmep Ha 10 /necer/
npoLeHTa ot ofuaTa NoKYMHA LeHa no 4n. 2, aKko ca
HaMHLE YenoedaTa no wn. 4.3., 6. ,,8", KakTo H ako
HE & BHECL/ N0 ECKPOY CMETKATa LEHATA M IPYrHTe
CyMH N0 u4n. 4, cworserHo wi. 4.2, 6. 6" npu
BEIHHKHANO 3ab/KEHHME 3@ TOBA OT HErOBa CTpaHa

cvobpasto ¢ pasnopeabuTe Ha un. 4, CLOTBETHO W,
4.2

a0. IlpopapaustT 3a ofe3snevenne Ha
3aTBKEHHETO CH 3a 3aTUlaliane Ha HeycToiika no
npenxojnata 6. “a.a”, MINABA  MEHWTENHHLA,
npuera 3a nnawawe ot OJ CHUH3 BBJITAPHA
EOOJl, 3a sannamjade wa J0roopesara no
NPEAXOAHATA TOYKA HEYCTOWKAR B T1Om3a  Ha
Kynysaya, xosTo MeHWTENHMua ce npefapa 3a
ChXpaHeHHe Ha eckpoy areHTHTe. 3a obeneuenue
HA 3AIBDLKEHHETO 33 3anNallaHe HA NOKyNHATA
LeHa no 0TroBopa

no wa. 4, ceorsetno un. 4.2, OJ CHH3
BBLIIFAPHA EOO]J] noamucea ¢ kynyeaya no
OCHOBaHHe [OTOBOP NOTOBOP 33 MOPLYHTENCTEO M
Ce 3aL/UKABA CONHIAPHO .

a.B.Ilph eBUKLMA Ha KyITyBa4a OT MMOTA HITH
HACT OT Hero W B Cly4al, Y€ npolasausT €
NPHBICYEH B MPOLECA KATO MOMAray Ha CTpaHaTa Ha
KymyBasa cwrznacHo ¢ wi 191, anm. 2 33], To
NponaBayLT AL/KH HEycToHka B pasmep Ha 10%
/necet npoueHta/ OT UANATA MOKYNHA LEHA B
pasmep Ha 37°753°956 /Tpumecer M cenem MIIHOHA
CeIEMCTOTHH TIETAECET M TPH XHIALH JEBETCTOTHH
netaeceT M wect/ eBpo, Ha ocHosaHue wi. 189, an.
1, n3p. Tpero 33]] suB Bphaka ¢ wi 92 33]], kato B
TO3H  Ciyyad npojaBaysT MOKE Jad  PasBaIH
AOTOBOPE M3UANO MIH YACTHYHO TIO OTHOWIEHWE HA
HACTTA OT HMOTA, OT KOATO € ChALOHO oTCTpaHeH |

a.r. B ropHure cinydaum ce npuiaara wi. 309
T3, xaTo cTpaHuTe npegBapHTeNHO 3afBABaT, ue
pasMepsT Ha HeyCcTOHKaTa, IOTOBOPEH NO- rOpe, He
€ NpPEKOMEpEH,

a.a. IlponasaysT 33  ofeanevenwe Ha
3a/IL/DKEHHETO CH 33 3am2lllaHe Ha HeycToHKa mo
npeaxopnara 6. ,a.r", W3NABa  MEHWTENHHLA,
nprera 3a yiamasve or OJI CHH3 BBITAPHA
EOOJl, 3a sannamawe Ha JorosopenaTa 1o
MpexoNHara TOYKA HEyeToHKAa B nonza  Ha
Kynysaua, KkoaT0 MeHMTENHMUA ce npefasa 3a
ChXPaHEHHE Ha ecKpoy arenTtHTe. 3a ofeineueHue
Ha 3a0bIEKEHHETO 33 BPBUIAHE HA LIANATA HIH YaCT
OT NOKYTMHATA UeHA NPN pasgaidHe Ha A0Orosopa

compensation to the Buyer of 10 % /ten per cent/ of
the total purchase price under art.2 in the event that
the conditions under Art.4.3.(b) “c” are met, as well
as in the event of failure to remit the price and the
other amounts specified in Art.d, respectively Art.
4.2 (b) “b” as obliged to do to the escrow account
according to the provision of Artd, respectively
Art.4.2,

a.b. The Seller shall issue a bill of exchange
as collateral for their liability to pay compensation
under the former sub-clause ,a.a", which bill of
exchange is to be approved for payment by ALL
SEAS BULGARIA OOD and will be used to pay
the compensation specified in the previous sub-
clause in favour of the Buyer, and which will also
be placed in escrow with the Escrow Agents; In
order to secure obligation to pay the purchase-price
under the agreement, as well as to make the
payment of the purchase-price under the agreement
under Artd, respectively Art.4.2, ALL SEAS
BULGARIA EOOD shall sign with the Buyer on
grounds of a contract, a Contract for Guarantee and
shall be obliged on a joint basis accordingly.

a.c. In the event of eviction of the Buyer
from the land or a part of the land and in the event
when the Seller is involved as a party assisting the
Buyer according art.191, par.2 of the Obligations
and Contracts Act {OCA), then the Seller shall owe
a penalty in the amount of 10% /ten per cent/ of the
total purchase-price of €37°753°956 /thirty seven
million seven hundred fifty three thousand nine
hundred fifty six Euros/ by virtue of art.189, par.1,
third sentence of the OCA with regard to art. 92 of
the OCA, whereas the Seller has the right to
terminate the contract wholly or partially as regards
to the part of the land, which he is removed from by
virtue of a court decision.

a.d. For the above events the provision of the
Article 309 of the Commercial Act shall apply, and
the Parties shall declare in advance that the amount
of the penalty, above agreed, is reasonable.

a.e. In order to secure the obligation to pay
the penalty according to previous item “a.d.” the
Buver shall issue a bill of exchange, accepted by
ALL SEAS BULGARIA EOOD, to secure the
payment of the agreed in the previous item penalty
in favor of the Buyer, whereas the bill of exchange
shall be given into escrow agents charge. In erder to
secure the obligation to restore the whole or the paid
part of the purchase-price in case of termination of
the agreement in full or partially in the event of full

\




HILANIO HIH  YacTHYHO NPH  UATIOCTHA WM,
CHOTBETHY HacTMuMa eeukuma  OJI  CHH3
BBJITAPHA EOOI noankcea ¢ Kyirysauwa no
OCHOBaHMA [OrCBOP 3d& MOPBYHTENCTEO H Ce
3 0BLIKARL CONHOAPHO.

6/ Orropopuocr na Kynysawa:

6.2, 3a ofesneyasane Ha Blemanero no w2
6.“0" na [Mponapaua 3a ocTaTbKa OT MpPoOSAKHATA
UeHa [0 MLIHKHA pasMep, a umeHHo 16°769°536
/lwecTHageceT MWIHOHA CEJEMCTOTHH LUECTAECET H
IOEBET XHMAAM TMETCTOTHH TpHIeceT W mect/,
[TponaeawsT HMa NPaRO N4 BAMLIE 3aKOHHA HNOTEKA
BBPXY TEpPCHA €HOBPEMEHHO CBC CKITIOMBAHE HA
OKOHYaTenHus jgorosop. Hnortekara 3a  Tosa
BIEMaHE CIYHKH 34 0DeaneyapaHe M B XHNOTE3ATa Ha
YMPasKHEHO MpPaBo Ha ONIUMA 33 3aMa3BaHe Ha
cofcTBeHOCTTa, HE3ZABHCHMO OT chAy4vas, B KOHTO
KOHKPETHO C& OCBLUIECTRABA ChINATA,

4.5. TMnawaHeTo Ha LieHaTa Ha TepeHa no
TO3H JOMOROP, B TOBA YHCIO0 M NPH YNPaKHABAHE HA
MaHJaTa, BLWIOKEH Ha ecKpoy areHTHTe 3a
noxynko-npopaxba Ha wmora no un. 4.2. BB
BPB3KA C w1, 4, KaKTO M NPH YNPAKHEHO NPaso Ha
ONUMA 33 3amaseake Ha coOCTBEHOCTTa,  ce
H3BLPUIBA MO ECKPOY CMETKA, OTKPHTA OT ABaMmara
eckpoy areHTH B HupecrGank AJl —Bapha, npu
YCNOBHATA M HAYHHA HA YCBOABAHE, AOTOBOPEHH B
MIaTEAHHA MEXaHHIBM Ha ECKpOY
CNOpPa3yMEHHETO,

IV3AXB/DKEHMS HA CTPAHWTE,
YCJOBUS 3A H3UCKYEMOCT,
IOPEAHOCT HA H3NBJIHEHUETO HA
HACPEI{HUTE 3ANBJKEHHSA u
JIOKA3BAHE.

5. CrpanuTe ce NOroBapAT MAMBIHEHUETO HA
HacTOSLIHA IOTOBOP /13 C& M3BBLPIIH NPH CleOHuTe
YCIOBHA :

(a) B cpox no mecTnecer AHH, CHHTAHO
OT JaTaTta Ha HacToAlWMA aorosop, [lpopasaysT
cnenBa ga yAOCTOBEPH MO CHITIACYBAHHA TYK
HAYHH  MpaBOTO CH HA COOGCTBEHOCT BBDPXY
Tepena, Ge3 orpaHMuUEHHs W KakBWMTO H 1a ca
TEMECTH BbPXY NOCAEAHHA, KATO NERIApHpa H
FApAHTHPA, Y€ KbM MOMEHTA HA NOLNHCBAHE HA
OKOHYATENHHA JOr0BOP 33 MOKYNKO-rpojaxida
B HOTEpHAAHA QopMa MO OTHOLIEKHE Ha TepeHa
HAMA M1 MMa; y4peseHW JApPYrH [paga Ha
Cco0CT BEHOCT WM APYIH fpaBa, KOWTO MOTAT Jia

eviction, respectively - partial eviction, ALL SEAS
BULGARIA EOOQD shall sign with the Buyer on
grounds of contract a Contract of Guarantee and
shall be liable on joint basis accordingly.

b/ Buyer's liabilities:

b.a. As security for the collectibles under
Art. 2 b.“b” of the Seller for the remainder up to
the total amount, which is €16°769°536 /sixteen
million seven hundred sixty nine thousand five
hundred thirty six Euros/ the Seller shall be entitled
to record a legal mortgage upon the Land and enter
into an final agreement. The mortgage related to this
receivable shall be used as collateral under the
assumption of the right to exercise the option to
preserve ownership regardless of the specific
manifestation of this assumption;

4.5. The payment of the Land Price
hereunder, inclusive of the exercising the mandate
granted to the Escrow Agents for the sale and
purchase of the Property under Article 4.2 with
regard of art. 4 and the right of option to preserve
ownership as exercised shall be made into an escrow
payment account open by both Escrow Agents at the
First Investment Bank AD, Varna, under the terms
and method of use of the funds as set forth in the
method of payment clause of the escrow
arrangement.

