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AGRO FINANCE REIT
PROSPECTUS FOR INITIAL PUBLIC OFFERING OF SHARES

SUMMARY
PartIll of the Prospectus for public offering of shares

35 750 000 shares, type: dematerialized, ordinaryegistered, freely transferable
Identification number: BG1100039061

This summary presents in brief the main charadiesi@nd risks, associated with the Company’s djmera
and the offered shares, and is to be read as @duation to the Prospectus. The summary placesceent
on certain information, which is contained in thbey parts of the Prospectus: The Registration Dwcus
and the Document for the Offered Securities. Then8ary may not contain the whole information that is
needed to take an investment decision. Before rgakidecision to invest in the Company’s sharesilitbe

in your interest carefully to read the whole Praspg, namely the Registration Document and the Decus
for the Offered Securities, along with the appeasdithereto, as well as the documents to which tafy,
where there are such. For any investor that hasgbtcan action with regard to the prospectus’semnthe
liability may arise for payment of the costs faartslation of the prospectus upon the initiatiorthaf legal
proceedings.

The investment in the offered shares is associatidcertain risks. See Risk Factors on page &t of this
document, Risk Factors on page 7 et seq. of thaifent for the Offered Securities, as well as Riaktérs
on page 7 et seq. of the Registration Document

The Financial Supervision Commission approved the #@spectus, including this Summary, the
Registration Document and the Document for the Offieed Securities by decisiorNe406-E from March
7, 2007, which is not a recommendation for investmé in the offered securities. The Financial
Supervision Commission does not bear responsibilityor the correctness and completeness of the
contained in the Prospectus data.

The members of the Board of Directors of Agro FaeaREIT, shall jointly and severally be liable fomy
damages caused by false, misleading or incorreta ohathe Summary. The persons under Art.34, paaadl
2 of the Accountancy Act shall be jointly and selgidiable with the persons of the preceding seoagefor
any damages caused by false, misleading or incbdata in the Company’s financial statements, amal t
registered auditor — for the damages caused btltited by him financial statements. The persons lvédve
prepared the Summary, including also its transkatishall bear liability for damages only if the ¢aimed
therein information is misleading, incorrect or ¢adicts the other parts of the Prospectus.

13 February, 2007



1. AGRO FINANCE REIT — MAIN INFORMATION
1.1. GENERAL INFORMATION

Agro Finance REIT (“the Company”) is a joint-stooémpany with a special investment purpose for
securitization of real estate, within the meanifighe@ Law on Special Purpose Vehicles (LSPV).
The Company functions as a kind of collective itnemnt scheme for investment in real estate.
“Securitization of real estate” means that the Canyppurchases real estates with cash, which it has
raised from investors by the issue of securitibarkss, bonds/.

The registered office of Agro Finance REIT is }5, Dunav Str., Oborishte Region, city of Sofia,
entered in the commercial register in the montkelfruary, 2006. The Company has an address for
correspondenceNe?, Sveta Sofia Str. "6floor, 1301 Sofia.

According the Law on Special Purpose Vehicles, Agrance REIT (Real Estate Investment Trust)
is with one-tier form of management. The Companynanaged by a Board of the Directors in
membership:

« PERSIMON EOOQOD, represented by Stoyan Todorov Tosh@hairman of the
Board of Directors;

» CSIF, represented by Danail Mihailov Kamenov — DgpQhairman of the
Board of Directors;

» ZPAD BULSTRAD represented by Rumen Ivanov YancheMember of the Board of
Directors;

« ZAD BULSTRAD LIFE, represented by Svetla Ivanovaskeova — Member of the
Board of Directors;

e Ognian lordanov Kalev — Member of the Board of Diogs and Executive
Director;

The Company has not appointed procurators.
The Depository Bank of the Company is:

* United Bulgarian Bank AD, with headquarters andisteged office atNe5, Sveta Sofia
Str., city of Sofia.

Investment intermediaries authorized to service the public increase inddygtal of the Company
are:

« T B I Invest EAD, having its seat and registereficefat N 5, Dunav Str., Oborishte
Municipality, city of Sofia and address for correspence:Ne 7, Sv. Sofia Str., Bfloor, 1301
Sofia.

« H BV Bank Biochim AD Nel Ivan Vazov Str., city of Sofia

T B | Invest EAD has concluded a contract with igsuer for the drawing up of the Prospectus for
the initial Public Offering of Shares.

Legal advisor on the incorporation of the Company, its licensamgl increase of capital, is Marussia
Russeva — lawyer in T B | Invest EAD. The Compasgauthe services of attorney Rositsa Mitreva
— lawyer of the servicing company of the IssuerB TMConsulting EOOD.

In the realization of its activities the Companyllwise the services of the following§ervicing
company.



T B I Consulting EOOD, having its seat and regexieoffice atNe5, Dunav Str., Oborishte
Municipality, city of Sofia, which will carry outhie administration of the properties and the
accounting of the Company.

The Company has appointed the followigpraisers of the acquired real estate.
» Bright Consult OOD, with a seat and registeredceffat D. Nestorov Boul., bl.119,
Entrance B, city of Sofia.

By ruling from 22 Jan., 2007 the Sofia City Coyppainted on the grounds of Art. 249 para 1 from
the Commercial Law (CL), in relation to Art.121 fnothe Law on Public Offering of Securities
(LPOS), Agein Takt OOD with a seat and registerdideat Ne 52, Dondukov Boul., 1000 Sofia as
aregistered auditor for audit of the 2006 annual financial statementhef Company. By this tome
the auditor has not been replaced.

This Summary has been prepared by Investment letiary(ll) T B | Invest EAD pursuant to a
Contract, entered into by Agro Finance REIT and B | Invest EAD on 8 February, 2007.

Responsible for the drawing up of the RegistratioDocumentshall be:
1. Ralitsa Peeva — Director of Corporate FinamtédsB | Invest EAD.

The above listed persons, by affixing their signedguto the last page of this document, represent
that:

(1) in the preparation of the Registration Docuntary have taken due care for its compliance with
the requirements of the law;

(2) insofar as they know, the information in thegR&ation Document is not false, misleading or
incomplete and correctly presents the substamrahie investors circumstances about the Company.



1.2. SYSTEMATIZED FINANCIAL INFORMATION

The presented below selected financial data alleutCompany are based on its audited financial
statements at 31 Dec., 2006 prepared accordingirnteznational Accounting Standards. The
complete audited financial statements of the Companof 31 Dec., 2006 have been enclosed to the
Registration Document and represent its integrdl pa

BGN 31 Dec., 2006
Income from main activity 262 52
Profit/loss from main activity 136 29
Net operating profit/loss 128 78
Net profit/loss for the period per share 0,2
Amount of assets 2 245 85

incl. cash on BGN bank accounts 3245
Net assets 77878
Joint-stock capital 650 00
Number of shares 650 00
Dividend per share -
Earnings per share with reduced value

1.3. CAPITALIZATION AND INDEBTEDNESS

The table below presents the capitalization andrtiebtedness of the Company on 31 Dec., 2006
according the audited financial statements of themg@any prepared in consistence with the
International Financial Reporting Standards (IFR631 Dec., 2006 that have been enclosed to the
Registration Document and represent and integrakipareof.

Equity (in BGN), incl. 31 Dec., 2006
Capital stock 650 00
Reserves -
Financial result 128 78
Liabilities, incl. 1467 07
Short-term liabilities 1467 07
incl. secured debt 1 200 00
Long-term liabilities

incl. secured debt

1.4. REASONS FOR MAKING THE PUBLIC OFFERING OF SHARES AN D THE
PLANNED USE OF THE RAISED CAPITAL

This second increase in the capital of the Comp#mpugh public offering of shares is carried out
in fulfilment of the decision of the Board of Ditecs from 8 February, 2007. By this second
increase of the capital the Company aims to ramn€ial resources for the realization of its sabje
of activity concerning securitization of real estat

The expected net sum of the revenues from the offiering, provided that the whole amount of
the offered issue of shares is subscribed, (ateuction of the costs of its carrying out) is a th
amount of BGN 38 591 601,50. These incomes wilubed for the fulfillment of the Company’s
investment strategy (purchase of real estates )(lauitth the purpose of their administration and
gaining income). See Registration Document, “Invesit Objectives and Restrictions”. Agro
Finance REIT may not execute any other trade dmatiside of purchase and sale of real estate,



raising of funds through the issue of securitied @@ transactions, directly related to the retibra
of these activities, unless allowed so by the LawSpecial Purpose Vehicles. In this sense, the
incomes from the public offering of securities vidk used only for carrying out the normal business

activity of the issuer.

The revenues from the raised capital will not bedur financing acquisitions of other companies.

Part of the funds will be used for payment of tiwe bank credits of the Company. The following
table provides information for those credits a8bDec., 2006.

Collected
Date of the amount on
credit Type of the | Amount | Interest 31 Dec.,
conclusion Creditor loan (BGN) % Due date Collateral 2006
Pledge on shares,
22 August, credit ownership of a
2006 EIBANK facility | 1 000 000 8| 22 Feb., 2007| third person 1 000 00(Q
Pledge on shares,
Corporate and credit ownership of a
28 Dec., 2006 | Trade Bank facility | 2000000 9,50| 25 June, 2007 third person 200 000

The collected amounts from the bank credits weezl dsr providing funding for the Company’s
major activity — securitization of real estate {(agitural lands).

The following table presents the Company’s planstlie way of use of the funds from the second
increase in the capital (provided that the fullurok of the offered shares is subscribed).

Acquired Total

Average decares per used

Month Aim price month funds
May payment of bank loans - - 3000 000
May purchase of agricultural land 200 19500 3 900 000
June | hurchase of agricultural land 200 20 000 4 000 000
July purchase of agricultural land 200 20 000 4 000 000
August | 5 rchase of agricultural land 215 20 000 4300 000
September | , \rchase of agricultural land 215 20 000 4300 000
October | rchase of agricultural land 230 20 000 4 600 000
November |, chase of agricultural land 230 20 000 4 600 000
December | - chase of agricultural land 240 20 000 4 800 000
total 159 500 37 500 000

The indicated prices do not cover the transactastscfor the land acquisition.
1.5. RISK FACTORS

Investment in securities is associated with varigsiss. Potential investors must carefully read and
understand the below presented information, alontlp whe information about the risk factors,
contained in the Registration Document and the Duent for the Offered Securities, as well as the
whole information in the Prospectus, prior to takia decision to acquire shares issued by the
Company.



The used in the Prospectus words “expects”, “beb&v“intends” and other similar are indicative
for statements, which are forecasting in their reatand/or relate to future uncertain events and
conditions, which may influence the future businasd financial plans of the Company, the results
of its operation and its financial position. We wahe potential investors that the above mentioned
statements are not a guarantee for the futuretsesiuthe Company’s operation and they themselves
are subject to risks and uncertainty. The actutdréuresults of the Company’'s operation may
substantially differ from the forecast results awpectations as a result of multitude of factors,
including the indicated below risk factors. (Thegsence of the presentation of the risk factors
reflects the understanding of the Board of Dirextofr their specific significance at the presentetim
for the Company’s operation)

The activity of Agro Finance REIT is limited to seitization of real estate, within the Law on the
Special Purpose Vehicles and is controlled by ihar€ial Supervision Commission.

1.5.1.Risks of investment in farm lands (sectoralsks)

The investments of the Company in real estate daljuiral lands) will be subject to various risks,

including risks typical for investment in real dstdagricultural lands), as well as risks, spediic

the Company. If the investments of the Company dbgenerate sufficient incomes to cover its

expenditures, including such for servicing evenyugdken loans, it will become necessary the
Company to increase its indebtedness. This wowe khaserious negative impact on the size of the
Company’s profit and hence — on the amount of ik&ilduted dividends among its shareholders, as
well on the market prices of the Company’s shares.

The Company plans to invest its funds predominaintlggricultural land. The Company may also
invest in other types of real estates, meeting rdkguirements of the Company’s Articles of
Association.

The incomes, profit and value of the owned by thenfany estates may be affected by multitude of
factors: conjuncture on the real estate marketiaparticular on the market of agricultural lanke t
ability of the Company to ensure efficient managetmenaintenance of the estates; the economic
climate in the country, etc.

* Liquidity Risk

Investments in real estates have low liquidity.sTimeans that a plot owned by the Company, could
not be sold quickly and with low costs at a faiicer It is possible, if the Company is forced td se
promptly an owned by it plot, this to be done atéo than the market or fair price, which is going t
decrease the planned return from the Company’satipar

The market of agricultural lands is being formedvramd it becomes more and more liquid. Due to it
the Company’s management thinks that the influesfaiis risk will be weak and in case of need
the Company will be able to obtain a fair price défiered for sale plots.

