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NPEAMBIOJI

A. bu bu Tu INpoukekTe ca cxkmounan JloroBop 3a apXuTeKTypHH yciayrd Ha 21.08.2007 r. ¢
®octep + [laprabpe JIMMHTHIL

b. CwrinacHo wi. 3 ot Jlorosopa 3a apxutekrypuu yciayra bu bu Tu Ilpomxekre ca
3apIDKeHH aa mwiatat Ha Poctep + [laprabspe JIuMuTHA 10 HaYMHA, IPEIBUJIEH B TO3H
JIOTOBOP, Bh3HArpPaKICHHE 3a H3IBIHEHAETO Ha YyCIyTUTe, peJocTaBent 0T PocTop +
[Maptaspe JlumuTa.

B. Majnapa ce cbriacsBar aa Bb3cTanoBaT Ha bu bu T [Ipo/pkekTe Bp3HarpaxaeHuero,
mareno Ha @octep + [lapTHbpe JIumuTHa chriaacHo 4. 3 ot JloroBopa 3a apXMTEKTYPHH
YCIIyTH, JIOKOJIKOTO € CBBP3aHo ¢ 9acTTa oT Mmora (TepmuH, nedunupan B Jlorosopa 3a
apXUTEKTYPHH YCITyTrH), mpunobuTa ot Maznapa mo gorosopa ot 01.09.2006 r. mexay
crpanuTe 110 Hactosus gorosop ("Mmot Ha Manapa") u B ChOTBETCTBHE C pa3nopeaduTe Ha
gacTosus norosop ("3axbmkeHue 3a miamase’).

I'. B nomsiHenue, chriacHo wi. 7.4 ot JloroBopa 3a apXUTEKTYpHH yciyrd, Poctep +
[Mapraspe Jlumutua ca npenoctaBuiay Ha bu bu Tu [IpopkekTe onpeneneny nmpasa BbpXy
ueprexu u marepuai. bu bu Tu IlpomkekTe ca ce ChIIackiiv 1a IPEOTCTHIIAT TE3H NpaBa
Ha Majapa B CbOTBETCTBHE C ycioBusATa Ha JloroBopa 3a apXUTEKTYPHH YCIIYI'H M HACTOSIIUSA
JIOTOBOP.

HpCﬂBHI[ TOPHOTO H 3abJIKECHHUATA, KOUTO CTPAHHUTE 1€ ITOEMAT, KaKTO H IIOEMAaHETO Ha
3aabIKEHHETO 3a IUIAlAaHe OT Ma,uapa, C€ CKJIFOYH HACTOALIHA JOTOBOP 3a CIIEAHOTO:

1. IEOMHULIUHN

1.1. B HacTOSIIKS JOTOBOP CIIGIHATE AyMH MMAT 3HAYEHHSTA, OTPEIETIEHH MO-I0Ty, OCBEH
aKo He € NPEeIBUICHO JAPYTo:

Jlorosop 3a apxuTeKTypHH ycayru' e norosopst or 21.08.2007 r. mexxny bu bu T
IMpomwkextc 1 @octep + [TapTHbpe JIumuTHA BBB Bpb3Ka ¢ ImoTa 1 [1poekra;

"®ocrup + [MapTHbpe JIumMuTHA" € THPrOBCKO JPYKECTBO, HAJIEKHO YUPENEHO H
CBIIECTBYBAIIIO 110 3aKOHUTE Ha AHIIHA B Yelc ¢ perucTpupan opuc Ha Puspcaiin Tpui,
22 Xectsp Poyn, Jlonmon, SW11 4AN, peructpupano B AHIIHAs 1104 Gpupmen per. Ne
16444989.

1.2. Becuuku aymu ¢ riraBHa OykBa, H3M0JI3BaHH, HO Hele(UHHPAHH B HACTOSIIUSA JOTOBOP,
MMaT CHIIOTO 3Ha4YeHHe KaTto B JloroBopa 3a apXUTEKTYPHH YCIIYTH.

2. 3AIJDKEHUS HA BU BU TH ITPO/IKEKTC

2.1. bu bu Tu IIpomkekTe ce 3aab/nKaBa npeji Magapa 1a mosou BCHUKH YCHITHS 32
OCHI'YypsIBAaHETO Ha rapaHuus B nossa Ha Manapa BsB popmara, npensuaeHa B CraniapTHUTE
ycinoBust Ha Bputanckara umotHa denepanus (CoWa/F) no oTHomenue Ha yciyrure Ha
®octsp + [Maprabpe JlumuTtaa o JloroBopa 3a apXUTEKTYPHH YCIYTH B 21-1HEBEH CPOK OT
MHUCMEHOTO NOMCKBaHe OT Majiapa Wi TeXHH IPeJICTABUTEIH Ja HallpaBH TOBA.



saruiatend Ha @octwp + [aprabpe JlumuTaa.