IV.OBLIGATIONS OF THE PARTIES,
CHARGEABILITY OF CONDITIONS, ORDER
OF EXECUTION OF THE COUNTER-
OBLIGATIONS AND RELEVANT PROOFS.

5. The parties agree to perform this
Agreement under the terms as shown below:

(a) Within sixty days starting from the
date hereof and by the method prescribed herein
the Seller shall produce proofs of their right of
ownership on the Land free from any limitations
or encumbrances of the latter whatscever, by
making a statement and giving a guarantee that
as of the time the entire Sale and Purchase
Agreement is signed before a Notary Public the
Land is free from: any rights of ownership over
it or from any other rights that might hinder the
Buver, any lend-lease agreements entered into
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nporksocToAT Ha Kynypaua, CKIOUYEHH |
HENPCKPATEHH RONOBOPHM 33 HAEM, KAKTO M 3a
KaKBoTo M ga OWio Apyro nonssaxe; HaMa na
HM2 HHKAKBM BElIHH TEXKECTH, HIOTEKH,
0cODeHH 3an03 M ApYrH obe3neveHMA, HHTO
HAKAKBH BEUIHH, (QHCKAUTIHY, OONHrauMoHHM,
PECTYTHLHOHHH H IPYIH NPaBa M NPETEHLIUHK Ha
TPETH fIHLA; 110 OTHOLIEHHE HA TEpPeHa MAH
HACTH OT HEr0 HAMA [id CHLUECTBYBAT BIMCAHH
HCKOBM  MOnOM,  BHCAILM  CBaeDHM W
H3BLHCBAEOHH  cnopoBe, H3MBIHUTENHH,
OTHYRAMTENHH H 0DE3NeUHTEMHH NPOHIBOACTEA
H NPOLEYpH, MO OTHOLIEHHE HA TepeHa HAMa
Ja Mma HanoxkeHH BE30paHH MNH  OpYTH
obe3neuHTENHH MEPKH;

(0) B cpok no wectnecer AHH, CUHTAHO
OT AaraTa Ha HacTosuua porosop, [lpoaasausT
DA YOOCTOBEPH M0 ChINACYBAHHA TYK HAYMH, Ye
TepeHsT He CBhCTABAABA 3allHTEHA 30HA,
nonagama & HATYPA 2000 cwrnacwo ¢
npretua ¢ Pewenne Ne 122 pa Munucrepexu
CBBET 0OHAPONBAHO B ABEPWABEH BECTHHK Opoi
21 ot mara 09,03.2007 r., crpanuua 6, nnay Ha
Hauonannara exonoruysa Mpeska, KakTo M na
npectaed  aokymedt 2a MomyckaHe 3a
Hipaboreane na [TYII supxy Tepena ¢ KHHT
Hai — manko 0.6; '

() B mena va ckiiovBane Ha HacTOAWMA
AOFOBOP  CTpAHWTE [a CKIOMAT JOTOBOD
(Eckpoy cnopasymense) ¢ apamara eckpoy
AreHTH, 33 OTKPHBAHE H YIIPABNIEHHE HA eCKPOY
CMETKa, 4pe3 KOATO C/lenBa fia ce HM3BbPIUM
NJAMAHETO Ha:

a/ 4acTTa OT [JOroBOpeHATa Lewa
Ha TepeHa no un.2,, 6. ,.a"” npu criroyBane Ha

AOroBOpa B HOTapHanHa (ropma 3a nponaxda Ha
HMOTA;

6/ ocTaTLKa OT JONOBOPEHATA liEHA
HA TepeHa 1o 4i1.2., . ,,67;
B/ NOTOBOpPEHaTA LieHa MO Iorosopa
14 NOKYNKo-npofaxkba Ha TepeHa CHITIACHO C I
4.2, 6. ,0” nNpH HACTENBAHE HA NPEKPATUTENHOTO

YCNOBHE 10 Wi. 4 M OCTAHANMTE NPEATIOCTARKH 110
a4, ;

\,I (r) B cpok mno 5 /ner/ paborHu pgHM oT
NATATA Ha CKIIOYBAHE HA HACTOALUMS JOFOBOP
KynysausT 1a 3aBepH eckpoy cMeTKaTa Cbe CyMaTta
or 2'097°442 /npa MMIMOHA JEBETHECET W CEIeM
XHIAAH YETHPHCTOTHH YEeTHPHOECET W JBe/ €Bpo,

and still in force, as well as any agreements
granting rights to use the property in one way or
the other; any encumbrances, mortgages, special
pledges or other collaterals, or from any real
rights, fiscal rights, bond rights, restitutionnal or
any other rights or claims of third parties; with
regard to the land or parts of it there exist not
any filed claims, pending lawsuits or out-of-
court disputes, nor any executory actions,
alianatory proceedings, nor collateral security
procedures, and that the land shall be free from
any attachments or other security measures;

(b) Within sixty days starting from the
date hereof and by the method prescribed herein
the Seller shall produce proofs showing that the
Land is not listed as a protected area under
NATURA 2000 pursuant to the National
Ecological Network Plan, adopted by
Resolution No. 122 of the Council of Ministers,
published in the State Gazette No.21 of 9"
March 2000, p.6;, the Seller shall also produce a
document showing permission to make a
Detailed Structural Plan of the Land of KINT
(Development Intensity Coefficient) of 0.6 at
the least:

(¢) On the day of the present Agreement
conclusion the Parties shall enter into an
agreement {Escrow Arrangement) with the two
Escrow Agents to open and operate an escrow
account, through which payment of the items
shown below shall be made:

a/ that portion of the Land Price as
agreed in Article 2 (a) upon signing of the
Property Sale Agreement before a MNotary
Public;

b/ the remainder of the Land Price
as set forth in Art, 2 b, “b™,
¢/ the Land Price as specified in the
Sale and Purchase Agreement in Art.4, b. “b” in the
event that a termination condition under Art.4 and
the rest of the prerequisites under Art.4.2. to this
effect occur;

(d) Within 5/five/ working days starting
from the date of the conclusion of the present
agreement the Buyer shall remit into the opened
escrow account the amount of €2'097°442 ftwo
million ninety seven thousand four hundred forty

)




KaTo TIPEJOCTABEH HA PasnolioKEeHHE JEeroIT 3a
TIALIAHS Ha 4acT OT JOrOBOPEHATa UeHa Mo «a. 2,
6.”a” o7 paspen I, cvoreerwo no 6. ,a® or
HACTOALLAA YNeH;

}Ef (1) B cpok gpo 20.08.2007 r. na sasepw
ChllaTa cbe cymara ot 18°876°978 /ocemuanecer
MH/THOHA OCEMCTOTHH CENEMECET W IIECT XHIALIM
AEBETCTOTHH  CefeMIeceT W oceM/ eBpo,KaTo
NPEAOCTasEH  HA  pasNONOMEHHe Oeno3WT  3a
IIALIAHE HA OCTAHANATA 4ACT OT JOrOBOPeHaTa

ugHa no wi. 2, 6. “a” ot pasnen I, choteerso no 0.
“a” OT HACTOAIHA YNeH;

(e) B cpok no parata ma cwloupaHe Ha
OKOHYATENHHA HOTOBOP 1a 3JABEPH ECKPOY CMETKATa
ChC CyMa, paBHABAlUla CE& HA NONOBHHATA OT
OBJUKHMHTE 33 CKIKYBAHE HA OKOHUATE/THHA
NOroBOp B HoTapHanHa ¢opMa TAKCH M Jpyru
Pa3HOCKH.

6. (a) Hsmensenwero Ha ycnosuaTa Mo
npeaxoaHata pasnopenba ce  nokasea upes
YAOCTOBEPHTENHH H/HIH JHCTIO3UTHEHH
AOKYMeHTH kakTo cnenea: Turyn sa cobereenoct
BBPXY Tepena, YIOCTOBEPABA M NerHTHMHpaul
NPABOTO HA cOGCTBEHOCT BEPXY TEPEHA HA MMETO HA
Hponasaya; YVaocToseperue 3a NHNCATA HA BEILHH
TeXeCTH BupXy HmoTa; JlanmedHa oueHka ¢
YAOCTOBEPEHA OT CHOTBETHATA JaHB4Ha cnysba
JIHACA HA JaHBYHH 3aIBIDKEHHA 3a MMoTa [ CKHila
MM CKMUM,  MOCOMBALUH  HHIHBHAYANHOTO
MECTOPA3NONOAEHHE HA HMOTA; YA0CTOBEPEHHE, YE
HMOTBT He TMOnafa B 3alHTeHWTe 30HH OT
HATYPA 2000; Ynocrorepenne 3a lomyckane 3a
n3paboteane na [1YIT espxy Tepena ¢ KHHT waii —
manko 0.6; Iloroeop 3a oTkpuBane # ynpaenexue
HA ECKPOY CMeTKa, CKIONEH C ecKpoy AreHTHTE;
Horosop 3a Bwanarawe wa nopbuka /Maupat/ or
npoflaBa¥ya W Kynyeada CBOTBETHO < JIBAMATA
SCKPOY areHTH no 4n. 4, ¢porseTHo widl. or
HACTOALUHA norosop; Hasnederne 3a aenosupaHara
ot Kynysaua cyma no eckpoy cMerkara,

(0) ManwaueHHero Ha  ycaosuATa  nNoO
npeaxoadara  paznopenda  ce  w3BBpIIBR  upe3s
NpeiacTaBsiHe Ha AoKyMeHTHTe Ha Eckpoy arewruTe,
aHrakWpand  or  cTpadure ga  ofcaymar
AOTOBOPEHOTO MENKIY TAX PasmiallaHe, Kakro M
Ype3 NpeoCTABAHETO MM HAa PA3NONOKEHHE Ha
Kynysaya, za koeto TlpomapayetT WM HeroBMaT
CCKpPOY a&reHT  H3BeCTABA nHomedo Kymymsaua.
Kymysaunrt s cpok or 10 /necer paGoruw/ anm,
CYHTAHO OT J4TaTa HA HMIBECTARAHETO My 34

two Euros/ in the form of a deposit that may be used
in order to pay the Price as agreed in Art. 2 “a” of
Section 11, and pursuant to sub-clause “a” hereof:

(e) Within the period until 20.08.2007 the
Buyer shall remit into the escrow account the
amount of €18°876'978 /eighteen million eight
hundred seventy six thousand and nine hundred
seventy eight Euros/, in the form of a deposit that
may be used in order to pay the remaining part up to
the price as agreed in Art. 2 “a” of Section II, and
pursuant to sub-clause “a™ hereof;

() By the date of conclusion of the final
agreement the Buyer shall remit into the escrow
account the amount equal to the half of ail charges
due for the conclusion and notarization of the final
agreement and all other related expenses.