* Unfavorable changes in the market prices

According the provisions of the LSPV, the real tsta ownership of the Company will be
reappraised once yearly by a licensed appraisetudtien in the prices of agricultural lands would
affect negatively the Company’s net asset valuis. possible in case that the shares of the Company
are traded near to the net value per share, tlte pfithe shares to drop and investors to suffer
capital loss.

The Company considers that the value of the aguall lands is strongly underestimated in
comparison with the other EU member-states andisstage of the market development, the land’s
value will increase.



» Long terms for the assets acquisition

In the process of the Company’s assets acquiditiere is a risk of delay of the deal’s conclusion i
comparison with the initially planned terms or costhe Company’s activities are also associated
with risks, caused by the impossibility the relevaellers (heirs) of farm estates to reach one
opinion, which is to result in delay of the proce$she land acquisition. That, in its turn, maguk

in increase of the acquisition price, as well astdrmination of preliminarily concluded agreements
with potential tenants. Thus the Company's prelemyn forecasts, underlying assets with
underestimated value and overestimated possibifibeincome generation would worsen.

To limit this risk, the Company plans to exerciseagoing control over the process of agricultural
lands acquisition, with a view to compliance witke tpreliminarily underlain budgets and time-
limits.

The process of acquisition of real properties, Wwhsatisfy the Company’s investment objectives,
may be connected with the period of delay betwhertitne of the capital raising and the investment
itself, due to the action of various factors — teabgical period of acquisition, lack of suitable
properties, other unforeseeable circumstances. Téflects directly on the profitability of the
Company and its shareholders.

The long terms for asset acquisition would resulh¢cumulation of free resources in the Company.
It is planned they to be invested in short-terrdemand bank deposits, as well as in government
securities with a short term until maturity, withetpurpose of deriving additional profitability. On
the other side, Agro Finance REIT plans to invesigsets, which meet to the largest possible extent
the investment aims of the Company. Investmentapgrties, in case of availability of free caslss, i
not envisaged when the preliminary analyses anedcésts show lack of good prospects or low
profitability.

+ Decrease in the level of rents

A major part of the Company’s operating incomed wilme from the rent, which will be agreed
upon the providing of the land for cultivation bgnants. Decrease in the market levels of rents
would affect negatively the Company’s incomes, eesipely its profit and the rate of return of the
shareholders’ investment. The Company will ended&wdessen the risk of potential decrease in the
rent levels by entering into long-term contracts §panting on rent and diversification of the
investments in different regional areas of the ¢toun

» Dependence of the Company on the tenants of tha@gtural lands

A part of the Company’s incomes are formed and walhtinue to be formed from the received
lease/rents from granting the assets includedsimitestment portfolio on rent. This determines its
dependence on the financial situation of the tesik@seholders and their ability to pay regularly
their monthly liabilities. To avoid excessive degence on the financial situation of its
tenants/leaseholders, the Company makes and intendake selection of same, and the companies
that have proven their professional skills in thiglid of operation will be preferred.

The falling into insolvency of some of the tenaetséeholders would have a double negative effect
on the Company’s results — decrease of the opgratcomes and at the same time a decline in the
overall occupancy of the investment estates an@rdaate of return. The declaring of some of the

tenants or the leaseholders in bankruptcy, as agelbther measures for protection of investments
would result in the making of additional expendisifor the Company.

* Low occupancy of the investment estates and defagranting on rent



The Company does not guarantee full occupancy efgtianted by it lands on rent. It is possible
periods to occur, during which because of techmeatons or market conditions, no tenants to be
attracted. The lack of tenants for a long periotimé would bear direct influence towards reduction
of the planned incomes from the rent of a giverpprty.

With a view to limiting this risk, the Company pkto make investments in agricultural lands after
preliminary study and compliance with the tendesi¢te the region’s development, as well as with
the expectations of the future tenants. The Compgaall market aggressively its free areas and will
endeavor to grant the owned areas for long term.

» Competition for the limited sites of investment

With the development of the Bulgarian agricultuesdd market, the competition among the potential
buyers of estates enhances. This could resultnipaeary imbalance between demand and supply
and in rise of the existing properties’ prices. Tihebalance will be temporary, as it is in the
conditions of market economy, in medium-term pl&we supply will grow (with the specific
limitation of the farm land market), to meet thereased demand. The effect for the Company will
be double-sided — on the one side, the expectddagtitity from newly bought estates will decline,
but on the other — the price of the owned by then@any properties will rise and this will result in
growth of the value of its investment portfolio amidts profit.

1.5.2. Risks, specific for the Company

e Operational risk

The operational risk relates to the risk of lossesinexpected expenditures, connected with the
Company operation, problems in the current contnslofar as Agro Finance REIT by law may not

pursue activities other than those set forth in tla@& on Special Purpose Vehicles, the main
operational risks are associated with losses, dabgethe actions of the servicing companies, the
depository bank and the management body of the @oynp

With the purpose to limit the possible losses, Agmmance REIT enters into written contracts with
the servicing company and the depository bank, hwisiearly regulate the rights, obligations and
responsibilities of the parties upon any breacthefcontracts.

Agro Finance REIT has chosen T B | Consulting asraicing company. The servicing company is
subject to inspections by the Financial Supervistmmmission under Art. 18 and Art. 19 of the
Financial Supervision Commission Act.

Agro Finance REIT has assigned to United Bulgamamk AD to perform the function of a
depository bank and to carry out the depositoryises provided for in the Company’s Articles of
Association and the law. The rights and obligatioh&Jnited Bulgarian Bank AD as a depository
bank have been regulated in the concluded betweeand Agro Finance REIT contract for
depository services. The material conditions ofdbetract are described in detail in section éhef t
Registration Document. United Bulgarian Bank AD isdabe requirements of Art. 173 of the Law
on Public Offering of Securities (LPOS) and witle thurpose of investor interest protection, the
replacement of the depository bank is possible aftigr an approval by the Financial Supervision
Commission.

Again, with the purpose of investor protection, tmembers of the Board of Directors of the
Company satisfy the provisions of Art. 8 of the MSP

* Risks, associated with the short history of the Gmany.

The Company is with a comparatively short histdrg. limit the risk the results of the Company
operation to be below the expected, of materialorgnce are two pre-conditions: the attraction of



professionals and the availability of strict rulesd procedures. A major task of the Board of
Directors is the drawing up and adoption of efintienternal rules and transparent procedures for
work, which are to assist for the successful rasitn of the Company’s main business, for
achievement of the planned financial results andssure the investors that their interests will be
protected to the utmost.

* Unethical and illegal behavior.

This is the risk the Company to incur damages hgaoe of unethical conduct of persons, with which
it is in contractual relations. The risk of unetdiand illegal conduct of outside contractors & th

Company is minimized by means of the careful prelary analysis of those partners and their
reputation.

» Leaving of service by key officials.

This is the risk the Company’s operation to be gdjized upon leaving office by an official of key
importance and with a special qualification, foromh it is difficult or impossible to find a
replacement within a reasonable period and witeaeable financial conditions. Due to the specifics
of its business, the Company has a very limited emof personnel, and the main part of the
operational activities is carried out by externahtrtactors, whereby this risk is to a large extent
isolated. In addition, every physical person wha laamanagerial or operative function in the
Company’s operation has stated his/her intentisraftong-term engagement with the Company’s
operation.

1.5.3. Common (systematic) risks

The common (systematic) risks are the risks whiah ralated to all economic operators in the
country and are result of external for the Compéamwtors, over which the issuer cannot exert
influence. The main methods for limitation of theflience of those risks are gathering and
analyzing of current information and forecasting tbé future development by individual and
common indicators.

* Regulation risk

This is the risk the Company to realize losses ttu@amendment to the legislative framework
concerning the special purpose vehicles or somerptielated to its activity for real estate
acquisition, laws and sub-statutory acts.

The likeliness for unfavorable amendment to thaslagive framework is comparatively small,
insofar as such companies are an integral parefdeveloped financial marketse.lit could be
expected that legislative amendments will be squghtch are rather to assist the development of
the special purpose vehicles, than the opposite.

« Unfavorable amendments to the tax and other laws.

Of crucial importance for the financial result betCompany is the rate of the profit tax, as well a
eventual changes in the tax regime, to whichsuigject. Since 1 Jan., 2004 with the amendments to
the Corporate Income Tax Act, a relief has becoffextve for the special purpose vehicles not to
be levied with corporate taxhis had a favorable effect on their activities, freeing resources for investment
purposes. Any change of the relieved tax regime for thecsgl purpose vehicles would have adverse
repercussions.

* Risk of slowed down economic growth.



The delay in the growth of the economy may leadow purchasing power of the economic
operators, lower levels of consumption and invesiis, which will inevitably affect the operation
of Agro Finance REIT, and hence its profits. We sidar that the efforts made by the executive
power for restructuring of the economy of the cognénhancement of its competitiveness, as well
as drawing in new investments set up the premisesdcelerated economic growth in mid-term
plan. The accession of the country in the Europdaion promotes new investments, including by
use of the structural funds resources.

e Credit risk.

As a result of the stable fiscal policy of Bulgarthe progress in privatization and the stable
economic growth, the state credit capacity wasidenable improved in year 2004.

In 2005 and 2006 the positive tendency in the agismtlevelopment continued and as a result of it
on 10 February, 2005 Standard & Poors confirmedrttiestment credit rating of BulgariaBB-,
changing the outlook from stable to positive. OnQt., 2005 for second time during the current
year Standard & Poors reviewed the credit ratinghefcountry, upgrading it froBBB- (positive
outlook) toBBB (positive outlook). On 17 August Fitchratings Z0@pgraded the long-term rating
of Bulgaria in foreign currency froBBB- with stable outlook tBB with stable outlook, and in
local currency — fronBBB to BBB+. On 1 March, 2006 Moody’s upgraded the ratingpafds and
long-term securities in foreign currency, long-tdoank deposits in foreign currency and long-term
securities in local currency to Baa3 with stablespective. Standard & Poors also upgraded its
credit rating on 26 Oct., 2006 froBBB- to BBB- in foreing currency.

The most important effect from the improvementhad tredit rating consists in decrease of the risk
premiums on loans, which with equal other condgiasults in more favorable interest rate levels.
By reason of it, the potential upgrade of the codstcredit rating would have a favorable impact on
the Company’s operation, in particular, on its fioag. On the other side, the downgrading of the
credit rating of Bulgaria would have an advers#uence over the price of the Company’s
financing, unless its loan agreements are withdfikgerest rates. It is expected the accession of
Bulgaria to the EU to lead to additional upgradaighe country’s credit rating and because of it we
believe that there is no considerable macroeconorattit risk for the Company.

» Foreign exchange risk.

The foreign exchange risk represents the posgilditit negative change in the ratio between the
BGN exchange rate to the foreign currencies aadrfiuence of this change in respect to the return
on investments in the country.

In 1997 a currency board was introduced in Bulgaarad the Bulgarian lev was fixed to the euro.
The system of currency board led to stabilizatibthe Bulgarian economy, reduction of inflation,
sustainable growth and a positive assessment byinteenational rating agencies. The foreign
exchange risk on one side is near to the foreigihaxge risk with the movement of the price of
euro/USD, and on the other, it is equivalent topgbktical risk of the country.

As regards the currency operation of the Compdmeyntanagement of the Company intends to carry
out operations predominantly in BGN, with a smadirtpin euro in exceptional cases. Thus the
operations of the Company will not be exposed tsmerable foreign exchange risk.

The Company would be exposed to foreign exchargjeaiso in case of depreciation of the leva
towards the euro, which at this stage we considest mnlikely.

« |nflation risk.
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The risk of the inflation is associated with dese®f the real purchasing power of the economic
operators and the eventual depreciation of thetgsdenominated in local currency. The currency
board system controls the money supply, but extdatdors (for instance, rise of the petrol price)
may exert pressure in the direction of rise of phiee levels. It is expected the accession of our
country to the EU and the steady performance of ecwnomy to bring pressure towards
approximation of the price levels to those of thleeo EU member-states, i.e. the inflation in the
country to be higher than the average rate oftioftain the EU member-states. At this time, and as
whole the currency board mechanism ensures a geartirat the inflation in the country will remain
under control and will not adversely affect the remmy of the country, and in particular the
operation of the Company.

* Political risk.

The political risks are associated with the posigytior arising of internal political cataclysmsic
unfavorable amendment to the legislation. This isskelated to the possibility the government of a
country suddenly to change its policy and as alresut, the environment in which the companies
operate to be altered unfavorably, and investomsdar losses. At this time all political forcestime
country have reached consensus on the major @blgrerities of the Republic of Bulgaria — active
work after accession to the European Union for loaization of the legislation and observance of
the commitments undertaken by the country.