4.7. B cnyu4aii Ha criop Mexay Manapa uinu texuu npejcrasureny 1 bu bu Tu Ilpomkexte
BBB BpB3Ka ¢ HacTosus wi. 4, cnopa ce oTHacs Hail-Hanpea KbM Tepu I'miasp ot Manapa
Kenutsn OO/ u Maptun AranacoB oT bu bu Tu [IpopkexTe (MM apyry 1uuna, MoCOYeHH OT
BCsIKa OT cTpaHuTe). B cityuaii ue Te3u nuia He ycnesT Ja paspemar crnopa B cpok 70 10
paboTHH JIHYU OT NPECTAaBIHETO MY NpEJ TAX, cropa ce oTHacs npea Tumbtr Yaayuk ot
Mapnapa Kenuten OO/] u CeBeta Ha nupexropure Ha bu bu Tu Ilpokekre.

5. [IO/IIMLEH3

5.1. bu bu Tu IlpomxkexTc npenoctass Ha Majgapa HEH3KIIIOUUTENICH U Oe31IaTeH MOITHIICHS
no 4. 6 (2) ot JloroBopa 3a apXUTEKTYPHH YCIIyTH 3a noj3BaHe Ha OpUruHaIHUTE
MaTepualli 3a U3ITbJIHeHUe Ha Te3u yacTu ot [Ipoekra, ¢ kouTo ca cBbp3anu OpUruHaiHuTe
MaTepHau.

5.2. bu bu Tu IlpopkexTe npe1ocTaBs WM OCHTYPSIBA NTPEJIOCTABIHETO HA KOMHS OT
OpuruHanauTe MaTepuaiy Ha Masiapa, BKIIOYHTEIHO, HO HE CaMO, BCHUKH U3MEHEHH,
aKkTyanu3anuyu 1 100aBKH.

6. OB PA3SIIOPE/IH

6.1. 3abaBgHeTO B yIpaKHABAHETO, OTCPOYBAHETO HIIM HEYIPAXKHABAHETO HA IPaBo,
MPaBOMOIIME HJIK IIPABHO CPEJCTBO 110 HACTOSIIHS JOTOBOP MJIH MO 3aKOH HE HAaKBPHSIBA U HE
MO J1a Ce THJIKYBa KaTo 0TKa3 OT TOBA MPaBo, PABOMOIINE HJTH TIPABHO CPEICTBO HIIH OT
JPYTH TpaBa, MPaBOMOIIINS HJIH IIPAaBHU CPEICTBA.

6.2. HacTosmus JA0roBOp MOIKE Ja OBe BaJlMJAHO U3MEHSH U JOMBJIBAH CaMoO B IIHCMEHA
qupMa, NnoArnHrcaHa OT HJIM OT UMETO Ha BCAKA OT CTPAHHUTE.

6.3. HacTosmusT 10roBop CHCTAaBIsABA LAJIOCTHOTO CIIOPa3yMEHHE MEXK/y CTPAaHHUTE U
OTMEHS M 3aMEeHsI BCHUKH ITPEIXO0/HHU JIOTOBOPU MIIM CIIOPa3yMEHHs MEXK/y CTpaHUTe,
CBBP3aHH C NpeMeTa My Ha JieiiHocT. Besika oT cTpaHuTe NOTBBPIK/AaBa, 4e IpH
CKJIIOYBAHETO HA HACTOSIIMS JIOTOBOP HE € Pa3uuTasla Ha JEK/Iapaliy, TapaHiuHi WK JAPYTH
U3SBJICHHS, CBBP3aHHU C IIPEIMETa MY, OCBEH H3PHYHO JaJeHuTe B Hero. CTpaHUTe HE HOCAT
OTTOBOPHOCT He MoraT /1a Ob/1aT CaHKIIMOHMPAHH 110 OTHOLICHHE HAa HEBEPHH, HETOUHH H/HITH
HEITBJIHH JeKJIapalliH, FApaHIUH HIIH JPYTH H3sBJICHUS, OCBEH aKO HE ca HAIlPaBeHH C el
H3MaMa WM Ce ChIbP)KAT B HACTOSIIHA JOTOBOP. '-

6.4. Jluna, KOMTO HE ca CTpaHa 10 HACTOSIIHS JOrOBOP HAMAT MPaBO Ja W3IbJIHABAT
HACTOSAIIHMSA JOrOBOP ChIVIACHO 3akoHa 3a norosBopuTe (IIpaBa Ha TpeTn cTpanu) 1999.