6. (a) Meeting the conditions specified in the
previous clause needs to be proved by producing of
certification or provisional documents such as: a
Title of Ownership on the Land showing the
legitimate right of ownership on the Land by the
Seller; A Tax Assessment showing that the Property
15 free and clear from any tax liabilities; a Title
Report showing that the Property is clear of any
encumbrances; a layout plan or plans showing the
exact location of the Property; a certificate showing
that the Property is not listed as a protected area
under the NATURA 2000; produce a document
showing permission to make a Detailed Structural
Plan of the Land of KINT (Development Intensity
Coefficient) of 0.6 at the least; an agreement
(Escrow Arrangement) entered into with the Escrow
Agents to open and operate an escrow account; a
Contract of Mandate signed by and between the
Seller and the Buyer respectively with the two
Escrow Agents under Art.4 and Art.4.2 hereof, A
Statement of Account showing that an amount into
the Escrow Account has been deposited by the
Buyer.

(b) The conditions set out in the above clause
shall be met by producing of the documents before
the Escrow Agenst, engaged by the Parties to take
care of the payment as agreed by and between these,
as well as by making such documents available to
the Buyer, by Seller's or their Escrow Agent’s
notification in writing to this effect to the Buyer.
The Buyer shail, within 10 (ten business) days
starting from the date of the above notification to
produce the documents, make inspection of the facts




MPEOCTABRHETO HA JOKYMEHTHTE, & MIBKeH na
H3BBPIUK NPOBEPKA BRPXY YCTAHOBEHMTE € TAX
obcTosTelcTea,

(8) Kynmypaurt, cnes karto mwaswnpui
npoBepkara B ykalawna B wab, 6. ,,6” cpok, e
ATBHEH [a TOTELPAH B TPHAHEBEH CpOK OT
H3THY4HE HA CBIHA CPOK JIANH TIPHEMA WM He Bb3
OCHOBA HA  AOKYMEHTATHOTO YCTAHOBABaHE
NpeiMET Ha nMpoBepKaTa, MINLIHEHMETO Ha
ycnoewaTa no wa. 5, 6. ,a” u 6. ,,6”, karo npu
NOTBLPACHO NPHEMAHE CTPAHHTE Ca JUTBXKHH B CPOK
a0 48 yaca, CYMTAHO OT M3THYAHE HA CPOKA MO "L
6, 0.,0", na ckmouar okoHUATENeH JAOroBop 34
nokynko-npoaaxba Ha TepeHa B HoTapuanHa dopma
mpH ycnopwata no pasgen IT w pazpen I or
HacToaums noroeop. Mactoro, yaca M Hotapuyca
32 CKMOYBAHE HA OKOHYATENHHA [OrOBOp Ce
uigecTanar Ha Kynmyeaya n Tlpopasava ot Eckpoy
AFEHTHTE 10 IALAHHATA HAWH-KBCHO B CpoKa Mo
w6 6. “6”. 3a npuemaHe ce CuMTa M NHMCATA HA
H3IpHYeH oTKa3 oT cTpasa Ha Kymysaua nma
NOTELPAH H3MBIHEHHETO HA YCNOBMATA 110 WLS,
0.,,a" H 0", kakto W npHemanero Ha
AOKYMEHTANHATA YCTAHOBEHOCT HA YCTAHOBABAHOTO
C IOKYMEHTHTE H3NMBJIHEHHE HA CHILHTE YC/OBHS.

7. H3anbAHEHHETO Ha JOTOBOPEHHTE YCIOBMA
no 4. 5 B IOTOBOPEHHTE CPOKOBE, NOKA3AHO
NOCPEACTEOM JMOKYMEHTHTE nmo wi. 6, 6.7 a” H
H3IBBPILCHO MO HAYKHHA, AOFOBOPEH By, 6, 6, 6" 1
0. ,,8”, ChrnacHo M3pHYHATA BO/A HA CTPAHHMTE Ce
Bb3AHIA KATO NPEINocTABKA 32 HIHCKYEMOCT HA
3AALKEHHETO 32 CK/II0YBAHE HA CK/IIYBANE HA
OKOHYATENEH JOroBOP 3a MOKYNKo-npodakba Ha
TEPEHa CBC ChAbpKaHne cbrnacHo pasaen 11w 1Tl or
HACTOAULMA  NOrOBOP M CBCTABAABA  [IpH
HEOCBLLECTRARBAHE HAa KOE W A € OT YCNOBHATA B
CpoOKOBETE, MpelBHICHH B ChlIMTEe paznopentu,
NPEKPATHTENNO  YCIOBHE  HA  HACTOALLMS
NpeJBapuTeneH AOroBop.

8. OTKa3®T Ha KOATO M J1a € 0T CTPaHKTE, NpH
AOKa3aHO M3IMBJIHEHHE HA I0rOBOPEHUTE YCIOBHA B
4l 3, 0. ,a” u 6. ,0" 3a ckmOYBaHe HA OKOHYATENEH
AOroBOp 34 NOKYNko-npojakba Ha TepeHa npH
YC/IOBHATA H CBC ChAbPAKAHHE Chriacko pazaen Il v
[II no — rope, Hapuyan ouwe HeoSocHoBaH oTKa3,
¢ CBCTABNABA BHHOBHO  HEHINBJIHEHHE Ha
3AALKEHHETO W WIe 3aNb/Kasa  HeH3npasHaTta
CTpaha Ja 3amnuaTd Ha H3MpaBHaTa HEYCTOHKA 3a
UANIOCTHO HEH3NBJIHEHHE B pasmep Ha 10% /necer
npoleHTa’ oT obluaTa MOKYNHA LeHa, ObIKHMA oT
KynyBaua, a uMenno 37 753 956 fipunecer u cegem
MHIHOH2 CeIEMCTOTHH TIeTASCET W TPH XWIAAH

proved by such documents,

(c) Having made the inspection within in the
time limit specified in Art.6 “b” the Buyer shall,
within three days after the above time limit has
expired, confirm pursuant to the facts established by
such inspection whether or not they accept that the
conditions under Art. 5 “a” and “b” have been
met, and in the event of an acceptance confirmed the
Parties shall enter into an entire (final) sale and
purchase agreement for the Land before a MNotary
Public under the provisions set out in Sections 11
and 111 hereof by 48 hours at the latest after the time
limit specified in Art.6(b) has expired. The Escrow
Agents shall notify the Buyer and the Seller for the
place, time and the Notary Public before whom the
final agreement shall be entered into within the time
limit specified in Art.6 (b). The lack of an explicit
refusal on Buyer's part to confirm whether the
conditions under Art.5 (a) and (b) have been met,
as well as the act of accepting the facts established
by the documents produced and showing that such
conditions have been met shall be deemed an

amptance.

7. Fulfillment of the conditions set out in Art.
5 within the time limits as specified and duly proved
by the documents required by Art. 6 (a), and
performed in the manner prescribed in Art. 6 (b) and
(c), pursuant to the explicitly expressed declaration
of intention of the Parties shall be deemed a
prerequisite of chargeability of the obligation to
enter into an entire (final) agreement for purchase
and sale of the Land, and the contents of such
agreement shall comply with Sections Il and 111
hereof and the failure to meet any condition within
the time limits specified therein shall also be
deemed a termination condition hereof.

8. In the event of a Party refusing to enter
into an entire agreement when all the conditions
under Art. 5 (a) and (b) providing for such entire
agreement for purchase and sale of the Land under
the terms and wording as those set forth in Sections
Il and IIl above, such refusal shall be termed as a
groundless refusal and shall be deemed to be a
default failure to perform obligations while obliging
the party at default to pay to the Party not at default
a compensation for entire failure to perform to the
amount of Euro 10% /ten per cent/ of the total
purchase price payable by the Buyer, namely
€37°753°956 /thirty seven million seven hundred




AEBETCTOTHH NETAECeT W ect/ espo. Tpw
HeoboCcHOBAH OTKa3 38 CKAKOMBAHE HAa
OKOHYATEAHHA NOrOBOP, H3NPaBHATa CTPAHA MOMKE
Aa noxcka o0ABABAHETO MY 33 OKOHYaTeneH no
peda Ha un.19, an3 or 3akoHa 3a JANBIDKEHHATA M
JOroBOPHTE  MAM J[a pasBand Jorosopa npH
yenopuaTa Ha un.87 , anl or 3akoHa 3a
JA0BKEHHATA W [OOTrOBOpPHTE, KaTo NpemynpeaH
HEM3NpaBkaTa  cTpaHa, 4Ye B ChNydaH Ha
HEH3ITEIHEHHE HA 3a0BLKEHHETO 33 CHIHDYBAHE HA
OKOHYATENeH NOrOBOp B CPOK OT CEOEM JHH OT
AATaTa  Ha  YBEJOMIICHHETO, NpPeaBApPHTE/IHHAT
JOTOROP lie & cuuTa 3a pazsancH. B cnyuaid Ha
pazBanAHEé HAa [OOrOBOPA ©f  AHIMWKHpa M
OTrOBOPHOCTTA HA  HEH3INpaBHaTa CTpada  3a
3aMMaulase WA HaycTofikata 33 LIAAOCTHO
HEHINBIHERHE., YBENOMISHHETO CE HIBRDLWIBA B
nucMmeHa  ¢opMa  Ha  MOCOYEHHA  ajpec 3a
KOPECTIOHIGHLUMA WIH Ha ECKPOY areuTHTe Haji-
KBCHO B CpOK A0 24 wvaca OT JaTaTa, HA KOATO e
CNeNBATO A C& CHAKOYMM OKOHWATENHMAT [OroBop
1a NoKynKo-npogaxkba.

V. INIATEXXKEH MEXAHWIBM HA
ECKPOY CIIOPAIYMEHHETO I1O un. §, 6.

"
nB .