» Other systematic risks.

Other risks, arisen by the world political and emmic conjuncture, are the possible instability or

military operations in the region. The disastersl accidents are factors, complicating any risk

management system. The consequences are difficfdtésee, but the access to information and the
applying of the system for forecasting and actionsxtreme situation are possible ways to minimize

the negative effect.

1.5.4.Risks, associated with investments in sharefthis issue

The investment in securities is associated withowuarrisks. Potential investors must carefully gtud
and understanf the below presented information tattmurisk factors, characteristic for the offered
shares, together with information on the risk fegtgontained in the Registration Document, as well
as the whole information in the Prospectus, prataking a decision to acquire the shares issued by
the Company.

* Reduction of the market (exchange) price of the Quamy’s shares

The market value of each security is altered irdaion of increase or decrease, sometimes very
promptly and unpredictably. These variations, chif@ice fluctuations”, may lead to that, a seaurit

to cost at a given moment less, than in a preceaiogent. Such dynamics of prices is especially
characteristic for the market of ordinary sharelspse exchange prices may be a subject of big and
sharp fluctuations in response to the publicly ldised information about the financial results af th
Company, amendments to the legislation or othearifsignt events.The general tendencies on the
securities markets, as well as the returns realiwgd alternative investments will also exert
influence over the exchange price of the Compasiyares. For example, eventual rise of the market
interest rates may have as a result potential Buyedemand higher earnings from the Company’s
shares and that to affect adversely their markegepr

» Liquidity risk
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The liquidity risk arises from the lack of activade with the shares of the Company. Due to it, the
shareholders of the Company may not succeed imgedt the desired moment all or part of their
shares, or to be compelled to sell them at coredigdower price, than their fair value or the last
exchange price.

* Inflation risk

The shareholders of the Company are subject tatiofi risk, namely risk of reduction of the real
value of the shares, in a consequence of rise efgneral price level in the country. In the last
years, in the conditions of acurrency board antticise fiscal policy, the inflation in the coumtr
was kept at a comparatively low level, our expéatet being that the inflation will remain low in
the following years, too.

* Currency risk

The shares of the Company are denominated in Balydeva. Because of it, for investors using
another currency as a reference currency, therisksof change in the ratio of the Bulgarian lev
towards that currency.

The Bulgarian lev is pegged to the euro in ratieuto/ BGN 1.95583 in the conditions of currency
board. In practice, the currency risk of investocurrency other than the lev comes down to that of
the euro towards such currency, so far as thersystehe currency board in Bulgaria is stable.

* Risk of dilution of the shares value

According paragraph 1 item 8 of the Additional Rstwns of Ordinancée 2 from 17 Sept., 2003 on
the prospectus with public offering of securitiesdaon disclosure of information by the public
companies and the other issuers of securitiesutidn of the capital (of the value of shares) is th
reduction of the earnings of an ordinary shareits\dook vale as a result of conversion into shares
of issued debentures and warrants or exercisingsoed options, as well as a result of the issue of
ordinary shares at price, lower than the book vafueshare”.

The issue value per one share of the offered B1RInospectus issue is equal to BGN 1,10 (one lev
and ten stotinki) with par value of BGN 1 (one).

The book value of the securities as of the lasivdrap annual balance sheet (at 31 Dec., 2006) is
BGN 1.20. The difference between the price at Wwhite securities are publicly offered and the
book value is equal to BGN 0.10, which in perceatasgequal to 9,09%.
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2. INFORMATION ON THE COMPANY
2.1. BASIC DATA

The business name of the Company is Agro Finaneei8lpPurpose REIT (with an equivalent in
English Agro Finance REIT). The Company is incogted in Bulgaria on 30 Jan., 2006 with a seat
in the city of Sofia, Oborishte region and registepffice at:Ne. 5, Dunav Str., city of Sofia. The
web site of the Company in Internet is : http://wagrofinance.bg. The Company has an address for
correspondenceNe? Sveta Sofia Str.,"6floor, city of Sofia, tel: +359 (2) 935 06 36, fax359 (2)

935 06 49.

The Company has been entered in the register oSdifi@a City Court by ruling of the Sofia City
CourtNe 1 from 23 Feb., 2006, laNe 101897., volume 365, page 50, reg. 1, under copnpaseNe
2125/year 2006.

The Company is with Unique Identification Code: 238055.

The Company has been incorporated for a perioewérs years, considered as from the date of its
initial registration in the commercial register.

The company has not been transformed and consadigatdoes not have subsidiaries; no transfers
or pledge on the undertaking were realized; no iadgun or disposal with assets of considerable
value were made, other than in the normal coursthefoperation; no changes in the subject of
activity were introduced; there are no statemehtsomplaint filed for the initiation of bankruptcy
proceedings.

There are no tender offers made by third personthéoCompany or by the Company to other
companies.

After its incorporation Agro Finance REIT acquirédb30 properties, subject of securitization. For
the investments made by the Company see item ‘3A8glired by the Company real estates”.

Agro Finance REIT has not made any other investsent!. it has not acquired shareholdings in
other companies.

2.2. REVIEW OF THE ACTIVITY

The subject of activity of Agro Finance REIT isvéstment of cash, raised through the issue of
securities, in real estates (securitization of e=tates) by means of purchase of title and oter r
rights over real estates, completion of constrmstiand improvements in them, with the purpose of
their providing for administration, granting onditeasing, rent and/or their sale.

Agro Finance REIT does not offer products and sewviin the sense of the offered products by a
manufacturing enterprise or by a company in thespbf services. The major goals of the Company
are: acquisition, consolidation and granting ont reihagricultural land plots, aiming at gaining
income through rent or sale of the acquired praogerfor its short period of existence the Company
has not altered its subject of activity. The incemealized from the main business are insignificant
until presently, as the Company is at the stagedefelopment in which it mainly acquires
agricultural land.

The main market relating to the Company’s operaotine real estate market, and in particular the
agricultural land market. According the LSPV, Adfmance REIT may securitize only real estates
located on the territory of the Republic of Bulgari

The Company’s business is not influenced by extliaary factors, it is not of a seasonal nature,
does not depend on patents, licenses for prodetctsor on new production process.

The competitiveness of the Company is determinetthéyollowing pre-conditions:
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* It has been incorporated by the largest companges the T B | Group in Bulgaria,
which are its major shareholders at the curreng tias well,

e A clear procedure for the acquisition of real esgtatas been set up, through a wide
network of agents of the Company;

» Continuous liquidity has been ensured, instrumeintalonducting a flexible policy
with regard to the acquired properties;

« The special purpose vehicles are exempted fromocatg tax.
2.3. INVESTMENT OBJECTIVES AND RESTRICTIONS

2.3.1.Investment objectives

The major investment objective of the Company iswgh of the value of investments and the
obtaining of a current income with control of thekr including also by diversification of the real
estates portfolio. In unfolded forthe Company’s investment objectiva®:

. retention and rising of the market price of therebaissued by the Company,
by realization of a stable income with balancek aliocation;

. ensuring a current income of the shareholdersaridim of money dividend;

. realization of profit from the growth in the realtates value, upon their sale;

. ensuring liquidity of the shareholders’ investmdmnt admission of the

Company’s shares to be traded on a regulated market

The company securitizes real estates (land estatdéf) a view to financing its investments, the
Company by decision of the Board of Directors mayrease its capital by the issue of new shares
until reaching the accounting value of the basmtehof BGN 100 million.

The Company intends to maintain a balanced andtyguyadrtfolio of properties. The Articles of
Association of the Company allows it to acquirel restates (assets for securitization) with the
revenues from interest, with additionally raisedlcéy the issue of securities, as well as by bank
credits, in compliance with the requirements ofldve.

2.3.2. Requirements and limitations to the assetssubject of securitization

Pursuant to its Articles of Association, the Compamay invest in title and other (limited) real
rights only over real estates, situated on théaoeyrof the Republic of Bulgaria.

The Company may acquire real rights over: landtestfland), defined according their basic and
specific designation, according the developmeness and plans and the improved development
plan, as follows:

1. land estates in agricultural territories — aralaleds (fields, fruit and vegetable gardens,
vineyards, meadows, etc) and uncultivable lands;

2. land estates in forest territories — forests amdstolands;

3. real estates in urbanized territories (settlemesutsl community establishments),
designated for housing, public-servicing, produttiovarehouse, resort, villa, sports and
entertainment functions;

The Company may acquire ownership and other (lohiteal rights also over newly constructed and
completed buildings — housing, industrial, busiressvell as parts of such buildings.

According the law and the Company’s Articles of d@ation, it may not acquire real estates which
are subject of legal dispute.
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When choosing properties for securitization, thenPany will be guided by the adopted by the
Board of Directors concrete criteria within the gl requirements and limitations, laid down in the
law and the Articles of Association (see “Critefioa selection of real estate”).

The investment policy of the Company envisages inhvest its temporary free funds in all allowed
by the law ways, which presently include:

. securities, issued or guaranteed by the Bulgarate sand bank deposits —
without limitations;

. mortgage-backed bonds, issued under the proceddrecaditions of the Law
on Mortgage-backed Bonds — up to 10 per cent o€Cibrapany’s assets.

The Company’s Articles of Association allows ititovest also up to 10% of its capital in one or
more servicing companies. The latter will be madenvthe Company’s Board of Directors decides
that such investment is in the best interest shreholders.

According its Articles of Association, the Compangy acquire new assets.

2.3.3.Criteria for selection of real estates

The Company invests its resources mainly in farndg$a For diversification of the real estates
portfolio, the Company may also acquire land estateirbanized territories, designated for housing,
public-servicing, production, warehouse, resorijayisports and entertainment functions. The
Company may acquire title and other (limited) neghts also on newly constructed and completed
buildings — housing, industrial, business, as wasglparts of such buildings.

In the selection of farm lands, the Board of Dioestwill be guided by the general requirements and
limitations, laid down in the law and the ArticleEAssociation, as well as by the following coneret
and basic criteria:

v’ Acquisition price;
v' Geographical location;
v’ Cultivability of the agricultural land;

» Acquisition price

This is a determinant criteria, from which the Camy is guided in the acquisition of agricultural
land.

The acquisition price must be within the prevailimgrket prices for that category of agricultural
land in the region where the plot is located, avdn

» Geographical location

There are no preliminary limitations about the gapdgic location in the country, where agricultural
lands will be acquired. Lands are bought in th@gpans, in which the soil has qualities suitable fo
farm cultivation. After the Company accumulatesoafplio of agricultural land, the Company shall
specify the priority areas, in which it will focits activity of buying, consolidation and renting.

» Cultivability of the farm land

The Company seeks to purchase agricultural landighvware arable.

Beside the above three major criteria, also of irigmze in the choice of farm land to be purchased
are:
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» Existence of tenants or co-operatives cultivatirgyland in the relevant location;
* Availability of contracts for leases and rents;

» Possibilities for consolidation of the owned agiigtal lands. Plots with bigger area
provide possibilities for more effective cultivatioof the land and are preferred by the
tenants, but they have higher value of acquisitltem the average market price for the
respective region;

* With priority are purchased plots with area overdetare, but the possibility is also not
excluded plots below 10 decares to be purchased,;

* Plots from first to fifth category are purchasedhnpriority, but the purchase of plots with
lower category is also allowed;

» Delevelling of the plots must be not bigger thaa tfflormal, allowing its cultivation and the
farm land , subject to buying to be with ,regularr”.

» Waterability, distance from a road and large maptate, availability of additional
limitations for use of the property: electric wiginwater-main, gas-main, water-supply
zone, etc..

2.3.4.Acquired by the Company real estates

By 31 Dec., 2006 the Company has acquired 1 63D estates (agricultural land), subject of
securitization with a total area of 10 306,332 dca.

2.3.4.1.Type of real estates and percent of eguh fiym the totally securitized properties

Land estates in farm territories as of 31 DecQ&0

% of the total
volume of bought land
Category Total area from the type
II 286,120 2,78%
111 3 782,504 36,70%
v 2 973,516 28,85%
\ 1691,072 16,41%
VI 1 033,179 10,02%
VII 371,690 3,61%
VIII 49,937 0,48%
IX 35,543 0,34%
X 82,771 0,80%
Total 10 306,332 100,00%
Totally acquired by the Company properties at 3t.D2006.
% from the
Total area in total volume of
Type of property decares purchased land
Land estates in
forest territories - 0,00%
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Land estates in

agricultural territories 10 306,33 100,00%
Land estates in

urbanized

territories 0,00%
Total 10 306,33 100,00%

2.3.4.2.Location of the estates and percent acogrdheir location from the overall securitized

estates
On 31 Dec., .2006.