6.5. HacTosimus 0roBop ce perysiupa OT ¥ ThIKYBa B CbOTBETCTBHE C AHIJTHHCKOTO
3aKoHOAATesICTBO. CTpaHUTE HEOTMEHHUMO Ce ChIJIACSBAT C U3KIIIOYATE/IHATA FOPUCIUKIHS HA
AHTITMACKUTE ChIMIIAINA 110 BCHYKH HCKOBE MJIH BHIIPOCH, Bh3HUKBAIIM OT MJIH BB BPB3Ka C
HACTOSIIHS JJOTOBOP.

B MNOTBBPKACHHEC HA TOPHOTO CTPAHHUTE MOAMUCBAT HACTOALIUA JOTOBOP HA JaraTta, II0Co4YeHa
B HA4YAJIOTO MY.
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DATED 12" September 2007

BBT PROJECTS PLC (1)
and

MADARA BULGARIAN PROPERTY FUND LIMITED (2)

August 2007 between BBT Projects and Foster +
Partners Limited in relation to a regulated plot of land
located in the vicinity of Byala
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*Offices of Hammonds R tto, an independent firm p/ A :,}
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DATE OF DEED 12" September 2007

PARTIES

(1)

(2)

BBT PROJECTS PLC a joint stock company incorporated pursuant to Bulgarian law,
registered with the Commercial Register of companies maintained by the Sofia City Court
under Company file 529/1997 whose registered office is at Bulgaria Blvd. No. 111,
Building A,Floor 3, Sofia, Bulgaria ("BBT PROJECTS")

MADARA BULGARIAN PROPERTY FUND LIMITED a company incorporated in Jersey
(Number 93301) whose registered office is at Elizabeth House, Castle Street, St. Helier,
Jersey, JE2 3RT ("Madara”)

INTRODUCTION

A

BBT Projects has entered into an Architecture Agreement dated 21 August 2007 with
Foster + Partners Limited.

Pursuant to Article 3 of the Architecture Agreement, BBT Projects is required to pay
Foster + Partners Limited in the manner as set out therein in respect of the performance
of the services to be provided by Foster + Partners Limited.

Madara has agreed to reimburse BBT Projects in respect of remuneration paid to Foster
+ Partners Limited pursuant to Article 3 of the Architecture Agreement to the extent that it
relates to that part of the Property (as such term is defined in the Architect Agreement)
acquired by Madara pursuant to an agreement dated 1 September 2008 entered into
between the parties to this Deed (the "Madara Property”) and in accordance with the
terms set out in this Deed (the "Payment Obligation").

In addition. pursuant to Article 7.4 of the Architecture Agreement Foster + Partners
Limited has granted to BBT Projects certain rights in drawings and matetials. BBT
Projects has agreed to sub-licence these rights to Madara in accordance with the terms
of the Architecture Agreement and of this Deed.

NOW THIS DEED WITNESSES in consideration of the undertakings to be given pursuant to this
Deed and the entering into of the Payment Obligation by Madara as follows:

1

1.1

1.2

DEFINITIONS
In this deed the following words have the meanings set out below unless stated
otherwise: 4

"Architecture Agreement” means the agreement dated 21 August 2007 between BBT
Projects and Foster + Partners Limited relating to the Property and the Project;

“Foster + Partners Limited" means a company duly registered and existing under the
laws of England and Wales, with its registered office at Riverside Three, 22 Hester Road,
London, SW11 4AN, registered in England under company registration number
16444989, '

All capitalised words used but not defined in this Deed shall have the same meamngs as

set out in the Architecture Agreement. Vi

BBT agreement (v4-0 0034851276)
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2.2

3.1

3.2

3.3

41

42

43

4.4

45

BBT PROJECTS'S UNDERTAKINGS AND OBLIGATIONS

BBT Projects undertakes to Madara, within 21 days of a written request to do so from
Madara or its nominees, to use best endeavours to procure a warranty in favour of
Madara in the form of the British Property Federation standard terms CoWa/F (as set out
in Schedule 1 to this Deed) from Foster + Parlners Limited in respect of Foster +
Partners Limited's services under the Architecture Agreement.

BBT Projects hereby confirms that as at the date of this Deed it has complied with, and
hereby undertakes to perform, all of its obligations under the Architecture Agreement,
including without limitation, the payment of all fees properly due under the Architecture
Agreement as and when they fall due.

MADARA'S RIGHTS AND OBLIGATIONS

Madara undertakes to BBT Projects to observe the approved Masterplan design by
Foster + Partners Limited and the Bulgarian architect under the Architecture Agreement.