9.1. Inamaxero Ha MbPBATA YACT OT LEHaTa
no nokynko-npoaakbara Ha TepeHa B pasMep Ha
200974°420  /apameceT MHMAMOHAZ  DEBETCTOTHH
cefeMaeceT M YETHPH XMAAAHM YETHDPHCTOTHH H
neanecer/ eppo ce wagbpusa ot Kymyeaya B nonsa
na [lponarava, upes 3aBepka Ha €CKpOY CMeTKaTa
HA BA [THTH B YKa3aHWTe No 4r.5, 6.,,8" B 0.,1"
pasMEpH H CpoKoBe;

9.2. IMnamadeTo Ha OCTATHKA OT LEHATA N0
nokynko-nposakbata Ha TepeHa B IOTOBOPEHHA
pasmep or 167769°5336 /inecthanecer MHIHOHA
CEAEMCTOTHH  LIeCTAeceT M JeBeT  XHNAJH
NETCTOTHH TPHIAECET M ILECT/ BP0 NPH NPOMEHEH
CTATYT Ha Yperwiupad TepeH 38 JHWIHIHO
JACTPOABAHE, HIKMOYEH OF ropckua o, ce
HIBBPLUBA ¥pe3 JoNiallase Ha cymara ot Kynyeaua
B nonza Ha [lpogaBavya , upe3 2aBepKa Ha ecKpoy
CMETKATA B CNeAHHA NOPATBEK:

}
%

Y al cymara or 1'667°954 /enuH MMIHOH
WECTCTOTHH LIECTAECET H  CEeNeM  XHIAIM
NEBETCTOTHH METHECET M  HETHPH  enpo/,
npencTapnapamwa 10% or AeKHMAaTa CToHHOCT,
B CPOK 10 peceT paloTHM JHH OT jJaTata Ha
BITHCBAHE HA OKOHYATellHHA Joropop 3a
nokyn ko-npogaxta no 4. 6, 6. ,,8";

fifty three thousand nine hundred fifty six Euros/. In
the event of groundless refusal to sign the entire
agreement the Party that is not at default may
demand that it is announced an entire one under the
procedure set forth by Art.19, paragraph 3 of the
Obligations and Contracts Act, or may discharge of
it under the provisions of Art.87, paragraph 1 the
Obligations and Contracts Act by notifying the party
at default that in the event of failure to meet their
obligation to enter into an entire agreement within
seven days after the date of such notice the
preliminary agreement shall be deemed discharged.
In the event that the agreement is discharged the
party at default shall assume responsibility to pay
the compensation for entire failure to perform. Such
notice shall be given in writing at the address
indicated or to the Escrow Agents within 24 hours
after the date when the entire sale and purchase
agreement had been supposed to be entered into.

V. METHOD OF PAYMENT OF THE
ESCROW ARRANGEMENT UNDER Art. 5,

[P
C

9.1. Payment of the first portion of the price
for the land in the amount of € 20°974°420 /twenty
million nine hundred seventy four thousand four
hundred twenty Euros/ shall be made by the Buyer
in favor of the Seller, by crediting of the duly
opened for the purpose escrow account twice as
agreed in Art.5, “c” and “d” hereof.

9.2. Payment of the remainder of the price for
the land in the contractual amount of € 16'769°536
/sixteen million seven hundred sixty nine thousand
five hundred thirty six Euros/ when the status of the
land has been changed into that of a housing
development land in regulation that has been deleted
from the forestry fund list, shall be made by an
additional payment to the amount of €16 /sixteen
Euros/ per square meter and is payable by the Buyer
in favor of the Seller, by crediting of the Escrow
Account in the following order:

a/ the amount of €1°667'954 /one million
six hundred sixty seven thousand nine hundred
fifty four Euros/, representing 10% ften per
cent/ of the amount due, within 10 /ten/ working
days after the date of the entry of the final sale
contract in the Docket Book under Art. 6, b.

»e"s




© O/ cymara ot 15'101°582 /netnanecner
MHIHOHA CTO M efHa XWIAOH NETCTOTHH
OCEeMAeceT W JiBe eBpO  eBpo/, NpeacTasnABalla
OCTaThka OT ABIDKMMATA CTOHHOCT, B CPOK HO
20.09.2007r,;

9.3. (a) Jlenosnpanara cyma no un 9.1. ce
yceosBa ot [Iposaraya ¢ npegcragave npeq eckpoy
areHTHTE HA I0OKYMEHTHTE, NOcoueHy B |, 6, 6. ,,a”
BEAHO C poroBop 3a npopakOa B HoTapuanka
fopma, snucaH B AreHuHsTa 1o BNHCBAHWATA,
nokazpau ckmousane Ha  OKOHYATEJEH
AOroBop a nokynko-npojaxia Ha TepeHa, NpeaMer
HA HACTOALMA JOCOBOpP, YAOCTOBEpABaUl, ue
IpomaebyeT e npurexapan coGCTBEHOCTTA BLPXY
TEPEHA H © MpPEeXBHLPIMI TazH co0CTBEHOCT BLPXY
Kymypaya, 4e TepeHvT He chCTaBnsBa saulMTeHa
3oHa simioveda B HATYPA 2000, kaxto u ve uma
Honyckane 3a uapaGoreane na ITYT] Bepxy Tepena
¢ KHHT waii — manko 0.6, ¥ 4e 3a CBIUMAT He
CHINECTBYBAT JAHBMHH M BEIUHH  TEKECTH.
NPHAPYKEHH © TUIATEAHHO WCKAHE 33 YCBOABAHE HA
[eHaTa.

(6) Cpoxsr Ha nelicTeHe Ha pmenosuTa Ha
MBPBOHAYANHATA BHOCKA NO HEHATA HA TepeHa MO
ECKpOY CMeTKara ce norosaps fo 5/ ner / paborwu
IHH, Cliel Hai-KLCHATA JaTa HAa KOATO € CNefsaio
Ja  Ce  M3IBBPIIM  NoKynko-npojaxbara, ¢
HITHYAHETO HA KOHTO CPOK M NpH YCNOBHE 4Ye B
PAMKHTE MY HE & NOCTHNHAO IUIATEHHO HCKAHE OT
[lponasaya, npHAPYKEHO C MOCOMEHHTE NO-TOPE
JOKYMEHTH, cymaTa ce ocsobomnana HezabasHo B
nonsa Ha Kynyeaua, a eckpoy cnopasymeHHeTo ce
NpEKPATARa NO Npaso.

9.4.(a) [Jlenozupanara cyma mo wi. 9.2, ce
yceosBa ot [lpoaanava B cpoka no am, 4.1, 6. ,a” ¢
NpeacTaBine Ha yaoctoeepenue ot OBuuea
Bam4uk WM Apyr KOMOETEHTEH aAMHHHCTPATHBEH
OpraH, %€ 3a TepeHa € BIAYLA B CHAa noapobed
YCTPOHCTBEH MNaH € EBIMOXKHO 3aCTPOABAHE C
KHHT mna#i — manko 0.6 che ckHua 3a chUlHA W
BlA3Ma B cHna sanoses Ha  MuaMcTepa Ha
demenenvero 3a cMiHa HA NpeAHAIHAYEHHCTO Ha
TEPEHA OT ropckM (oHm B CTATYT HA yperwiaupan
TEPEH 3a KWIKIIHO 3acTpoAsane. B cnydail, ye B
3ANOBEATA € YKA3aHA KATO JBDKHMA OT KymyBaya
KaTo cOOCTBEHHK HA TepeHa TAKCA 33 W3KMIOUBaHe
HA TepeHA OT ropckna doHn, To 3a yceospaMe Ha
4acT OT LIEHATA, PapHaBABALA CE HA ALKMMATA
Takca, [Tpopapaurr cnemea Ja  npencrasu M
AoKa3aTencTsa, 4Ye € JAATHA OT HMETO Ha
KymyBaua Ob/kdMara Takca. B npotuseH cinydait
YacTTa OX NOKYNHATA lieHa, PEHABAINA CE HA

b/ the amount of €15°101°582 /fifteen
million one hundred and one thousand five
hundred eighty two Euros/, representing the
remainder of the amount due, within
20.09.2007;

9.3. (a) The deposited amount under Art. 9.1
shall be reclaimed by the Seller by producing to the
Escrow Agents the documents, specified in art. 6, b.
»a" along with a notarized contract of sale,
registered in the Docket Office, certifying the
conclusion of a FINAL sale and purchase agreement
for the land, subject matter of the present
Agreement, showing that the Seller has had
ownership of the land and had transferred it to the
Buyer, that the land is not a protected area, included
in NATURA 2000, and also that there is a
permission to make a Detailed Structural Plan of the
Land of KINT (Development Intensity Coefficient)
of (1.6 at the least, and that the land is free and clear
of tax and real encumbrances, along with the
payment demand order for the use of the price,

(b) The time limit of the deposit of the initial
payment of the price of the land into the escrow
account shall be negotiated not later than 5 /five/
working days after the last date for the sale and
purchase will be carried out, afier the expiry of such
term, providing that its timeframe a payment
demand order has not been submitted by the Seller,
accompanied by the documents listed above, the
amount shall be released immediately in favor of
the Buyer, and the Escrow Arrangement shall be
terminated by right.

9.4.(a) The deposited amount under Art. 9.2.
shall be reclaimed by the Seller according to the
time limit inder Art. 4.1., b.*a” upon producing of
a certificate by Balchik Municipality or other
competent administrative body, showing that a
detailed structural plan of the Land has come into
force, allowing development with KINT of 0.6 at
the least along with a layout plan of the same and
that an order by the Minister for Agriculture for the
change of the purpose of the land from Forestry
fund into a housing development land in regulation
has come into force. In the event that a fee for the
deletion of the land from the forestry fund list is
required as due by the Buyer, acting as owner of the
land, the Seller needs to produce proofs showing
payment of the above fee due on behalf of the Buyer
in order to reclaim the portion of the price equal to
the fee due. Otherwise, the part of the purchase
price, equal to the fee due by the Buyer for the




ABDKHMATA OT KYNMYBaya TaKca 34 H3KNIOYRAHE HA
TepeHa or ropckua donn, octaa mo  eckpoy
CMeTKaTa i MOoke fa Obae saruateHa no NUCMeHo
HCKAHE Hi KynyBatia 1o CMeTKa Ha ILpAaBaTa.

1 R

[ (6) Cpokst mwa nitotsme ma memosuta Wa
ABJUKHMHA OCTATEK OT KYMyBaua No NOKYNHa 1eHa
HA TepeHa 1O eCKPOY CMETKAaTa Cce JOroBapR B
nepuon or 5 / ner / paBorHW OHM , cUMTAHO OT
nocliefiHata AaTaTa, Ha KOATO € CAeBano ha ce
HIBEDUIA  MpOBEpKATA 1O MpPEACTABEHMTE:
YIOCTOBEPEHHETO 34 BIHIAHE B CHIA HA NOAPOOHHA
YCTPOHCTREH MNAH 33 TEPEHA CHE CKHUA 34 ChILMA M
sanosel Ha MunncTipa Ha 3emenennero 3a cMmAHa
Ha MPE/IHATHAYCHWETO HA TepeHa oT ropeku GoHa B
CTaTyT HA YpPerwiMpaH TepeH 334 KHIHLIHO
3aCTPOABAHE, © M3THYAHETO HA KOWTO CPOK M MpH
YCIORHE, 4We B DAMKHTE MY He € MOCTBLIMIO
mnate#Ho wekane ot Ilponasawa npuapykeno ¢
NOCOYEHHTE MO-TOpe HOKYMEHTH, cyMara ce
oceobosaea HelabarHO B noaza Ha Kynyeaua, a
€CKPOY CNOpasyMEeHHETO Ce IPEKPaTABA, OCHEH AKO
CTPAHHTE H ECKPOY AreHTHTe OOMOBOPAT THCMEHO
JApYrH YCAOBHA # CPOKOBE ¢ AHEKCH KEM TO3M
ROTOBOP W KbM €CKPOY CMOPa3lyMEHHETO, WM B
AOrosopa 3a BLINATAHE Ha MAHATA HA ECKpoy

AreHTHTE 3a H3BLPLUIBAHE HA NOKYno-npoaawkba no
un. 4.2. '

V. JAKTIOYHTEJJHH PA3IIOPEIN.

Maparpad 1. IpoMennte B HacToSuIHA
NOTOBOP C¢ H3BBPIEBAT CAMO MO BIAUMHO TTHCMEHD
CBITIACHE HA CTPAHMTE.