% of the total
volume of
Total area in| purchased
District decares land
Burgas 469,16 4,55%
Varna 116,72 1,13%
Veliko Tarnovo 981,35 9,52%
Vidin 249,25 2,42%
Vratsa 3167,73 30,74%
Lovetch 330,89 3,21%
Montana 125481 12,18%
Pleven 143536 13,93%
Razgrad 31,44 0,31%
Russe 809,50 7,86%
Silistra 38,95 0,38%
Stara Zagora 127,26 1,23%
Targovishte 509,16 4,94%
Haskovo 47,20  0,46%
Shoumen 705,19 6,84%
Yambol 32,2¢ 0,31%
Total 10 306,33 100,00%

2.3.4.3. Description of the real estates; Complemghstructions, repairs and improvements of the

real estates; Granted to be used against paymeal estates and the percent estate totally

securitized real estates; The insurance compamoarpanies with which the real estates have been

insured, as well as the material conditions of itteirance contracts;

The acquired by Agro Finance REIT real estatepknts of agricultural land.

After the acquisition of the estates, improvemevese not made.

Granted and non-granted on rent real estates &ldbec., 2006.
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% of the total
Total volume
Type of estate area purchased land
non-granted on rent 10 274,04 99,69%
granted on rent 32,29 0,31%
Total 10 306,33 100,00%

The agricultural land is not subject to insuranke the plans of the Company are to rent maximum
guantity of the owned by it farm land, the care iftsurance of the farm production, obtained from
the land will be of the tenants.

2.3.4.4.Appraisal of the real estates

The data for appraisal of the real estates repréggrendix, an integral part of this Prospectus.

The next table presents information on the sunhefappraisals of the real estates with the relevant
amount from the audited annual report of the Com@ar81 Dec., 2006.

Amount of
Total number Total area in  the final | Amount of the
of estates decares appraisal reappraisal

1630,00 10 306,33 2087 296,00 2 087 296,0(

A

The statistical information on similar real estategiven in item 4.4.2. ,Market of agriculturalnic
in Bulgaria”.
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3. OPERATING RESULTS. FINANCIAL SITUATION. PERSPECTIVE S
3.1. OPERATING RESULTS

The Company is comparatively new and on the datkeoprospectus preparation is in the process of
initial accumulation of assets. On the date ofghmspectus drawing up, there are available audited
accounts, prepared according the Internationalr€iah Reporting Standards (IFRS), on 31 Dec.,
2006. The formed at the end of 31 Dec., 2006 ,,Gpegancomes” of the Company are at amount of
BGN 263 thousand and have been accounted fornm j@ther incomes”. This amount represents
the value of the reappraisal of the investmenttestéowards the end of 2006. Regarding the
acquired by the Company real estates, subject amfrisigation, see item.3.3.4.”Acquired by the
Company real estates”.

As of 31 Dec., 2006 the Company has acquired invest estates at the amount of BGN 2 087
thousand (after the reappraisal at the year's gfrfpvided advances” in the balance sheet are
formed by advances provided to agents of the Cognpdar the buying of agricultural land.
Liabilities to suppliers are formed by liabilities the Company for the acquired agricultural land.
The liabilities to the financial institutions regent the collected on 31 Dec., 2006 amount undger th
two credit lines, provided by Corporate and TradealBAD and Economic and Investment Bank
AD. For more details about the received by the Camyoank credits, see item 3.2.3.

There are no significant, unusual and rare eventew developments, which to have an effect on
the incomes of the Company.

With regard to inflation, economic, tax, politicahd other factors, which would influence the
Company’s operation, see “Risk factors”.

3.2. LIQUIDITY AND CAPITAL RESOURCES

According the audited financial report of the Compdattached hereto) as of 31 Dec., 2006, Agro
Finance REIT has cash at the amount of BGN 32 tulis

3.2.1.Description and internal and external sourcesf liquidity

As sources of liquidity are specified the funds,jckithe Company has available at a given time to
meet the expenditures of its normal business, duatpall current assets, which within short terms a
market prices and without considerable transaatasts may be converted into cash.

The needs of the Company for pecuniary funds, atiem the funds required for the acquisition of
real estate, will be covered in their larger partthe operating incomes. The investments in real
estates will be financed by the issue of shareth@fCompany and by loan funds. The external
financing will be in the form of:

=  Bond issues and/or
=  Bank credits.

The choice of financing will be in conformity witthe market conditions and the availability of

resources, and a form will be chosen which minisi#tee cost of the loan resource. The use of
external financing will provide the possibility ti@ompany to have more funds available for the
acquisition of real estate, which will allow thengposition of a diversified portfolio of assets and

will maximize the return for the shareholders.slienvisaged the maximum ratio of the debt to own
funds to be 20:1.

Internal source of resources for the Company ifitd-stock (share) capital at the amount of BGN

650 thousand, fully subscribed and fully paid in.

Currently the Company uses external financing eaftrm of bank credits.
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More detailed information about the loans of themPany is given in item 3.2.3.
The next table shows liquidity ratios of the Compahthe end of year 2006.

\"2)

Liquidity Analysis 3 Dec., .200

Current assets/Short-

General liquidity ratio term liabilities 0,09
Money/Short-term
Immediate liquidity ratio liabilities 0,02

Detailed information on the cash flows is statedha issuer’s accounts, an integral part of this
Prospectus.

3.2.2. Assessment of the sources and quantitiescakh flows

The choice of a specific form of external financireg made in accordance with the market
conditions, and such form is chosen that minimthescost of the loan resource.

From the beginning of its operation till preserttig Company is financed mainly through its joint-
stock capital and banu credit lines. The capit&ech from this increase will be used both for
acquittal of the two credit lines, and for funditite Company’s activity for the purchase of real
estates.

The used bank financing is an effective way the mamy not to cease the investment process at the
time before the obtaining of the funds from theosetincrease in the capital.

3.2.3.Data about obtained by the Company credits

Date of credit Collected
conclusion Type of Amount | Interest amount on 31
Creditor credit (BGN) % Due date Collateral Dec., 2006
Pledge on shares,
credit ownership of a
22 August, 2006| EIBANK line 1 000 00(Q 8| 22 Febh., 2007| third person 1 000 00(Q
Pledge on shares,
Corporate and credit ownership of a
28 Dec., 2006 Trade Bank line 2000000 9,50| 25 June, 2007 third person 200 000

The Company is in the process of extension of #rentof the credit facility, obtained from
Economic and Investment Bank AD.

3.2.4.Used financial instruments
The Company has not invested funds and has notarmsedhatever financial instruments.

3.2.5. Major engagements for making capital expentlires
Agro Finance REIT has no engagements to make tapp@nditure, other than the expenditures for
investment in properties for securitization (maiursiness).

3.3. MAIN TENDENCIES

Below are presented findings and conclusions abwtstate and main tendencies in the real estate
development and in particular the agricultural langhrket, as they are seen by the Company, and
forecasedt financial data about its operation tile end of year 2007. The information contained in
this Section is based on our expectations and pnesons at this moment (see the date of the title
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page of the Registration Document). It is possibé&efuture development of the real estate market or
the financial situation of the Company to differnsmerably from that which we expect and

envisage. Investors should not attach too high mamce to the forecasts and prognostications

contained in this Section.

In the presentation of the main tendencies of t#ed estate market in this registration document
information from the following sources has beerduse

. System for agromarket information — SAPI Ltd;
. National Association Real Estate;
. Ministry of Agriculture, Forestry and Agrarian Refo;

3.3.1. Main tendencies in the real estate market in Bulg&, having a bearing to the issuer’s
business

* Real estates in Bulgaria

The market of real properties is one of the mostadyically developing sectors of the economy of
Bulgaria. The rising tendency of the prices of hogsestates and offices, the industrial lands,
agricultural lands makes investment in such typassets profitable.

Bulgaria’s accession to the EU and the membershidATO form a positive idea of the country

among the foreign investment community. In consageeof it, in the last few years a heightened
interest is noticed on the side of foreign natpeisons and legal entities for making investments o
the real estate market in the country.

The sector can be divided into several sub-seatoasket of properties for residential needs, offjce
lands in industrial zones, agricultural lands. Whihe market of properties for housing needs and
offices is characterized with a high extent of cartcation of supply and demand in the large cities
and the more famous resort complexes, the markagcultural land is structured in the strongly
developed agrarian regions with suitable soil dimdatic conditions.

The tendencies in the development of the real @stairket are quite multidirectional, depending on
the type of the specific property. While on the kearof properties for housing needs already
oversaturation is felt, in offices enhancementhaf ttemand is noticed, which cannot be caught up
with by the supply of such properties. The tendesoif the agricultural land market are also towards
increase in the demand at certain price levels.eXpectations are that after Bulgaria’s accession t
the EU, the land prices will rise and will approsta those in the countries of Central and East
Europe. An motive force of that tendency are ndy @he big agricultural producers, but also the
special purpose vehicles which have been seTh@acting since April, 2005 two funds (Advance
Terrafund REITs and Elana Agricultural Land Fund'REat the moment are one of the most active
buyers of agricultural land in the country. Thepaarance actually marks also an entirely new stage
of the development of the land market in Bulgalfi®efore that the deals for the agricultural estat
were predominantly sporadic and most oftenly coteteownith purely formal transfer of the
ownership, the tendency already is their purchasketviewed as a long-term investment. It may
already be talked of the presence of real invesiorthat market, even though this concept stillsdoe
not cover the foreign entrepreneurs.

All these tendencies on the real properties mdrkee been reflected in the introduced in year 2002
special market index — REMI. It has been developgdthe National Association Real Estates
(NARE) and the American Chamber of Commerce in Buégy The index is calculated on quarterly
basis, various properties being included in itacdtires — housing properties (apartments, one-yamil
houses, villas); properties with business designaiffices, shops, industrial and tourist sitémsyd
(agricultural and for industrial use).
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From its introduction till the beginning of year@®the index edged up over 100% from 100 to
200,7 points. The last information on the Intesieg of NARE is from the end of April, 2006.

3.3.2.Market of agricultural lands in Bulgaria

As Agro Finance REIT is a special purpose vehiglach mainly invests its funds in the purchase of
real estates and in particular agricultural langs, present more detailed information about the
development of the market of agricultural land8uigaria.

» Development of the market of agricultural lands

In contrast to the other sectors of the economye@fcountry, the market of agricultural lands begun
its development only in year 1998. The market afcadfural lands started in year 1998 as a redult o
the reform carried out, upon which a part of thenexg already have the possibility to dispose with
their ownership. In 1999 the supply of land wasvated but the demand was still weak and the
market was unregulated. The period year 2000-28@Baracterized with moderate dynamics of the
transactions and difficulties with the ownershipnsfer. In 2004 the deals with agricultural land
considerably increased, this tendency being furteareloped in year 2005, when the market of
agricultural land became active and attractivelierinvestors.

The market of agricultural land is in direct depemce on the profitableness from the agricultural
production. A strong incentive for the developmehthe market relations are the agreed financial
subsidies for assistance of the agricultural prdocafter year 2007 (the membership of the
country in the EU). Beside the expected subsidieshe agricultural producers, the market is also
influenced by the expectations the prices of thecaljural lands to come near to those in the
countries of the CEE.

In 2006 the market of agricultural lands was chiar@@ed with a relevant balancing between the
demand and supply for most of the regions in thenty. The new tendency was the search for
lands in the rangé-Ill-rd category and differentiation of the offer pacir purchases and rent
according the category of the land. Most strong whes demand of lands for agricultural
development. Nevertheless, a growth was also redoby the concluded deals for the purchase of
agricultural land for non-profit purposes. The paadn both categories recorded a serious growth for
year 2006.

* Tendencies of the market

The next tables show the main tendencies in theldpment of the real estate market by regions.
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Transactions executed in the period year 2000/2006

Number of transactions

Number of
transactions for

the period
Regions 2000 2001 2002 2003 2004 2005 2006 year 2000/2006.
North-west 97( 1719 2823 1912 5 865 6 577 19 910 39776
North Central 2 065 4 087 6 949 8 162 7775 12 445 19 822 61 305
North-east 3836 16372 13 510 12 244 15 583 18 378 21781 101 704
Southeast 1436 2332 4676 4740 8 148 11 474 12 468 45 274
South Central 1628 5506 5353 4 006 8 787 12 525 15 942 53 742
Southwest 1230 1788 2 667 1404 2279 4946 2 607 16 921
For the country 11160 31804 35978 32 468 48 437 66 345 92 530 318 722

Quantity of sold land for the period year 2000/2006

Sold land - (dca)
Sold land for the
period

Regions 2000 2001 2002 2003 2004 2005 2006 year 2000/2006
North-west 16024 18750, 30766 21173 63951 74026 168039 392 729
North Central 25412 66695 73277 85100 77403 115822 206 896 650 605
North-east 113538 4079320 173189 167 091] 184382 202855 265 546 1514 533
Southeast 14423 42935 33509 40160, 77316/ 102504 142897 453 744
South Central 18169 49390 32796 27141 50832 77285 103237 358 850
Southwest 5519 9265 11044 5 057 9446 21857 15271 77 459
For the country 193 085 594 967 354581 345722 463330 594349 901 886 3447 920

Average sale price per decare for the period y Z00I.