Subject to the provisions of clause 3.1, BBT Projects hereby confirms and agrees that
Madara or its nominees is entitled to liaise directly with Foster + Partners Limited in
relation to both stages of the Masterplan in connection with and so far as it relates to the
Madara Property.

Further, BBT Projects shall seek Madara's or its nominees prior written consent, such
consent not to be unreasonably withheld or delayed, before final approval of the
Masterplan and Detailed Masterpian is given to Foster + Partners Limited.

REIMBURSEMENT OF PAYMENT

Provided there is no subsisting breach-of a material nature by BBT Projects of any of its
obligations hereunder Madara or its nominees will make payments to BBT Projects in
respect of the Payment Obligation in accordance with the terms and conditions
hereinafter contained. '

BBT Projects shall submit to Madara for approval, copies of the relevant Foster +
Partners Limited's invoices that require payment, together with a statement stating that in
the view of BBT Projects the amount in question is properly due to Foster + Partners
Limited under the Architecture Agreement. g

Not later than 10 working days after the receipt of the invoices.referred to in clause 4.2,
Madara’s board of directors will consider such invoices for approval.

Madara's board of directors shall act expeditiously and in a professional and reasonable
manner in considering the invoices referred to in clause 4.2 for approval and shall in any
event respond within 20 working days of receipt of such invoices and upon such approval
BBT Projects shall be entitled to require payment of the amount referred to in the relevant
invoices.

BBT Projects shall provide such evidence as Madara or its nominees may reasonably
require in respect of any payment made previously under this clause 4 to satisfy Madara
or its nominees that all such payments pursuant to this clause 4 have been properly paid
by BBT Projects to Foster + Partners Limited.
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4.7

51

52

6.1

6.2

6.3

6.4

6.5

When submitting any invoice for payment BBT Projects shall satisfy Madara or its
nominees that all previous invoices submitted {(payment of which have been approved by
Madara and received by BBT Projects) have been paid to Foster + Partners Limited.

In the event of a dispute arising between Madara or its nominees and BBT Projects in
connection with this clause 4 such dispute shall in the first instance be referred to Terry
Guilder of Madara Capital LLP and Martin Atanassov of BBT Projects(or such individuals
that may be notified by either party). In the event of any failure by such individuals to
resolve the dispute within 10 working days of it being referred to them then the dispute
shall be raised with Timothy Chadwick of Madara Capital LLP and the BBT Projects
board of directors.

SUB-LICENCE

BBT Projects grants to Madara a non-exclusive and royalty-free sub-licence under Article
6(2) of the Architecture Agreement to use the Original materials for the purpose of
completing those parts of the Project to which the Original materials relate.

BBT Projects shall provide or procure the provision of copies of the Original materials to
Madara including, without limitation, any amendments, updates and additions.

GENERAL

No delay, indulgence or omission in exercising any right, power or remedy provided by
this Deed or by law shall operate to impair or be construed as a waiver of such right,
power or remedy or of any other right, power or remedy.

No variation of this Deed shall be valid unless it is in writing and signed by or on behalf of
each of the parties. -

This Deed constitutes the entire agreement between the parties and supersedes any
previous agreement or arrangement between the parties relating to the subject matter of
this Deed. Each party acknowledges that in entering into this Deed it places no reliance
on any representation, warranty or other statement relating to the subject matter of this
Deed, other than as expressly set out in this Deed. No party shall have any liability or
remedy in respect of any representation warranty or other.statement being false,
inaccurate and/or incomplete unless it was made fraudulently or is contained in this Deed
No person who is not a party to this Deed shall have any right to enforce this Deed
pursuant to the Contracts (Rights of Third Parties) Act 1999.

This Déed shall be.governed by and construed in accordance with English law. Each
party irrevocably agrees to submit to exclusive jurisdiction of the courts of England in
relation to any claim or matter arising under or in connection with this Deed.



IN WITNESS of which the parties have executed this deed on the date set out above.

SIGNED and delivered as a deed by BBT
PROJECTS PLC a company incorporated
in Bulgaria acting by two directors or by
one director and the secretary being
persons who, in accordance with the laws
of that territory, are acting under the

authority of the company:
Director A /'/;
Signature f&\ N

Name kl‘ii; % .S%

Director/Secretary
Signature
Name

SIGNED and delivered as a deed by
MADARA BULGARIAN PROPERTY
FUND LIMITED a company incorporated in
Jersey acting by two directors or by one
director and the secretary being persons
who, in accordance with the laws of that
territory, are acting under the authority of
the company:

" Director
Signature
Name

Director/Secretary
Signature :
Name S 2 i 7