Haparpad 2. HumoksocTra Ha KOS M 1a €
OT  KNAY3WTe HA HACTOALNMA  JOTOBOP  HJIH
JDOTIBAHWUTENHO YFOBOPEHHWTE YCAOBMA, AOKOIKOTO
HE HANAra MIMEHHHE B CHUIECTBEHOTO ChABLPAKAHHE
Ha QOrOBOPEHOCTHTE, HE BOOH 00 HHIUOMKHOCT Ha
Ipyra Kiay3a WIM Ha JAOropopa xaro uano. B
NPOTHBEH CAy4ai CTpaHMTe TB/KAT 14 JOTOBOPAHT
CHOTBETHOTO  HM3MEHEHME M JIOMBIHEHHE  HA
HACTORIUMA JOrOROP, KATO 3amassT CMHCHIA M
CHABPKAHHETO HA ITHPBOHAYANIHATA [OrOBOPEHOCT,
B cayuald He HeRBIMOKHOCT 3a mocTHMrawe Ha
Takasa  NOrOBOPEHOCT,  CTPAHMTE  BBanarar
OnpefiendHe CBIBPMAHHETO Ha MOCTelHaTa no
3aNa3BaHe M CBXPAHABAHE HA  ITHPBOHAYMAIHO
JafBeHATAa OT TAX BOMA 34 3ana3BaHe BATHIHOCTTA
Ha OroBOpa HA CBIA .

IMaparpad 3. 3a Bceku cnop oTHOCHD
ChUICCTBYBAHETO, ACHCTBHETO W BANMAHOCTTA HA

deletion of the land from the forestry fund list, shall
remain in the Escrow Account and may be paid into
the account of the State upon a written request of
the Buyer

(b) The time limit to deposit the rest of the
purchase price of the land due by the Buyer into the
escrow account shall be contracted for a period of 5
/five/ working days, from the last date on which a
check of the presented documents will be
performed: a certificate showing that a detailed
structural plan of the Land has entered into force, is
to be submitted along with a layout plan of the
same and the order of the Minister of Agriculture
for the change of the purpose of the land from
Forestry fund into a housing development land in
regulation, after the expiry of that term and under
the condition that within such timeframe a payment
demand order has not been submitted by the Seller
accompanied by the documents listed above, the
amount shall be released immediately in favor of
the Buyer, and the escrow arrangement shall be
terminated, unless the Parties and the escrow agents
settle in writing other conditions and terms by
Annexes to this Agreement and to the escrow
arrangement, or in the contract granting a mandate
to the escrow agents for the performance of the sale
and purchase under art. 4.2,

V. FINAL PROVISIONS.

Paragraph 1. Amendments of this
Agreement shall be made in writing by mutual
consent of the Parties.

Paragraph 2, The nullity of any of the
clauses or the additional arrangements herein, as far
as it does not necessitate modifications of the
substantial content of the arrangements, shall not
entail nullity of any other clause or the entire
Agreement. Otherwise the Parties have to negotiate
the relevant modification and supplementing of the
present Agreement, by preserving the meaning and
content of the original arrangement intact. In the
event of failure to make such an arrangement, the
Parties shall refer to the Court the defining of the
content of the latter in order to preserve the meaning
of their will as stated by them initially to maintain
the validity of the Agreement.

Paragraph 3. Any dispute regarding the
existence, the force and the validity of the




MOCTHIHATHTE MEKIY CTPAHHTE NOTOBOPEHOCTH MITH
BLB BPBEA ¢ TAXHOTO HApYLWABaHE, BEIIOYHTENHO
cnopose H Pa3HOTHACHA OTHOCHO:
NEHTBHTENHOCTTA, TBAKYBAHETO, TPEKPATABAKETO,
H3MBJIHEHHETO M HEM3IMTLIHEHHETO MM, KAKTO H 3a
BCHYKH HEYpeOEHH B TOIH JIOTOBOP BHIPOCH, ce
npuaara GkarapckoTo AeHCTBAIO KBM JaTaTa HA
HACTOAIUAA  JOTOBOP  3aKOHOJATEACTBO,  KATO
CTPAHHTE  ypesKIaT OTHOMIEHWATA CH  vpes
cnopasymenve. Tlpuw nenoctHrawe ua curiacue
ODIHFAUMOHHHTE  CriopoBe no ToIM M 10
NPEAXOAHHA HIIEH C& OTHACAT 3a peliapaHe npeq
BapheHckn palioHeH WM OKPBKEH CBI, CLINACHO
NpaBHIIATA 33 pOJOBATA MOACHLAHOCT, 3 BeLUHHTE
CrOpoBE  BHLE  BpPB3KAa © JOrOBOpA —  nped
KOMMETeHTHHA ChJl CBITIACHO NPABHIATA 38 MECTHA
MOACHAHOCT .

Iaparpa¢ 4/1/ Crpaunre aorosapar
CMEIHHTE anpecH M JIHMUA 38 YBEAOMIEHHA W
KOPECMOHLEHIHA , KAKTD cllejBa :

3a Kynysaua
3a ITpopasaya

/2] Tlocnegmwre a;pecu W nMua
NONMEKAT HA TIOTBBPAIABAHE B  ECKPOY
CNOpazyMEHHETO H B JOrOBOpA 3a Bhijarase Ha
MaHOAT HAa EeCKpOY 4areHTa 3a NOKYIKO —
npopaxkba Ha Tepena no un2.2. , kato B
MNPOTHBEH Cy4aii 3aTB/UKHTENHH ca AIPECHTE H
JIHLATA MOCOYEHH B I0CNERHOTO.

IMaparpad 5. Tozu nmorosop ce cweTasw
CAHOBPEMEHHO HA AHrNWHCKM W OBACApCKH e3MK,
KATO TNPH KOH(UIMKT HAa PENAKUMHTE, C& npHrara
pelaklinaTa janeHa ¢  Owirapckd  e3WK  npu

HIACHABAHE Ha KOH'EI)J]H'H.THGTI} ChORpAAHKE OT
AoroBoOpcHOCTTA |

IMaparpag 6. /1/ Tosu Horosop snusza B
chna camo ako Crpanure ca ckmouynar Jloroeopa
(Eckpoy  cropazymenwero) no  unl2(s) w
Horosopy 3a Beanarade Ha mopwuka /Manaat / ¢
ECKOPOY  arewtHTe. B npotHeen  cnyuaii
nognuceaHero My ot CTpaHHTE HAMAa HHKAKBH
paBHH NOCNEACTBHA.

/2] Bnaswen B 3aKOHHA CHNA, HACTOSUIASAT
HOTOBOP nopaxia npaBa M 3a0b/KeHds M 3a
npasonpHeMuiuKTe Ha CTpanuTe,

_ 13/ Eckpoy aremtH mno cMHCRIA Ha

arrangements made between the Parties or regarding
their breach, including any disputes or disagreement
on their walidity, interpretation, termination,
performance or failure to perform, as well as all and
any issues that are not settled herein the Bulgarian
current legislation as of date of the present
Agreement shall apply, and the Parties shall settle
any such disputes by mutual agreement. In the event
of failure to reach an agreement, any contractual
disputes concerning the current and the preceding
article shall be referred to the Varna Regional or
District Court, in compliance with the rules of the
subject matter jurisdiction, and the property disputes
related to the Agreement shall be referred to the
competent court in compliance with the personal
jurisdiction rules.

Paragraph 4/1/ The mailing addresses and
contact persons for notification or correspondence
between the Parties shall be as follows:

For the Buyer
For the Seller

72/ The listed above mailing addresses and
persons needs to be confirmed by the Escrow
Arrangement and by the contract for the granting of
mandate to the escrow agent for the sale and
purchase of the land under art. 2.2, otherwise
mailing addresses and persons listed above shall
prevail. '

Paragraph 5. This Agreement has been
drawn in both English and Bulgarian languages, and
in the event of a conflict between the two versions,
the Bulgarian version shall prevail in order to clarify
the content of the provisions in conflict.

Paragraph 6. /1/ This Agreement shall come
into force only if the Parties have concluded the
Arrangement (The Escrow Arrangement) under
art.1.2(c) and the Contract of Mandate with the
Escrow Agents, Otherwise, its signing by the parties
shall bring no legal consequences.

/2{ Once it has come into force, the present
Agreement shall create rights and obligations for the
legal successors of the Parties,

3. Escrow Agents as defined herein shall be

LY
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HACTOALLMA Aorosop ca aneokature Bosn Miwes
Kexon,EI'H 5906051028, aapokarcka konerus
Bapua, rp. Bapua, yn. ,I'pad Urunarves” Ne 17 u
3axapu JKensskos Tomon EFH 6804120540 \
ansokarcka konerms Bapua , rp.Bapua , yauua
Iapackesa Hikonay Ned |, er.2 , a eckpoy cmerxa e
CLEMECTHA CICLHATHA KITHEHTCKA CMETKA C THTYJIIp
Boan Hiwes JKekos, koato Moke na Gnoe
3A0LITKABAHA  CIMHCTBEHO 3aEHO OT JBAMATA
ECKPOY areHTH M TPEBOAM OT KOATO MOraT aa ce
NpaBAT CaMO NO YKA3AHM H3PHYHO OT KYNyBaya M
NpOnABala CMETKH WIK MO WIPHYHO HAapexaaHe Ha
NOCNEAHHTE KbM NBAMATA ECKPOY AreHTH MO CMETKA
Ha  OBLp&kaBaTa HIH  ChOTEETHA OOWMHA 2a
3annalane Ha Ib/UKHMH TAKCH H APYTH ThpiKaBHH
BICMAHHA, C [IaTeHHO OCHOBAHWE HACTOALLHA
AOrOBOP.

/4] JIorosopH 3a MaHZAT ¢ €CKpOYy areHTHTe
10 CMHCBAA HA HACTOALLMA JIOrOBOP €A JOrOBOpPH,
CIINOYEHH KaKTO cliepa:

a/MbPBU  JOrOBOP MEkKIY KymyBaua KaTo
nopeuHTen M aneokar boaw HMnues ewos kato
HNOBEPEHHK;

6/BTOpH nOroBOp Mewamy nponapava kato
nopeuHTen ¥ ansokar 3axapH Hensskos Tomos
KaTo J0BEPEHHK,

KaTo  fpelMeT  Ha  JOroBOpHTE  ca
MPCAIIOCTABKHTE M YCNOBMATA, TNPH  KOWTO
ODBEPCHHLIMTE LIe HANBAHABAT OT HMETO M za
CMETKA Ha MOPRYHTENHTE NEHCTBMA MO H3MBIHEHHE
Ha TEXHWTE HACPEIUHH 320B/DKEHHA no wi. 4.2. oT
HACTOAIUHKA [TPEABAPHTENEH NOTOBOP.