Average price- BGN/dca)

Regions 2000 2001 2002 2003 2004 2005 2006
North-west 12§ 92 115 92 89 115 170
North Central 105 97 120 104 140 190 346
North-east 123 129 107 117 138 1157 1287
Southeast 11p 126 164 157 545 4212 5171
South Central 215 308 281 297 737 891 792
Southwest 618 509 574 967 2591 15 366 13 393
For the country 137 141 141 143 306 1854 1706

The differentiation of the agricultural land markstregions of the country was retained. Underlying
the regional differences were the acting producstmicture, the profitability of the agricultural
production, the allocation of the ownership. Fa thhole shown period the tendency was retained
the market of agricultural lands to be more dynamithe major grain-producing regions, both with
respect to the concluded transactions, and witetdo the market prices.

The most developed agricultural land market for wiele period was reported in the Northeast
Region of the country. Over 40% of the sold lan® wegistered therein.

Moderately developed was the agricultural land ret@rik the North Central, Southeast, South
Central regions and the Northwest.
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Poorly developed is the agricultural land marketha Southwest Region of the country. What is

noticed is that in 2006 the market in the NorthwRsgions was activated, promoted by the reported
lowest price for deals with land there. On the otpele is the Southwest region of the country.

There the average market price was 13 393 BGNAatwh the number of the registered transactions
was symbolic — 2 607 thousand for 15 thousand dca.

For the period year 1998-2003 in the conclusiotrarisactions with agricultural lands, the category
of the land did not have any influence on the fdramaof the market prices. For year 2004-2005 in
the North Central and Northeast Regions of the tguthe demand was for lands with certain
category and there existed differentiation in tHergorices. A high market price was achieved also
with the offering of grouped properties or suchhnmatsmall number of inheritors.

The active market of agricultural lands along blties of realization (for agricultural production
and for non-profit purposes) is a premise for corapiity between them for the period year 2004-

2006r.

Number of transactions
2004 2005 2006

lands for lands for
agricultural | non-profit | agricultural | non-profit | agricultural | lands for non-
Regions lands purposes lands purposes lands profit purposes
North-west 5 857 8 6 577 0 19 910 155
North Central 7 569 206 11 891 554 19 822 1899
North-east 15 479 104 16 888 1490 21781 2 021
Southeast 7 280 868 10 341 1133 12 468 1334
South Central 8 037 750 10 972 1553 15 942 1855
Southwest 1633 646 2 667 2279 2 107 1331
For the country 45 855 2 582 59 336 7 009 92 030 8 595

Sold land - (dca)

2004 2005 2006

lands for lands for
agricultural | non-profit | agricultural | non-profit | agricultural | lands for non-
Regions lands purposes lands purposes lands profit purposes
North-west 63 934 17 74 026 0 168 039 1376
North Central 76 532 871 113 376 2 446 206 896 7 466
North-east 184 116 267 192 182 10 673 265 546 14 394
South-east 73 911 3 405 96 701 5 803 142 897 12 326
South Central 47 015 3817 69 272 8013 103 237 7 063
Southwest 7126 2 320 13 444 8413 15 271 4 594
For the country 452 633 10 697 559 001 35 348 901 886 47 219

The big price difference in those two lines (pussaf agricultural lands and of land for non-profit

purposes) is shown in the next table.

Average price (BGN./dca)
2004 2005 2006
lands for lands for

agricultural | non-profit | agricultural | non-profit | agricultural | lands for non-

Regions lands purposes lands purposes lands profit purposes
North-west 89 1287 115 * 162 1134
North Central 103 3391 126 3170 169 5261
North-east 132 4189 174 18 848 220 20 967
South-east 139 9 052 178 71 441 182 63 011
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South Central 224 6210 247 6 457 253 8 658
Southwest 274 9 708 276 32 337 283 56 972
For the country 134 7 585 169 28 499 56 829 30 543

Another important element of the market land relaiare the lease. For the period year 2001-2006
921 890 contracts were concluded for lease of aljui@l lands for 21 325 048 dca. For that period
no substantial difference was registered in thast@ations intensity. In 2004-2006 rent contracts
were concluded on the level of year 2003.

Number of concluded rent contracts

Number of rent contracts
Number of
contracts for the
period
Regions 2001 2002 2003 2004 2005 2006 year 2001/2006
Northwest 12127 31605 16335 36612 19723 19233 135 635
North Central 21319 21729 37275 96312 41538 50492 268 665
Northeast 57194 329700 47946 78198 44506 50954 311 768
Southeast 7898 7923 7186 22736 13326 9130 68 199
South Central 19291 10106/ 31856 21584 15920, 13259 112 016
Southwest 2386 2503 4737 9284 3414 3284 25 607
For the Country 120 214 106 836 145335 264 726 138 427| 146 352 921 890
Size of the land granted on rent
Size of the land (dca)
Rented land
for the period
year
Regions 2001 2002 2003 2004 2005 2006 2001/2006
Northwest 287 574 448 310 401 301 577 294 486 577 560 446 2 761 502
North Central 441 548 526 688 769 397 1 806 087 928 002 1081 439 5553 161
Northeast 1395995 745248 1278311 1731368 1074788 1357224 7 582 934
Southeast 216 857 320775 326 611 953 483 525 271 389 487 2 732 484
South Central 430998 292 269 462 755 434 948 293 836 291 432 2 206 238
Southwest 35 850 98 271 90 472 125 521 67 484 71122 488 729
For the country 2808831 2431561 3328 847 5628701 3375958 3751150 21 325 048

The lease in the Northeast and North Central Regi@s active. For the reviewed period the leasedl la
was 13,1 million dca. Moderately developed were l#@ses in the Northwest, Southeast and South
Central Region. Unlike the sale trades of agricaltdands, where there is clearly expressed
differentiation in the level of market prices, witte leases the level of payments is almost equal b
regions of the country. The rent payments are ioimetmostly of the profitability from the agriculad
production.

* Major competitors

The tendencies of growth of the prices of the adpucal land in the last three years are accomganie
with an active investor interest both on the sifithe big agricultural producers, and by the seirup
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2005 special purpose vehicles, investing in agiical land. The main competitors of Agro Finance
REIT are:

AdvansTerrafund REITS

Founder of the fund are Karol Standard EOOD andAt®ance Invest AD in its capacity of an
institutional investor. Currently the company owt®0 000 dca agricultural lands. 10.4 % of the
capital is invested in two plots — village of Gemm@&ofia) in immediate proximity of the ring-road
of the city, as well as in Stara Zagora , Zhelespifirter, next to Technomarket shop.

The capital of the company amounts to BGN 44 millio
Elana Agricultural Land Fund REIT

Founders of the company are Elana Holding AD, Mulusurance Co-operative DobrudzhaM—
Life AD and Health Insurance Company Planet. Culyahowns about 143 000 dca of lands.

The capital of the company is at the amount of BESIN2 million.

Another three special investment purpose comparags entered the market, which will invest in
agricultural lands: Bulland InvestmentER, Bulgaria Real Estate Fund REIT and Mel Invest
Agricultural Land Fund REIT. All of the three compes operate on the market since 2006.

3.4.FORECASTED DATA ABOUT THE COMPANY’S OPERATION T ILL THE END OF
YEAR 2007.

In item 3.3. “Main tendencies” findings and conatus are presented about the state and the main
tendencies in the development of the agriculttaatllmarket in the country, as the Company sees
them, and in the following information forecastestalare given about its operation till the end of
year 2007. The information contained under the ti@ms is based on the expectations and the
presumptions of the Company at this time (the datrawing up the Prospectus). It is possible the
future development of the real estate market orfithencial situation of the Company to differ
considerably from that, which is expected and eagesl. Investors should not attach too big
importance to the forecasts and prognosticatiom#tamed in this section.

INCOME STATEMENT

BGN BGN

31.12.2006 31.12.2007
Ongoing activities
Profit/(loss) from investment properties 262 529 1414 417
Incomes from other investments -
Profit/(loss) from investments 262 529 1414 417
Administrative expenditures (86 831) (1 078 193)
Amortization costs (7 223) (15 510)
Expenditures for salaries and social insurances (30 606) (52 582)
Other operating expenditures (1571) (14 680)
Financial revenues/(expenses) (7 518) -
Pretax profit/(loss) 128 780 253 452
Corporate tax - -
Profit/(loss) from ongoing operations 128 780 253 452
Net profit/(loss) for the period 128 780 253 452
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BALANCE

ASSETS

Fixed assets
Investment estates
Tangible fixed assets
Intangible fixed assets
Total Fixed assets

Current assets

Advances given

Other current assets and prepaid expenditures
Money funds and money equivalents

Total current assets

Deferred expenditures

TOTAL ASSETS

EQUITY AND LIABILITIES

Equity

Capital stock

Premiums from capital
Accumulated profit/(loss)
Profit/(loss) from the current period
Total equity

Long-term liabilities

Long-term loans to third persons
Long-term liabilities to related persons
Deferred tax liabilities

Long-term provisions

Total Long-term liabilities

Current liabilities

Liabilities to financial undertakings
Short-term loans to related persons
Liabilities to contractors

Liabilities to related persons

Liabilities for taxes and social insurances
Current provisions

Other liabilities and deferred revenues
Liabilities for interests on loans

Total Current liabilities

TOTAL EQUITY AND LIABILITIES
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31.12.2006  31.12.2007
BGN BGN
2087296 38844013
24198 62 038
3 350
2114844 38906 051
93177 -
5 080 -
32 450 1461 441
130 707 1461 441
307 -
2245858 40 367 492
BGN BGN
650 000 36 400 000
3 575 000
128 780
128 780 253 452
778780 40357 232
1 200 000 -
256 335 -
10 743 10 260
1467 078 10 260
2245858 40 367 492




CASH FLOW STATEMENT (Indirect method)

BGN BGN

31.12.2006 31.12.2007

NET PROFIT (LOSS) FOR THE PERIOD 128 780 253 452
Amortization 7223 15510
Increase (reduction) of the liabilities 1467 078 (1 456 818)
Reduction (increase) of the receivables (131 014) 98 564
Incomes from reappraisal of investment estates (262 529) (138 800)
Purchase of investments (1824 767) (36 617 917)
Purchase of fixed assets (2 321) (50 000)
Revenues related with the capital stock 650 000 39 325 000
NET CHANGE IN THE CASH 32 450 1428 991
CASH AT THE BEGINNING OF THE PERIOD - 32 450
CASH AT THE END OF THE PERIOD 32 450 1461 441

The above presented forecasts are based on theifadi basic assumptions

1. The forecasted size of the portfolio of acquiredicdtural land is consistent with the
Company’s expectations for the availability of slyppf suitable properties. The Company does not
envisage next increase in the capital by the enarf 2007.

2. According the Articles of Association, the amouhtiee Company’s liabilities, incl. the amount
of liabilities under the issued bond loans, shoubl exceed at any time 20 times the Company’s
equity.

3. Maintenance of optimal cash availability within treguired liquidity, in the form of money on
bank accounts, allowed for investments accordiegittiicles of Association.

4. The underlying operating costs, costs for manageimet servicing of the operation and other
expenditures for year 2007 are:

AGRO FINANCE REIT
ANNUAL EXPENDITURES AS A % FROM THE BOOK VALUE OF

THE COMPANY'’S ASSETS
2007
amount in
BGN %

Operating expenses
Remunerations and social insurances, incl.: 52 582 0,13%

- remunerations of the Board of Directors 39 580 0,10%
Ongoing expenses (rent, overheads, etc.) 3 400 0,01%
Expenses for legal servicing - 0,00%
Other operating expenses 5000 0,01%
Total operating expenses 60 982 0,15%
Financial expenses - 0,00%
Expenses for management
Remuneration of the depository bank 1200 0,00%
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Remuneration for the servicing company 278 593 0,69%

Remuneration for auditors 1 000 0,00%
Expenses for servicing and maintenance of the ssdjui

real properties 69 000 0,17%
Total manaiement exienses 280 793 0,70%
Fees to the FSC 5080 0,01%
Fees to the investment intermediary (I1) 720 00C 1,78%
Fees to the BSE 1 000 0,00%
Fees to CD 7 600 0,02%
Other 1000 0,00%

Total expenses for fees and commissions 734 680 1,82%

5. With regard to the incomes and expenses in foreigrency, it is presumed that Bulgaria will
remain in a currency board regime and the excheatgeof the leva to the euro will retain its cutren
level EUR 1 = BGN 1.95583.