Iaparpag 7. 3a  souukm HEYPEeNeHH
BLAPOCH CTPAHWTE [NBKAT PELIABAHETO WM B
nHcMeHa opma K upes nperosopH .

Maparpad 8. Bwe scuukm cayyai wa
BHHOBHA  HEM3INPABHOCT, BKIOMHTENHO M B
Cly4auTe HA NPEeBPATHO yNpakHABaHE HA Tipasa,
BO/AEILO 0O NPENATCTBAHS YNPAKHABAHETO HA Npapa
Ha Jpyrata cTpaHa WIM 40 NpPenATCTBaHe
HIMBLIHEHHETO  Ha  3aJB/DKEHHMATA, BRI, H
GesneHcTBHE NO OTHOWEHHE Ha aIMHHHCTPATHEHM
NPOLEIYPH, BHHOBHATA CTPaHa AbJUKH 1a obeswerH
HINpaBHaTta  noj  (Qopmata Ha  HeycToilka
AorosBopeHa B pasmep Ha 10% /pecer npouenra/ or
Lanata NOKynHa ueHa B pasmep xa 37 753 956
/TpuaeceT m cefleM MUIHOHA CENEMCTOTHH neTaeceT
H TPH XHIISH NEBCTCTOTHH NIETAECET H Luect/ eBpo.

Maparpag 9. Crpamure mo moroeopa cu
ALJDKAT ChAEHCTBHE 32 MOCTHIAHE HA [IOTOBOPEHMUA

PE3YATAT, B TOBA YMCIO W 33 HIMBIHEHHE Ha

Boyan lliev Jekov, Attorney at law, 1D No.
5906051028, Varna Bar, Vama, ul. Graf Ignatiev Ne
17 and Zahari Zhelyazkov Tomov, ID No,
680412050, Varna Bar, ul. Paraskeva Nikolau 4,
et.2, and the Escrow Account shall be a special
client account, jointly held by the two Escrow
Agents, with Principal Boyan lliev Zhekov, which
account may be only debited by the two escrow
agents jointly and transfers from which may be
made to account explicitly indicated by the Seller
and Buyer or, by explicit instruction of the Seller
and the Buyer to the two escrow agents - to state or
municipal bodies’ accounts respectively, in order to
make payments of fees or other state collectibles
that might be due with reason for payment the
present agreement.

4/ Contracts of mandate with the Escrow
Agents under this Agreement represent contracts
concluded as follows:

a/ First contract between the Buyer as a
Assignor and Mr. Boyan Iliev Zhekov, Attorney at
law, as an Assignee;

b/ Second contract between the Seller as a
Assignor and Mr. Zachari Tomov, Altorney at law,
as an Assignee;

and the subject matter of both contracts are
the prerequisites and conditions under which the
Assignees shall act, on behalf and at the expenses of
the Assignors, in order to perform their counter
obligations under Art. 4.2. in this preliminary
agreement.

Paragraph 7. All unsettled issues shall be
settled by the Parties through negotiations and in
writing.

Paragraph 8. In any event of guilty default,
including the cases of wrongful exercise of rights,
leading to obstructing of the exercising of rights of
the other Party or to the obstructing the performance
of the obligations, including failure to take action in
relation to administrative procedures the Party at
default shall compensate the one not at default by
paying a penalty of 10% /ten per cent/ of the total
purchase price to the amount of €37°753°956 /thirty
seven million seven hundred fifty three thousand
nine hundred fifty six Euros/.

Paragraph 9. The Parties are obliged to
cooperate with each other in order to achieve the
contracted result, including also the counter rights
and obligations, as far as the same is requested in

h




HACPELIHKTE NpaBa M 3a0b/UKEHMA,  JOKONKOTO
CBIIOTO € MOMCKAHO B nMcMeHa (QopMa M
NPHAPYAEHO C HYMHOTO MOACHEHHE 33 THPCEHOTO
CHAGHCTBAE., 33 OCHIYpABAHE HA  ABIDKHMOTO
CBACHCTBHE OT CTpaHa HAa KymyBaua crej
npuaobHsane Ha COGCTBEHOCTTA B KAYecTROTO My
Ha colcTseHK 3a NpoBekIaHE Ha MPOLIEAYPHTE 1O
HapaboTka u onobpenne va [TVII- TIP3 3a umora,
KAKTO H B 4IMHHMCTPATHBHO TNpPOWIBOACTRO 32
CMAHA Ha MpEHASHAYEHMETO HAa MMOTA 'pe3
M3KIIFOYBIHETO MYy OT TOpckMA  QoHA M
NPHYHCIABAHETO MY KbM  YpOaHHIHHMpaHHTE
TEPHTOPHH, BKJI. M B AIMHHHCTPaTMBHMTE
NPOMIBOICTRA N0 H3JaBaHe Ha HeofXoauMmTe
YAOCTOBEPHTENHH W DHCIIO3HTHBHM
AAMHHHCTPATHEHH AKTOBE 3a MBAHO
KOMILIEKTOBAHE HA TIPENHCKATA, KyNyBaysT e
AObAeH Aa cHabnu npopapava ¢ HeobXoAHMMHMTE
MThIHOMOUIHH, KATO HA YITBAHOMOWMTENA C& ThIDKH
MbIEH  OTYET MO  XOAa HA  MOCOYEHHTE
aIMHHHCTPATHEHH NIPOLEIYPH.

Ilaparpad 10. ITpu Gesgeficreme or crpana
Ha [lpomaeaua no oTHomenwe Ha croTBETHHTE
aIMHHHCTpaTHBHH npouenypH , KynyeawsT uma
npaBo OT cBOe HMe M 3a cmeTka Ha [lponasaua pa
HIBBPIUH CEOTBETHHTE HEHCTRHA |

Iaparpad 11. B caysante Ha ynpasueHu
npaga oT Kynyeawa no w19 , an3 33 , To
 3AMNAILAHETO Ha LIEHATA C¢ JBJKH CONMAAPHO H OT
On Cuiiz Brarapna EOOJI —rp.Bapua, 3a xoeto ca
H YYpeJeHH JOTOBOPHTE 34 MOPLUHTENCTROTO .

Tosn poroBop ce cueTamMm B weTHpH
eAHOO0PAaZHH EK3EMNIAPA — MO elMH 34 BCAKA OT
CTPAHHTE H nNOo ef0WH 3a gBamarta ECKpOY areHTH,
BCCKH OT KOMTO cherodul oT 20 crpaHHim,
NOAMHCAHA BCAKA €fIHA OT CTPAHMTE.

Beuukn noanMcsalnM noTebpiKMaBaT, ue ca
npoyen ropoto CIIOPABYMEHME s wupes
TEXHUTE MHHUMANH W TOANMCH JeKnapHpar, ue
HMAT MBIHA OTOPH3IALMA Na TMOINMLIAT JOKYMEHTA
38 M OT HMETO Ha CTpaHaTa, 3a KOATO T€ Mojarart
CBOA MOAMMCE.

Horoeopa B cBOX s3appplueH  BapuaT
3ATLIKHT@NAHO Ce MPUNOANMCBA H OT NPaBHHTE
KOHCYJITAHTH YUYACTBANH B NPEroBOpHTE,
HIrOTBAHETO W CBINIACYBAHETO HA OKOHYATEAHATA
PenaKkuMs Ha JOroBopa .

B HepasgenHa 4acT OT HACTORUIHST JIOTOBOP

writing and accompanied by the necessary
explanation for the cooperation sought. To ensure
such cooperation, the Buyer after acquiring the
Property, in his capacity of an owner for the
performance of the procedures for preparation and
approval of the Detailed structural plan- Regulation
and Development Plan for the Property, as well as in
the administrative proceedings for the change of the
purpose of the Property through its exclusion from
the Forestry fund and its enlisting as an urban area,
including in the administrative proceedings for the
issuance of the necessary certifying and
supplementary administrative acts for the entire
completing of the correspondence, the Buyer shall
furnish the Seller with all necessary authorizations
and the Seller shall report on the progress of such
procedures.

Paragraph 10. In the event of omission by
the Seller concerning the respective administrative
procedures, the Buyer has the right on his own
behalf and at Seller’s expense to perform the
relevant actions.

Paragraph 11. In the events of exercised
rights by the Buyer according to Art.19, item 3 of
the Obligations and Contracts Act (OCA), payment
of the price is due jointly by ALL SEAS
BULGARIA EOOD — Varna, which is the purpose
of the conclusion of the Contracts for Guarantee.

This Agreement has been drawn in four
identical copies — one for each of the Parties and one
for each Escrow Agent — of 20 pages each, and
signed by each Party.

All the undersigned confirm that they have
read the above AGREEMENT and by putting their
initials and signatures below, they declare, that they
are authorized signatories.

The complete version of the Agreement must
also be signed by the legal consultants, involved in
the negotiations, preparation and harmonization of
its final version.

The following enclosures are integral parts of

T




ce  npunarar:  Jokyments YAOCTOBEPABALIM
JISTHTHMALIMATA HA CTPAHUTE M AHUATA ,KOHTO TH
MPEACTARIABAT  MPH  HErOBOTO  NOAMMCBAHE;
MenuTtenunua sa niawane va HeycTolikata ot On
Cwuiis Brarapus EQOJ| -rp.Bapua ; Horosop 3a
NOPBLYHTEACTBO 33  MIAlAHE 10 LeHata no
wn.4.26.6” or On Cuils Buwirapus EOO] -
rp.Bapna, Jlororop 3a nopwustrencreo sa Taiase
no ueHata no um4.4.6.“a.0.” or On Cuiis Buirapus
EOQOO -rp.Bapua ;

the present Agreement, namely: Documents
certifying the legitimacy of the parties and their
representatives at the signing of the present
Agreement; Bill of exchange for securing the
payment of penalty by ALL SEAS BULGARIA
EOOD - Varna; Contract of Guarantee to secure the
payment of the price under Art.4.2.4b” by ALL
SEAS BULGARIA EOOD - Varna; Contract of
Guarantee to secure the payment of the price under
Art.d.4.%a.e.” by ALL SEAS BULGARIA EQOOD
-~ Varna. -

Forthﬁe@ﬁ‘}-rer: A
e . .l"il_- ;l.

o \I:; .’.’._ .-I
C:E"/ ? {3/; L
For the Sefler: Kj\




EXHIBIT F



JOMBJBALLO CIIOPA3YMEHHE

Huec, 27-u wHoempu 2013 r., B
rp.Bapha, Bwarapus, ce noanKca
HACTOAINOTO JONBIHHTENHO CHOpasyMeHue
MEKJYy CTPAaHHTE [0 CIOPA3yMEHHETO OT
28.03.2012 r., Oasupano Ha dakuTe u
NOKAa3aTeNncTBaTa, pasKpHTH B  XO4a Ha
NPOBEIEHOTO pa3ciefBaHe, OTHACAID ce JI0
NEerHTHMHOCTTA H BATHJIHOCTTA Ha
NPe/ICTABCHHTE B MPOH3BOACTBOTO IO
HECLCTOATENHOCT  BOJACHO  copamo  Ewp
[Tponspte  [Jlepenonmeur Al (“EIILY)
nnaTexHi wekose ot [Ispea HHBECTHHHOHHA
Danka AJl (“IIMB"), orxppiaenn ¢ Pemenne
Ne2 or 08.02.2013 r. mo T.a.Ne 82/2011 or
THproBUUIKHA OKPBKEH CHI.