6. Underlying the 2007 forecasts are the followingibasmunerations, taxes and fees:

AGRO FINANCE REIT

Remunerations and fees paid by the Compan

Remuneration to the investment intermediariesHerincrease in capital:

- fixed fee BGN 5 000
- % of the raised capital 2,00%
Remuneration for the investment intermediary fdiofeing increases in
the capital (% of the raised capital) 1,50%
Remuneration of the servicing company under a eoh{annual fixed % of balance
sheet value of the assets) 1,50%
Remuneration of the servicing company with granthgroperties on
rent/lease (% of the rent/lease premium) 10,00%
Remuneration of the servicing company upon safgaperties (% from
The difference between the sale and purchase vhlihe asset) 10,00%
Commissions, related to purchase and sale of Hieestates (average %
on the transaction’s value) 1,00%

For the approval of prospectus for subsequent @se®in the capital (for any increasc BGN 5 000
Annual fee for general financial supervision BGN 1 080

Certificate of registration on free market of BSE BGN 50
Fee for issue of ISIN code of securities issue BGN 56
Keeping registration in CD (yearly) BGN 480
Fee for depositing rights upon increase in capital: BGN 855
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Fee for depositing of share upon increase in thdala BGN 6 687

Fees BSE-Sofia AD

Realization of initial offering of securities thrglu BSE BGN 150
Fee for registration of the rights on BSE BGN 100
Maintenance of registration in BSE (anually) BGN 500

Taxes and notarial fees
Notarial and other fees (average % from the vafube property) 1,50%

Tax upon acquisition of the property against payima of the property’s value) 2,00%

Amortization (% of the asset book value)

Amortization of tangible assets 20,00%
Amortization of land 0,00%
Dividends

% of the profit, distributed as dividends 90,00%

Factors, influencing the realization of the forects made Depending on the ability of the
Company to exert influence on the above mentiossdraptions and factors, they are divided in the
following groups:

Factors beyond the Company’s contrbhese are factors over which the Company is entabéxert
any influence, such for instance as factors froemrttacroeconomic environment. Such factors are:
exchange rate of BGN to euro; the rates of taxeskguthe Company; fees for registration of issue
of shares and bonds of the Company.

Factors, over which the Company may exert influeiitese are factors over which the Company is
able to exert influence to a greater or smalleemixtBeside those listed in the preceding sectbn,
other factors for which assumptions were made eénpiteparation of the forecast balance sheet and
income statement for the Company, fall under thiegory, so far as they are subject of decisions of
the Company’s management bodies (for example, ts@heaf properties to be purchased).

Source of the forecast information is the managémktne Company. With its signature on the last
page it declares that the forecasts are duly peelpam the basis of the above presented presumptions
and the accounting is kept in compliance with tleen@any’s accounting policy.
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4. MEMBERS OF THE BOARD OF DIRECTORS. HIGH OFFICIALS A ND
EMPLOYEES

4.1. MEMBERS OF THE BOARD OF DIRECTORS

Management body of the Company is its Board of &oes. The membership of the Board of
Directors consists of five persons, including twdependent members. According Art. 41, para 5 of
the Company’s Articles of Association, the defimiti“independent” (which is in compliance with
the provision of Art. 116 para 2 of the Law on Public Offering of Securifiegeans that the relevant
director: is not an official of the Company; doex hold directly or through related persons 25 per
cent or bigger number of the votes in the Compaggiseral meeting and is not a member of a body,
procurator or an official of a legal entity, whitlelds such number of votes; is not a related to the
Company person; is not in lasting trade relatioith Whe Company and is not a member of a body,
procurators or an official of a legal entity, whighin such relations with the Company; is not a
related person with another member of the CompaBgard of Directors.

Below are submitted data about the members of terdBof Directors of the Company and their
representatives in the execution of their dutiesluiding about their professional experience, which
is relevant to their activity as representativesneimbers of the Company’s Board of Directors, and
about their activities outside of the Company. Reiga the remunerations of the members of the
Board of Directors, see “Expenses for managemetiteo€ompany”.

The members of the Company’s Board of Directors are

« PERSIMON EOOD — Chairman of the Board of Directors

The company is with a seat and registered officeNelt63, Georgi Sava Rakovski Str., Sredets
Region, city of Sofia. The subject of activity l&ade activity in the country and abroad — tradwi
industrial goods, household goods and food comnesgditrade representation, intermediation and
agency in the country and abroad, transportatiopasfsengers and cargoes in the country and
abroad, advertising and impresario activity, tauastivity — hotel-keeping and restaurant-keeping,
construction of residential, utility and industrialildings, any other type of commercial, economic
and consultancy activity, allowed by law. The compé& entered in the commercial register of the
Sofia City Court undeNe93885, volume 1236, page. 2 under company Nesé99/year 2005. The
Unique ldentification Code of the company is 131901

By decision of single owner of the Company from J&ih., 2006, as a representative of Persimon
EOOD in the Board of Directors of Agro Finance RE&s appointed Stoyan Todorov Toshev.

Stoyan Todorov Tosheus a graduate from the St. Kliment Ohridsky Sofiaivérsity (year 1982),
majoring in Physics, and has a Doctorate degréeeioretical and mathematical physics (year 1989).
Stoyan Toshev received a certificate for Certiflddancial Analyst (CFA®) in 2001 and he is a
Member of the Association for Investment Managenam Research (AIMR), the USA. Stoyan
Toshev was a research associdtddgree in the Bulgarian Academy of Sciences (§882-1995)
and Visiting Professor at the University in Bordealsrance (year 1992-1994).

Professional experience:

Since year 2002 and currently Executive Director of T B | Asset Invest EAD

Since year 2002 and currently  Executive Director of T B | Asset Management EAD

From year 1998 to 2002 Director of Division Investnts in PIC Doverie

From year1995 to 1998 Investment manager in PlGebe AD

Participation in other companies as a member ofrtf@agement or control bodies for the last 5
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years.

From year 2004 to 2006 Member of the SupervisorgrBof PIC Doverie

Since year 2002 and currently Member of the BodrDicectors and Executive Director of
T B | Invest AD

Since year 2002 and currently Member of the BodrDicectors and Executive Director of
T B | Asset Management AD

Since 2001 and currently Member of the Supervigwsrd of PAD Bulstrad

From year 2000 to 2003 Member of the Managementrdad Bulgarian Pension
Insurance Company

From year 1999 to 2001 Member of the Board of Directors of PAD Bulstrad

Stoyan Toshev does not possess holding in comrhemmapanies as a general partner. No coercive
administrative measures or administrative sanctiegr® imposed on the person in the last 5 years.

* CSIF - Independent member and Deputy Chairman of th Board of Directors

The company is with a seat and registered offic&wd 4, Nerazdelni Str., Lozenets Region, city of
Sofia. The subject of activity is: Consultationautalertakings about their capital structure, caapor
strategy and related issues, surveys, analysesamsiltations for acquisition and management of
shareholdings, consultations about transformatiooompanies and transactions for acquisition of
undertakings, as well as any other transactionsshwéire not prohibited by law. The company is
entered in the commercial register of the Sofity Ciourt undeiNe91481, volume 1185, page 104
under company casée2435/year 2005. The unique identification code bé& tcompany is
131385285.

By a protocol of the Company’s Board of Directaiah 5 Dec., 2005, as a representative of CSIF in
the Board of Directors of Agro Finance REIT is ajpped Danail Mihailov Kamenov.

Danail Maihailov Kamenov graduatedin 1994 from the University of National and World
Economy, majoring in Economy and Management of jpart.

Professional experience:

Since 2003 and currently Executive Director of Economic and Investment bakiR
/EIBANK/
From 2001 to 2003 Executive Director of Communara Equipment AD

Participation in other companies as a member ofrttanagement or control bodies for the last 5
years.

Year 2006 Member of the Board of Directors of T BAD

Since 2005 and currently Member of the Board o&EBtiors of CEIE

From year 2004 to 2006 Member of the SupervisorgrBof PIC Doverie AD

Since 2002 and currently Member of the ManagemBotrd of Economic and
Investment Bank AD /EIBANK/

2002 Chairman of the Board of Directors of Despk&d

From 2002 to 2003 Chairman of the Management BoaBEntonit AD

From 2001 to 2003 Manager of Industrialcontrol@®D

From 2001 to 2003 Member of the Board of Directufrs
Communications Equipment AD

From 1998 to 2001 Chairman of the Board of Directors of Sokol AD
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Danail Kamenov is a partner in Avers OOD and Ecgats OOD. No coercive administrative
measures or administrative sanctions were imposdteoperson in the last 5 years.

* ZPAD BULSTRAD

The company is with a seat and registered addzeSsPozitano Sq., Triaditsa Region, city of Sofia.
The subject of activity is: insurance and reinsoeaim the country and abroad. The company is
entered in the commercial companies register ofSbfa City Court undeNe6450, volume 108,
page 156 under company casg Ne2710/year 1992. The unique identification codehef tompany

is 000694286.

By a protocol of the Company’s Management Boardhfid® Jan., 2006, Rumen Yanchev has been
appointed a representative of ZPAD Bulstrat inBleard of Directors if Agro Finance REIT.

Rumen Ivanov Yanchevis a graduate of D.A. Tsnov Academy of EconomicSvishtov, majoring

in Insurance. In the same year he began work att¥BAlstrad and passed through the whole
hierarchical ladder in the company. He has manycigpgations in leading insurance and
reinsurance companies in Europe and in the USA.wde an executive director of European

Reinsurance Brokers Ltd in London. Registered lamker on the London market.

Professional experience:

since 1992 and currently

Chief Executive of ZPAOdBad

Participation in other companies as a member of ag@ment and control bodies for the last 5

years.
Since 2003 and currently

Since 2003 and currently

Since 2003 and currently
Since 2003 and currently
Since 2002 and currently
From 2002 to 2006

Since 2001 and currently

Since 2001 and currently
Since 2000 and currently
Since 2000 and currently
Since 2000 and currently

Since 1999 and currently
From 1996 to 2001

Since 1994 and currently
Since 1992 and currently

Member of the Supervi§yncil of PIC Doverie AD

Deputy chairman of therBa# Directors of T B | Health
Insurance AD (former Bulstrad Health Insurance AD)

Member of the Board oeEtiors of T B | Credit EAD
Manager of Optimum BesDOO
Member of the Board oeEtiors of T B | Leasing AD

Member of the Board of Directr§ B | Asset Management
EAD

Chairman of the Board afed@ors of Utex Holding AD
(former name Privatization Fund Bulstrad)

Member of the Board oeBtiors of United Capital AD
Member of the Supervigward of Yuta JSC
Member of the Board o&Etiors of Belatur AD

Member of the Supervi®wgrd of Slavyanka AD till 2006,
and since 2006 a member of the collective managebuely

Manager of Bulstrad Ses/and Consulting EOOD

Member of the Board of Directoifs Privatization Fund
Bulstrad

Chairman of the Board ioé®ors of ZAD Bulstrad Life

Chairman of the Board wé@ors and Executive Officer of
ZPAD Bulstrad
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Since 1991 and currently Member of the Board okBtors of the European Insurance
& Reinsurance Brokers LTD, London

Rumen Yanchev is a partner in Best Profit Optio@DOand Optimum Best OOMNo coercive
administrative measures or administrative sanctwoer® imposed on the person in the last 5 years.

Rumen Yanchev does not possess holding in comrhercrapanies as a general partner. No
coercive administrative measures or administrasaections were imposed on the person in the
last 5 years.

» ZAD BULSTRAT LIFE

The company is with a seat and registered officeNab, Sveta Sofia Str. Vazrazhdane Region, city
of Sofia. The subject of activity is: Underwritingfe and Rent Insurance, marriage and child’s
assurance, permanent health insurance, supplemensarance, accident insurance. The company
is entered in the commercial register of the SGiiy Court undeNe626, volume 12, page 8 under
company casfe14871/year 1994. The unique identification codthefcompany is 831211284.

By protocol of the Management Board of the Compa®g7 from 16 August, 2006 as a
representative of ZAD Bulstrad Life in the Board@fectors of Agro Finance REIT is appointed
Svetla Ivanova Nestorova - Assenova.

Svetla Ivanova Nestorova — Assenova graduated |Bhelit Ohridski Sofia University in year 2000
and holds a master’s degree in Psychology.
Professional experience:

From 1994 to 1998 National Association Debates

From 1999 to 2002 St. Kliment Ohridski Sofia University — assistant i
Psychology of Abnormal Development

From 2002 to 2004 AlG Life LIC EAD

From 2004 102006 ZAD BULSTRAD LIFE, Director Marketing and Sales

Since 2006 and currently ZAD BULSTRAD LIFE, Executive Director

Participation in other companies as a member ofrtteagement or control bodies for the last 5

years.
From 2005 to 2006 Member of the Management Board of ZAD BulstrackeLif

Since 2006 and currently Chairman of the MB of ZAD Bulstrad Life

Svetla lvanova Nestorova — Assenova does not pedselsling in commercial companies as
general partner. No coercive administrative measareadministrative sanctions were imposed on
the person in the last 5 years.

* OGNIAN IORDANOV KALEV - Independent member and Executive Director
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Ognian lordanov Kalev graduated in year 1989 the Higher Institute of efapneeing and
Veterinary Medicine, specialty zooengineer, and988 — Dimitar Tsenov Academy of Economics,
majoring in Finance.

Professional experience:

From March, 2006 and currently Executive Director of Agro Finance REIT

From November, 2005 till Financial analystin T B | Consulting EOOD
February, 2006

From August 2005 till Auditor in Allianz Bulgaria Holding

November, 2005

From August, 1999 till Head of Department Crediting in SF Agriculture
February 2005

From Nov., 1998 to July, 1999 Expert in SF Agriaudt

Participation in other companies as a member ofrtteagement or control bodies for the last 5
years.

The person has not been a member of managemenbatrdl bodies in the last 5 years.

Ognian Kalev does not have a participation in concraé companies as a general partner. No
coercive administrative measures or administragasctions were imposed on the person in the last
5 years.

5.3. INFORMATION ABOUT THE OPERATION OF THE BOARD OF DI RECTORS

All above stated persons have been elected as membthe Board of Directors at the constituent
assembly of the Company, held on 30 January, 2808. meeting of the Board of Directors from
31 Jan., 2006, allocation of the functions amongnthwas made and the representation of the
Company was assigned to the Executive Director &gikalev. On 1 March, 2006 contracts for
management were concluded with all members of terdof Directors. These contracts are with a
3-year period of validity, equal to the mandatevitnich the members of the Board of Directors were
appointed, and expire on 1 March, 2009. Paymerbofpensation to the member of the Board of
Directors upon termination of their contracts foamagement with the Company has not been
envisaged.

Till the date of the prospectus preparation no @weradministrative measures or administrative
sanctions have been imposed on any of the memb@&snopany’s the Board of Directors.

5.4.INFORMATION ABOUT THE OFFICIALS OF AGRO FINANCE REIT

In pursuance of the provisions of Art. 116d of HROS, the Board of Directors of the Company has
appointed under a labor contract Investor Relat@insctor, as she has the appropriate qualification
and experience for the realization of her dutié® 5 not a member of a management or control
body or procurators of a public company and sasstll other requirements of the LPOS to the
investor relations directors of the public companie

At the time of the drawing up of this document, Adfinance REIT does not have appointed other
officials under a labor contract.
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5. FUNCTIONING OF THE COMPANY. MAJOR PARTNERS

The legislative framework, governing the securtitaa of real properties by means of the special
purpose vehicles, is based on separation of thetibns in this process among the specialized
institutions: depository bank, servicing companaraisers of the real estates, etc.

As a special purpose vehicle, Agro Finance REITcfimms as a specific collective scheme for
investment in real estate; in particular, the Conypacquires real estates (land) with cash, which it
raises by the issue of securities. The deposit@ykbkeeps the cash of the Company and the
acquired by it securities, makes all payments ef@Gompany and has certain control functions over
its operations.

According the Law on Special Purpose Vehicles,aperation of the Company is carried our not by
own staff, but under a contract with external é&dit- specialized commercial companies (servicing
companies). Due to it, at the present time the mppent of officials of the Company is still not
envisaged. Only the Investor Relations Directoappointed under a labor contract, in consistence
with the requirements of Art. 116d of the Law orbRuOffering of Securities.

The law obligates the Company to assign to extanudpendent experts (appraisers) the appraisal
of the securitized real properties prior to thegasition, as well as at the end of each fiscar yand
upon certain change in the inflation index in toerry or the index of real estate prices. As of an
joint-stock company, the annual financial statemefithe Company must be audited by a registered
auditor.

5.1 DEPOSITORY BANK

The depository bank of the Company is United BubgaBank AD, with headquarters and registered
office at Ne5, Sveta Sofia Str., city of Sofia, tel: +359 (2)1837 52, fax: +359 (2) 988 08 22,
Internet page: www.ubb.bg.

United Bulgarian Bank Ad was established in yea®218y means of the merger of 22 Bulgarian
regional commercial banks. In 1997 it was privatiaed it holds an authorization (license) to pursue
bank activity Ne 63/19 Nov., 1992 and resolutida3d40 of the BNB’s Governing Council.

The contract with United Bulgarian Bank EAD envisaghe bank to render the following services:
keeping of the cash and securities of the Compahigh it is entitled to own according the law and
its Articles of Association; making payments on &éland for account of the Company; execution
of actions, related to the securities, such asigmoy of information, reports, payment of intergsts
principals, etc; opening of an accumulation accanigase of increase in the Company’s capital. The
depository bank has all obligations under the @mttrwhich LSPVs and the LPOS and their
implementing instruments require, including: to fkeand account for the Company's assets
separately from its own and the other acceptedsébe-keeping assets; to make all payments in
compliance with the conditions, envisaged in thenfany’s Articles of Association and to ensure
the use of the Company’s incomes in compliance thitise instruments and the law.

The contract with the depository bank has been loded without a term. The contract may be
terminated also with an one-month prior writteniceion the Company’s side, as well as with two-
months prior written notice on the side of the dafooy bank.

5.2 SERVICING COMPANY

The Company has a contract concluded with a sexyicompany about the servicing of real estates,
as well as about the keeping and storage of itswuatmg records.

> Servicing the real estates of the Company
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This activity is carried out by T B | Consulting
Seat and registered office¥e 5, Dunav Str. Oborishte Municipality, city of Safi

T B | Consulting EOOD is entered in the commerogglister with the Sofia City Court according a
decision of the SCC under company cXs2175/year 2004 under 1082281, volume 992, reg. 1,
page 29.

> Concise information on the professional experiencaf the servicing company

T B | Consulting EOOD was established in year 2@t the purpose of broadening the financial
and consulting services of the group T B | H andvpling of specialized intermediation services
and know-how.

The financial-consultancy activity of the compamyilpresently covers:

- analysis of the financial situation of companiesl amunicipalities and estimate of the
possibilities for attracting debt and/or equityafitting;

- consultations about the capital structure of comgmmefinancing and restructuring of
liabilities;
- consultations and services about transformationcahpanies and transactions for

acquisition of undertakings; as well as developnwnhvestment strategies for taking
up new business;

- analysis, assessment and development of invespngietts and providing financing;

- consultations with conclusion of transactions widal estate, including acquisition,
construction, improvement, dale and granting oe;hir

- study and preparation of estimates about the donditof the real estate market in the
country;

- accounting services.

T B | Consulting EOOD is with over three-year expece as a financial consultant in determining
investment strategies of companies and attracticggoity and debt financing from the Bulgarian
capital market. In 2005 the company was a comsutta T B | -BAK — Real Estate REIT (now
Prime Property BG REIT) — one of the biggest initzdigation on BSE-Sofia AD special purpose
vehicles for real estate in the country, carryingtbe following activities:

- Preparation of analyses, forecasts and assessoféahts situation of the financial resource
market and proposals about concrete form of fimaptihe operation of a special purpose
vehicles;

- Preparation of analyses and proposals about changkseplacements in the sources of
financing of a special purpose vehicle and of thlative weight of those sources in its
capital structures;

- Preparation of studies and analyses, forecastsaaselssment about the state of the real
estate market in the country and drawing up prdpdsa the buying by a special purpose
vehicle title and/or limited real rights over resitates;

- Examining the condition of the real properties, ettha special purpose vehicle owns or
intends to acquire, with a view to the situatiowl éime forecasts for the development of the
real estates market in the country, and preparatibmproposals on the manner of
administration of and/or disposal with the realpgaxies, including on their granting on
hire, rent or leasing, or on their sale on deficaditions;

- Preparation of proposals for changes in the investrabjectives and the limitations in the
investment activity and/or the type of real estdims securitization, envisaged in the
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Articles of Association, the prospectus and theeptimternal acts of a special purpose
vehicle, where such changes are necessitated adaisable with a view to amendments to
the acting legislative framework or in the markenditions.

- The organizational structure of the company inctude financial and accounting
department, legal department and expert teams fok wn separate projects. In the
execution of the activities and services as a sinyicompany of Agro Finance REIT,
T B | Consulting EOOD uses specialists in the figfdleals with land properties, including
acquisition, sale and granting on hire, as wekkgerts in the field of the accounting and
legal servicing.

The set up organization and the established rdle®k, combines with the professional experience
of the officials and the managerial team, are ane for the successful development of the activity
of T B | Consulting EOOD regarding the servicingreél estates, the maintenance and keeping of
the accounting documentation and correspondenceotlrer activities for the administration of the
portfolio of properties. The company has the regglistructure, professional and technical resources
to perform the functions of a servicing companygfo Finance REIT, according the concluded for
the purpose contract.

5.3.APPRAISERS OF THE REAL ESTATES OF THE COMPANY. AUDITOR

By decision of the Board of Directors Bright ConsDiOD has been appointed for appraiser of the
acquired by the Company real properties.

> Main information about the appraisers

Bright Consult OOD is a private appraisal and cttasgy company, registered in 1994 by ruling
No 1/16 April, 1994 of the Sofia City Court and suttjef activity: consultancy, audit, managerial,
expert and business-appraisal activities.

The head office of the company is : D. Nestorov IBoBIl. 119, Entrance B, ap. 25, 1612 Sofia,
Bright Consult OOD has concluded contracts for @spntation in almost all big cities and towns,
such as Sofia, Plovdiv, Varna, Rusee, Razgrad,iRerfambol, Troyan, Montana, Burgas, Sliven,
Kardjali, Pleven, Svishtov, etc.

Bright Consult OOD realizes its activities sincé&49

Within its subject of activity, the company speizall in rendering legal services for proving the
ownership and making market appraisals for priaditin of the state and municipal ownership and
sale trades of real estate. The company has acateduwonsiderable experience also in the appraisal
of movable and immovable assets, pledged as ata@llaagainst credits for BULBANK AD, FIB
AD, CCB AD, UBB AD, DSK EAD, REIFFEISENBANK AD, HVB_easing OOD, etc.

Bright Consult OOD executes also many orders, pldne private companies and institutions, by
receivers of declared in bankruptcy trade compaiagsk, insurance companies and other assignors.

In its appraisal practice of over 10 years, theraigpls prepared by Bright Consult OOD have not
been a subject of comment in the public domainardiccepted by the assignors.

The personnel of the company consists of licenppdagsers under a permanent labor contract.

The owner of the company — Dr. Valentin Parvanovaidounder of the company and its
methodological manager. He is a founder and chairofighe Association of the Bulgarian appraiser
since year 1993. He holds all required licensesiarallecturer in the education of appraisers for
valuation of all types of tangible and intangiblesets. He is a representative of Bulgaria in the
European group of the valuation associations - T¥E&0

In his long activity and the large number of tagkg, company carried out appraisal and consultancy
activity practically in all branches of economy:
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- industry — all branches;
- trade;

- transport;

- services;

- agriculture, etc.

Privatization and market appraisals were made éenvdrious industries and branches, as well as
evaluation of collaterals against credits.

Bright Consult OOD is financially and staff-wiseoprded consultancy company and on that basis it
guarantees the independence of its experts argltdiy of the prepared market assessments.

Bright Consult OOD is with experience of appraieélenterprises in the system of the military-
industrial complex.

The company is actively engaged in the processaokformation and privatization of the state and
municipal enterprises. From its registration tiletpresent time, more than 900 privatization and
market appraisals were prepared. The valuation® vassigned after a won competition of the
Privatization Agency, the branch ministries, CdpiMunicipal Privatization Agency, Sofia
Properties EAD and privatization bodies in a nunmddenunicipalities in the country.

The members of the team of Bright Consult OOD hagerious experience gained in the valuation
of a large number of sites, including financial andurance institutions. They all are university
educated and have additional qualifications inaagifields. The licensed appraisers work under a
permanent labor contract in the firm, contributfiog the professionalism and the responsibility in
the performance of the separate tasks.

The appraisal experts, working in the company exented by the Privatization Agency and hold
international certificates for the pursuance ofrafgssional activity, issued by authorized foreign
institutions.