Besika enma or crpanure:

1. Oa Cuiiz Hponspra 2 OO0/, Teproscko
JIPYIKECTRO, PErHCTPHPAaHO CBITIACHO
3aKOHOJATENCTBOTO Ha Penybnnka Beirapus,
EHK:140873564, cre cepanne u aapec ua
ynpaeinenne B rp.Bapua, yi.“Hukona
Banuapos” Ne3, ex.I', oduc uenrsp, er.8,
opuc 21, mpencraBnsBaHO OT ynpapMTENA
l'eopru Mupues, nu4no u upes afgs, JHMHTHD
HAwnaxues, AK Bapha,

2. Acer Menamsmbur EAJ, TBproecko
JIPYKECTBO, PErHCTPHpPaHo ChIJIACHO
3aKOHOAATeNcTBOTO Ha Penybmuka benrapus,
EHK:103921587, cre cepanmiue W agpec Ha
ynpaenenue B rp.Teproemwe, ynllap Hean
Acen  Ne 1, MPEACTARNABAHO ~ OT
Hanenuurenuute  aupexktopH  Hukonaii
Xybenos u Ceernosap Kacabos, nuuno u
upes anp. JuMuTsp HHakues;

3. Emp Jlomxuernxke Jlumurven Huk,,
yupeaeHo mpes 1995 r., cwriacHO 3aKoHHTE
Ha mara Tekcac, CAIll, ¢cve cemanmue : 459
Yuneuneitn Hpaite, Poxoyn, Tekcac 75032,
CAIIl, npencraenasano or @uaun Pobnpr
Xapuc, [pesnnent u Ienepanen MeHHIKBD,
ype3s agsokar 3axapH Tomos, AK — rp.Bapua,
HasHadeH ¢ neiaomomuo ot 18.07.2011 r,,
sapepeno  or  Jlupekuna  “Koucyncku
oHowenus” npn MBHP Ha PenyOmmka
buarapua ua nara 05.08.2011 r.,

Ce cbrIacaBa Che CIEAHOTO:

2. Asset

SUPPLEMENTAL AGREEMENT

This Supplemental Agreement was made this
27™ day of November 2013 by and between the
parties to the Agreement of 28" March 2012 to
incorporate the mutual understanding of the
parties on the facts and evidence that have
come to the fore upon the completion of the
investigation as to the legitimacy and validity
of the payment claims asserted by First
Investment Bank AD (FIB) in the bankruptcy
case of Ayr Property Development AD (APD)
and denied by Decision No.82 entered on
February 8, 2013 by the Targovishte District
Court in Case 82/2011 with such court.

Each of the parties below:

1.LAll Seas Property 2 OOD, a company
incorporated under the laws of the Republic
of Bulgaria and having EIK (Company
number): 140873564, and seat and registered
office address at Varna, 3 Nikola Vaptsarov
St.., entrance G, Office Centre, 8th floor,
office 21, as represented by its Manager
Georgi Mirchev acting in person and through
Attorney Dimitar Yanakiev (Varna Bar);

Management EAD, a company
incorporated under the laws of the Republic
of Bulgaria and having EIK: 103921587, and
seat and registered office address at
Targovishte, 1 Tzar Assen St., as represented
by the Executive Directors Nikolay Hubenov
and Svetlozar Kassabov each acting in person
and through Attorney Dimitar Yanakiev;

3.Ayr Logistics Limited, Inc., a company
incorporated in 1995 under the laws of Texas,
USA and having seat at 459 Chippendale
Drive, Rockwall. Texas 75032, USA, as
represented by the President and General
Manager Phillip Robert Harris acting through
Attorney Zahari Tomov (Varna Bar) retained
and authorized in that regard by a power of
attorney made on July 18, 2011 and duly
certified by the Consular Department at the
Bulgarian Ministry of Interior on August 5,
2011,

Has consented to and agreed as follows:




§1. Usespennte npes 2007 n 2008 ron.
no cMmerkara Ha On Culiz Menuoscmsum
(Penybnuka Mapiianoss octposu), B HaHka
Banera

(Manta),  ¢QuHaHCHpanu  ¢BC
cpejcTBaTa no DaHKOBHTE 3aeMH
npenocrasens o1 [IMb  wa  [Topm

Husecmmoum [esenonmvim — Bwneapus 2
EAJN ¢ norosopu 3a Gankos 3aem Ne 39KP-
AA-2510 ot 22.11.2007 r. u Ne 014LD-L-
000002 ot 02.10.2008 1., obcnyxsar
(MKTHBHHM CHENKH H HE OCBINECTBABAT
BIOKEHHA B npoekta “Cunesp Owity”. Tean
clenkH H Tpanchepu cTosT H3BEH 00XBaTa Ha
cnopazymenneto ot 09.12.2009 r, u obxsara
caenkute ot 10.12.2009 r., npexsbpramm
npaeata BbpPXY npoekta “Cunsnp Ouiy” u
coOCTBEHOCTTA  BBPXY  HMHBECTHUHOHHHTE
TEPEHH B TO3H NPOEKT;

§2. Usenpmennte npes 2009 u 2010 rop.
pasmnam@anus no caenkure Ha bay Punawc
JTurmumeo (Penybimka Mapiuanosu
OCTPOBH), (PHHAHCHPAHKH CBC CPEACTBATA [0
GankoBua saem npenocraseH ot IIME wa
Acer MenwmrmeHr EAJl, Ne 014LD-L-
000006 or 29.12.2009 r., obcayxsar
QUKTHBHH CHENKH H He OCBINECTBABAT
BlOXKeHHA B npoekta Cunpsp Ouitu. Tesn
CHE/KH W TpaHC(epH  CTOAT  H3IBBH
BBINOKEHHATa HAa AceT MennamMeut EAJ]
manmar ot 08.12.2009 r. or Ewp
Hooxcucmure JTumumeo Hux w On Cuiiz
buvneapua EOO/], neiicTBalld B KauecTBOTO
cH Ha yypenuTtemi na EINJ, svanaraw, cpeuny
BR3HATPAKICHUE 11013BaHeTo Ha DAHKOB 3aeM
ot 8 munuona espo ot I1Mb;

§3. Ewp Jlooswcucmure JTumumed Hux.,
KAKTO H HMYIIECTBOTO B Macata Ha
HececToATENHOCTTA ®a  ElIJl, we ca
3ABIKEHH C Te3H TpaHcdepH M CIeNKH, KATo
Ewp Jlommuernke Jumuwren Huk octasa
sapgeinked kbM On Cuiia Tlponspra 2 QO]
Ja H3IaTH B bIHHMA obeM LeHata Mo
npHAoOHBAHE Ha NpapaTa W COODCTBEHOCTTA
BhBpPXY npoekta  CHApsp  OGmily  H
HHBECTHUHOHHHTE TEPEHH B HETO, KaKTO TORA
¢ [OrOBOPEHO B  CIOPA3YMEHHET)  OT
09.12.2009 r, perucTpupano noa Ne 7201 B

§1. The money transfers made back in 2007
and 2008 to the bank account of All Seas
Management (the Marshall Islands) with the
Bank of Valetta, Malta, used funds borrowed
by Port Investment Development — Bulgaria 2
EAD and lent by FIB under bank loan
agreements of Nos.39KP-AA-2510 of 22"
November 2007 and 014LD-L-000002 of 2™
October 2008, respectively. These money
transfers ~ were  purportedly  servicing
transactions, which however were fictitious
and were anything but investment in the
Silver Beach Project. The said transactions
and the money transfers related to them were
outside and beyond the scope of the
Agreement dated December 9, 2009 and had
nothing to do with the transactions concluded
for the transfer of rights held in the Silver
Beach Project or the rights of ownership in
the investment lands thereunder,

§2. The money transfers made back in 2007
and 2008 to the bank account of Blue Finance
Limited (the Marshall Islands) with the Bank
of Valetta, Malta, used funds borrowed by
Asset Management EAD and lent by FIB
under bank loan agreement No. 014LD-L-
000006 of 29" December 2009. These money
transfers ~ were  purportedly  servicing
transactions, which however were fictitious
and were anything but investment in the
Silver Beach Project. The said transactions
and the money transfers related to them were
outside and beyond the scope of the mandate
APD incorporators Ayr Logistics Limited,
Inc. and All Seas Bulgaria EOOD gave to
Asset Management EAD instructing the latter
to borrow an 8-million-euro loan from FIB in
return for a good an valuable consideration.

§3. Neither Ayr Logistics Limited, Inc. nor the
property of APD’s bankruptcy estate
(“APD’s Estate™) are bound in any way
whatsoever by the said transactions or the
money transfers related thereto, while at the
same time Ayr Logistics Limited, Inc. remains
liable to All Seas Property to for the full
amount of the price payable for Ayr's
acquiring the rights in and ownership of the
Silver Beach Project and its lands as agreed
under the December 9, 2009 Agreement,
which was recorded under reg.No.7201 in the




Kanuenapuita Ha BapHeHckHs HoTapuyc
Huxkonaii [ltonrepos, ¢ nuuens nomep 484 na
Horapuanuara kamapa.

§4. CtpannTe ce ChIIIACABAT BCEKH CIHH
CIIOp MIIH MCK KOHTO MOXE [a BbIHWKHE B
pe3yiTaT  Ha  M3BBpILICHHTe TpaHchepw
obenyxunu bukTuBHiTe caenku Ha On CHits
MenummenT w bny ®unanc Jlumuren, Win
MbK KOETO W [Ja MMYLIECTBEHO [paBo
NOpoJIeHo OT niatexnuuTe uckope Ha [THUB,
NPEeISBEHH CIPAMO HMYIIECTBOTO B Macara
Ha HecheroATenHoerra Ha ETN]L, xorato Tom
CIOP, NPaBO H/HIH HCK CE OTHACA [0 TIPaBaTa
W 33/IBJKEHHATA HA CTPAHUTE [10 HACTOALLOTO
JOTBABALLO COOPa3YMEHHE H /HIIH A0 NpasaTa
H 3afBUKCHHATA 10 CHOPAIYMEHHETO OT
28.03.2012, na 6b1e moaUHHEH Ha:

* 3akounte Ha CAIL umamm oTHOmEeHHE
KbM (PHHAHCOBHTE H3MaMH, NpaHeTo Ha
NApH H KOPYNUHATA, W HA pasnopenbuTe
Ha 434 u 435 or Konsenuuara OOH
Cpemy KOPYIIMATA, MPHIOKEHA KbM
HACTOHAILIOTO,

* Crpanure ce CBITIACABAT, Y€ MACTOTO Ha
waneaHenue Ha Jlorosopa or 28.03.2012
I. H BCHYKH JOMBLIHEHHA KbM HETO € B
mata Hwo Hopk u cnegosarenno
MACTOTO HM Ha M3NbIHEeHHe wie Oblie B
mara Hio Hopx.

*  MepepannusaT okphken cba B Hio Hopk,
mwara Hio Hopk, npurexasa mectra n
POZOBA KOMIETEHTHOCT COIPAMO BCHUKH
CTpaHH no Hactoamoro. HM3bopsr Ha
TIPHIIOKHMO TIPABO €4 3aKOHHTE Ha LIATA
Hio Hopk.

* CrpaHHTe HApOYHO Ce MOJAYMHABAT HAa
3KOHHMTE, CHANIHLIATA M FOPHCIHKIHATA
Ha wara Hio HMopk, nouexe mnurast
CBMHEHHA KbBM  e(eKTHBHOCTTA Ha
NPHHUHNATE Ha [paBOoBaTa OAbpiaBa B
briarapus #  noHexe  OCHOBHOTO
H3NBIHEHHE Ha JOTOBOPHTE H BCHYKH
TexHu JonbAHenus e B mara Hio Hopk.

*  Crpanure ce CBITIACABAT, qe
Denepanuust Okpbacen cba B Hio Hopk,
mata Hio Hopk e kommerewren na
pasriea BCeKH elHMH TAKBB CIOP W/HIH
da ce NpOH3HECE MO BCAKO €IHO NpaBo

records kept at the offices of the Varna

Notary ~ Public  Nikolay = Dyulgerov
(commissioned wunder No.484 by the
Chamber of Notaries Public).

§4. The parties agree that each and any dispute
or claim arising from any of the money
transfers servicing the fictitious transactions
made by All Seas Management or Blue
Finance Limited, or any controversy over any
property right stemming from the payment
claims FIB lodged against the property of
APD’s Estate where such controversy or right
or claim concerns any of the rights or
liabilities of the parties hereto, or any of the
rights or liabilities of the parties to the March
28" 2012 Agreement shall be governed by:

The U.S. laws concerning financial fraud,
money laundering and corrupt activities,
as well as to the provisions set forth in
Art.34 and Art.35 of the United Nations
Convention Against Corruption, attached
hereto;

* The Parties agree that the March 28, 2012
Agreement and any supplements thereto
shall have its effect in the State of New
York and therefore shall be domiciled in
the State of New York.

* The U.S. Federal District Court in New
York, State of New York shall have
subject matter jurisdiction and personal
jurisdiction over all the parties hereto. The
choice of law shall be New York State

Law.
* The Parties purposefully  subject
themselves to the laws, courts and

jurisdictions of the State of New York,
because they question the effectiveness of
the rule of law in Bulgaria, and because
the principle performance of the
Agreements and any supplements thereto
is in the State of New York.

* The Parties agree that the U.S. Federal
District Court in New York, the State of
New York shall have jurisdiction over any
dispute or controversy and/or shall be the
one to make a determination or a decision
on any rights and/or a claim concerning




W/ HCK OTHACALL 10 YIIPAXKHABAHE HA
npaBata M/MIH  W3NBJIHEHHETO Ha
3a0b/DKEHHATA HA TIPeJCTABEHHTE TYK
CTpaHH, TTo-cneunanno Ewp
JNomxuetnke JIaMurna Huk. e n3bpan u
HoMHHHpan [Hofiue Sank B Hio Hopk.
KaTo MACTO Ha  H3OBIHEHHE [0
JIOTOBOPHTE M BCHYKH AONBIHEHHA KBM
X, Ebp Jlomkucture Jlumuren MUnk e
3aBJKEH J1a OTKPHE CMETKA B NoJi3a Ha
Acer Menwmrmbar EAJl 1 On Cuiia

- Mponspn 2 OOJT 1 pa w3sspum
ABMARMOTO KBM TaX nuiamaHe B [oiiue
Bank, Hio Hopk;

§5. B cnyuali Ha BB3HHKBaHEe Ha chop
HJIM YIIpajkHABaHe Ha MpaBaTa ,POU3THYALIH
ot Cnopasymenmero or 28.03.2012 u ot
HACTOSUIOTO JIONBJIBAIO CHOPa3syMEHHE, M
EJHOBPEMEHHO € TOBA BB3HHKHE WAH ce
YCTAHOBH OCHOBaHHE 3a [poBekIaHe Ha
MpoUEeayps OT TNPEOJHLHATHO 3HAYEHHE,
HE3ABHCHMO OT TEXHHA XapaKTep H ecTeCTBo,
KaTo  Hanpumep —  MpoBeKIAHE  Ha
pascieJBaHe oT cTpaHa Ha BractuTe Ha CAILL]
NPHTEKABAHH [PABOMOLLMA Ja pascnensar
(punancoBn M3MaM#, npaWe Ha TapH M
KOPY LM, NOCTAHOBABAHE Ha
KOH(PHCKAHOHHH MePKH MJIH TIpenpHeMaHe
Ha o0e3neYnTeNIHH JeHCTBHA, KOraTo ToBa
MOMKE Jia 3acerHe HMYIIECTBEHHTE MpaBa Ha
BCSAKA elHa OT MpeNCTABeHHTE TYK CTPaHH,
AEHCTBHETO Ha MOCOYEHH TYK JOTOBOPEHOCTH
Ce yObMKaBa C TONKOBA, KOJKOTO e
HeobXoaHMO criopest ciydas.

§6. HacroamoTo a00BABaILO ciopasyMeHHe &
HEpa3leHa  YacT OT  CHOpasyMeHHeTo
noanucano Ha 28.03.2012 u ThAKyBaHETO M
MPAMTOKEHHETO HA MOCTEAHOTO ¢8 NOAYHHABRA
H3LAI0 Ha NOCOYEHHTE no-rope
JOTOBOPEHOCTH, KOHTO HMAT TPEHMYINECTBO
H  OrpaHWvaBar JeHCTBHETO Ha BCAKa
NpPeAXoHa JOTOBOPEHOCT, KOATO MOMKE Ja
BL3MPENATCTBA NpaBaTa Ha KOATO M Ja €
NpeACTaBeHHTe TYK crpaHd. Huto enma
JIOTOBOPEHOCT MEXUIY CTPAHHTE MPEeIH W Mo
BpeMe JeHCTBHETO Ha HACTOALLOTO
JIOMBIBAll0 CNOpa3yMeHHe, HE MOXE Ja ce
TRJIKYBA WIH NpWAara no HayuH, KOHTo BOAM
110 HapyliapaHe H KoH(NHUKT ¢ pasnopeabute
Ha un.34 W 43S or KonpeHuwsra na OOH
cpemy kopynuusra, ¥ 3akonure wa CAII[

the exercise of any rights or meeting any
liability of any of the parties hereto, More
particularly, Ayr Logistics Limited, Inc.
has chosen and designated Deutsche Bank,
New York, the State of New York as the
place of performance under the
Agreements and any supplements thereto.
Ayr Logistics Limited, Inc. is obligated to
open accounts in favour of Adsser
Management EAD and All Seas Property 2
00D and make the payments it owes to
the said two companies in Deutsche Bank,
New York.

§5. In the event of any dispute arising from or
over the exercise of the rights stemming from
the March 28, 2012 Agreement or from this
Supplemental Agreement, and if certain basis
or grounds for conducting any preliminary
procedure of whatever nature or purpose,
such as - an investigation by the competent
U.S. authorities of financial fraud or money
laundering or corruption cases need to be
launched, or confiscation orders are issued or
any other protective measures need to be
imposed - should simultaneously arise and
where any of those might affect any of the
property rights held by any of the parties
hereto, the duration and effect of this
Agreement shall be extended as deemed fit in
any specific case.

§6. This Supplemental Agreement shall be an
integral part of the March 28, 2012 Agreement
and shall be construed and applied according
to the above provisions, which shall prevail
and shall supersede any earlier agreements or
arrangements that might obstruct or restrict the
exercise of the rights of any of the parties
hereto. Nothing in any previous agreements
reached earlier or concurrently with this
Agreement by and between the parties hereto
may be construed or enforced in a fashion that
might give rise to a breach of or be in conflict
with the provisions of Art.34 and Art. 35 of
the United Nations Convention Against
Corruption, or the U.S. laws combatting
financial fraud,




OTHACALLH Ce N0 (MHAHCOBMTE HIMAMM,
NPaHETO HA NAPH K KOPYNILHATA,

§7. Hacrosworo CnopasyMeHHe ce Tioanwca
MPHCHCTBEHO OT JIMUATa TIPelCTABNABAIIM
JOTOBAPAIINTE Ce CTPaHH, CBCTABCHO Ha
AHITHACKH W OBArapckH  esmx, karto
AHTIMACKA  €3MK  HMAa NpesuMCTRO mpi
TBIIKYBAHE H OTIpENENAHE CLOBPAKAHWETO Ha

BOMATA HA CTPAHHTE B CMyval, ye BBINWKHE
TAKBB CNOP

3a O Cuiiz Ilponppra 2 O0I;

Fmpru@ﬁ#npaaumn

Ane. JuMutsp Snakues
mAHT EAJL;

3a Acer,

Hukonait XyGents —Mn.am peKTop

CnemojFpQKfTa — Han.gupexrop

Ang. ﬁ,ummp HAnakuen

3a Enp Jomkucruke JTnmnren Wak :

Ane. Eai:apn!(- io;.un N0 MEAHOMOUWHO OT
18.07.2011

money laundering and corruption.

§7. This Agreement was drawn up in English
and in Bulgarian and was signed by each
party hereto in person. Tn the event of any
dispute should arise over the interpretation or
meaning of the will and intention of the
Parties hereto the English version shall
prevail.

For All Seas Property 2 OOD:

.

\\

Dimitar Yanakiev, Attorney-at-law

For A

t EAD:

Mikolay HubenoV Exen\q_tivc Director

mjxmulive Director

Dimitar Yanakiev, Attorney-at-law
For Ayr Logistics Limited, Inc.:
N

Zahari Tomov -at-law, acting under
power of attoffey dated July 18, 2011