The team of the company includes:
- licensed appraisals for appraisal of whole entsgsri
- licensed appraisals for appraisal of real propgrtie
- licensed appraisals for appraisal of machines gagaents;
- licensed appraisals for valuation of financial itgions;

The fulfillment of the assigned market assessmentealized by Bright Consult OOD by its own
efforts and by representatives in the country. Tdwmmpany has concluded contracts for
representation in almost all big cities and towsis;h as Sofia, Plovdiv, Varna, Rusee, Razgrad,
Pernik, Yambol, Troyan, Montana, Burgas, Sliventdfali, Pleven, Svishtov, etc.

The representatives of Bright Consult OOD in thantoy work in compliance with the company’s
standards, ethic code and requirements and onfbefhthle company. Bright Consult OOD assume
in whole the responsibility for the appraisals.

Bright Consult OOD maintains continuous electronannection with its representatives and if
needed, renders methodological consultations astass the taking of more important decisions.

The system of work with representatives in the tgufunctions well and efficiently for a second
year already, without any serious deviations toehbaeen made or any problems caused to the
assignors. Thus Bright Consult OOD works activeithva number of customers and already has
accumulated enough experience in the administratiohe activity.
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By ruling of the Sofia City Court from 22 Jan., Z0@n auditor has been appointed for audit of the
2006 annual financial statement of the Company. agmointed auditor is Agein Takt OOD, having
a seat and registered office ¥it52, Dondukov Boul., city of Sofia.The contract faudit of the
Company’s operation for year 2006 was concludeddan., 2007.

5.4. INVESTOR RELATIONS DIRECTOR

The Investor Relations Director is not a membethef Company’s Board of Directors. According
Art. 116d of the Law on Public Offering of Secwe#j the main function of the Investor Relations
Director is the realization of an efficient connentbetween the Company’s Board of Directors, on
one side, and its shareholders and the investarshe other side. More specifically, the Investor
Relations Director is responsible fog) (providing information about the financial and eromic
situation of the Company, about general meetinglsaary other information, to which according the
law the shareholders and investors are entitlethim capacity; (b) forwarding the reports and
notifications to the Financial Supervision Comnussito Bulgarian Stock Exchange-Sofia AD and
to the Central Depository; (c) the keeping andagjerof the minutes from the Board of Director’'s
meeting.

The Board of Directors of the Company has appoirdedinvestor Relations Director Ralitsa
Yovkova Peeva. Ralitsa Peeva graduated in 199&M@WE, majoring in Finance, and in 2001, in

the same university a second major in Law. In tedod December 1997 - July 1999 she hold
consecutively the positions of bank accountant laartk inspector in Regional Branch - 5 of Bank
DSK EAD. In the period July 1999 — November 2002 $lold consecutively the positions chief
expert and head of department in the HeadquarteBaiwk DSK EAD. From November 2002 to

June 2004 she was a chief expert in the Main Offic®Zl — Non-life Insurance AD. Since July

2004 she is a financial analyzer in TBI Invest EAD.

Ralitsa Peeva does not participate in managemehs@pervisory bodies of commercial companies
and does nor own holding from the capital of ott@npanies. No coercive administrative measures
or administrative sanctions were imposed on thegrein relation to her professional activity.
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6. MAJOR SHAREHOLDERS. TRANSACTIONS WITH RELATED
(STAKEHOLDERS) PERSONS

6.1. SHAREHOLDER, HOLDING OVER 5% OF THE VOTING SHARES

Upon the incorporations of the company, the shddehns holding over 5% of the voting shares have
been:

» CSIF, having a seat and registered office N#14 Nerazdelni Str. , Lozenets Region, city of
Sofia owns 100 000 ordinary voting shares, repitasgr20% of the capital and of the votes in the
General Meeting of Agro Finance REIT;

« ZPAD BULSTRAD, having a seat and registered office ¥5, Pozitano Sq., Triaditsa
Region, city of Sofia, owns 150 000 ordinary votsitares, representing 30% of the capital and of
the votes in the General Meeting of Agro FinancdTRE

«ZAD BULSTRAD LIFE, with a seat and registered officék6, Sveta Nedelya Str.,
Vazrazhdane Region, city of Sofia, owns 100 000namy voting shares, representing 20% of the
capital and of the votes in the General Meetinggrfo Finance REIT,;

T B | CREDIT EAD, with a seat and registered officét5, Pozitano Sq., Triaditsa region,
city of Sofia owns 100 000 ordinary voting shamegresenting 20% of the capital and of the votes
in the General meeting of Agro Finance REIT,;

« T B I INVEST EAD, with a seat and registered offid&5 Dunav Str., Oborishte region,
city of Sofia, owns 50 000 ordinary voting sharepresenting 10% of the capital and of the votes in
the General Meeting of Agro Finance REIT;

On the date of drawing up the Prospectus, the Bblters with more than 5% are:

* CSIF, having a seat and registered office X814 Nerazdelni Str. , Lozenets Region, city of
Sofia owns 121 000 ordinary voting shares, repitasgi8,62% of the capital and of the votes in the
General Meeting of Agro Finance REIT;

« ZPAD BULSTRAD, having a seat and registered office M5, Pozitano Sq., Triaditsa
Region, city of Sofia, owns 182 829 ordinary votsitare, representing 28,13% of the capital and of
the votes in the General Meeting of Agro FinanceTRE

» ZAD BULSTRAD LIFE, with a seat and registered officéc6, Sveta Nedelya Str.,
Vazrazhdane Region, city of Sofia, owns 121 92%nany voting shares, representing 18,76% of the
capital and of the votes in the General Meetinggfo Finance REIT,;

« T B I CREDIT EAD, with a seat and registered officét5, Pozitano Sq., Triaditsa region,
city of Sofia owns 121 920 ordinary voting shanegresenting 18,76% of the capital and of the
votes in the General Meeting of Agro Finance REIT

 TBIINVEST EAD, with a seat and registered offic@5 Dunav Str., Oborishte region, city
of Sofia, owns 61 000 ordinary voting shares, regnéng 9,38% of the capital and of the votes in
the General Meeting of Agro Finance REIT;

* FAIRPLAY AGRARIAN FUND AD, with a seat and registered offidg@51B, Cherni Vrah
St., Lozenets region, city of Sofia owns 40 816imady voting shares, representing 6,28% of the
capital and of the votes of Agro Finance REIT ;
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6.2. TRANSACTIONS WITH RELATED (STAKEHOLDERS) PERSO NS

The Company has entered into a contract with T@msulting EOOD in its capacity of servicing
company of Agro Finance REIT. The Company has eatexd a contract with T B | Invest EAD, as
one of the investment intermediaries (along witlB ¥ Bank Biochim AD), authorized to service
the second increase of the capital of Agro FinaR&T. The Company has also concluded a
separate contract with T B | Invest EAD for thewdreg up of the prospectus for public offering of
shares from the second increase in the compangitata

Presently, the Issuer has not concluded any othaesactions with related persons, and has not
received proposals for the conclusion of such aemsns.

Agro Finance REIT has not granted loans and hasundertaken guarantees for or in favor of
related persons. The Company is not entitled toitgi@ans or to secure other person’s liabilities
(Art. 21, para 1 of LSPVs).

At the date of the Registration Document, T B | gaula AD has granted the following loans to
related companies within the meaning of item 6@.QrdinanceNe2:

Principal Subject of the
Interest % Due date | in BGN transaction
BZP Group EAD BNB IR + 1% 30.9.200F 6 990 1Tavestment loan
TBI Contact Center EAD 6% 31.5.2007 1 368 OBiyestment loan
TBI Info EOOD 8% 31.12.2007 27 000 Current needs
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7. EXPENSES OF THE COMPANY

According Art. 60 para 1 of the Company’s ArticleflsAssociation, the maximum allowed amount

of all expenses for its management and servicimgjuding the expenses for remunerations of the
members of the Board of Directors, of the servicowmpanies, of the registered auditor, the

appraisers and the bank-depository may not excesdvén) per cent of the asset value according
the Company’s balance sheet, included in the Cogipamnual financial statement for the year of

expenses assessment.

In case that the Company sells its own real edtiageexpenses for the Company’s management for
the year of sale may exceed 7 (seven) per centbyutot more than 15 (fifteen) percent of the
obtained by the Company sale price.

7.1. REMUNERATIONS OF THE MEMBERS OF THE BOARD OF DIRECT ORS

According Art. 51 of the Company’s Articles of Assation, every of the members of the Board of
Directors receives a monthly remuneration with x®di amount, which may not exceed 10 (ten)
times the amount of the minimal salary for the d¢ounThe specific amount of the remuneration is
determined by the General Meeting within the framew of the preceding sentence and while
complying with the maximum allowed amount of alpexditures of the Company.

The constituent assembly has fixed a monthly gressuneration for every of the non-executive
members of the Board of Directors at amount, eqaalhree minimal monthly salaries for the
country. The monthly remuneration of the executhember of the Board of Directors is determined
by the Constituent Assembly at the amount of BGH0Q.

7.2. REMUNERATION OF THE SERVICING COMPANY

For its activities under the contract the serviaogpany is entitled to a remuneration as follows:

* Annual remuneration at the rate of 1.5% (one pbua per cent) on annual basis from the
value of the assets as per the balance sheet aentheof the preceding month. The
remuneration is paid monthly.

* Annual remuneration upon granting of estates otlhee/leasing at the rate of 10% (ten per
cent) of the rent/lease premium. The remuneratqaid quarterly.

» Single-time remuneration upon sale of propertiest the rate of 10% (ten percent) of the
difference between the sale and purchase prideecdgset.

7.3. ANNUAL REMUNERATION OF THE DEPOSITORY BANK

The depository bank receives for its services athipmemuneration at the amount of BGN 100. All
other costs for execution of the directions of@@mpany are paid according the acting Tariff fa th
fees and the commissions of the depository bankeatime of the chargeability of the price for the
respective service.

7.4. REMUNERATION TO THE APPRAISERS

For their services the appraisers receive a reratinarat the rate of BGN 10 for anyone initial
appraisal. For any subsequent reappraisal is qya% of the purchase price, but not more than BGN
5. Due to the accepted accounting policy of the gamy, the value of the initial appraisal before the
purchase of land is included the balance sheeewalthe acquired property. The costs for any other
reappraisal are carried to the expenditure pati@fncome statement.
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7.5. OTHER EXPENSES. PAID EXPENSES BY THE COMPANY

As the Company was incorporated in February 20@btha general meeting has not appointed a
chartered accountant until the expiration of tHerwdar year, by ruling from 22 Jan, 2007 Sofia City
Court appointed, on the grounds of Art. 249 paat the Commercial Law (CL) in relation to Art.
121 of the LPOS, Agein Takt with a seat and reggsteffice:Ne 52, Dondukov Boul. 1000 Sofia
as a registered auditor for audit of the 2006 ahfio@ncial statement of the Company. On 23 Jan,
2007 the Company concluded a contract with thetaydhe remuneration for year 2006 was at the
amount of BGN 1 000.

Regarding the acquired properties and paid cogtsthfeir acquisition, see Item 3.3.4. of the
Registration Document.

7.6. ADDITIONAL INVESTMENTS AND COSTS FOR PUTTING THE AS SETS IN
EXPLOITATION

Additional investments and costs for putting theeds into exploitation are not envisaged.
7.7. EXPENSES PAID BY THE COMPANY AS OF 31 DEC., 2006

In the following table are given all expenses mhgiehe Company as of 31 Dec., 2006 and as a
percent of the company’s assets.

Total expenses of the company as of 31 Dec., 2006.

% of the assets as
31 Dec., 2006. per balance sheet
Remuneration of the servicing compan 27 509,01 1,22%
Remuneration of the depository bank 200,0( 0,01%
Remuneration of the members of the
Board of Directors 33 857,0( 1,51%
Remuneration to the auditor - 0,00%
Remuneration to investment
intermediaries 8 000,0( 0,36%
Other expenses of the company 68 414,94 3,05%
Total expenses 137 981,0( 6,14%

The next table presents the expenses for manageshéié Company at 31 Dec., 2006 and as a
percent of the company’s assets. According Arfp&@ 1 of the Company’s Articles of Association,
the maximum allowed amount of all expenses forni@nagement and servicing, including the
expenses for remunerations of the members of tlaedBaf Directors, of the servicing companies, of
the registered auditor, appraisers and the deppsisnk may not exceed? (seven) per cent of the
value of the assets as per the Company’s balarest,shcluded in the annual financial statement of
the Company for the year of the expenses assessment
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Expenses for management of the company at 31 P@@g

% of the assets
as per balance
31 Dec., 2006 sheet
Remuneration of the servicing
company 27 509,01 1,22%
Remuneration of the depository ban 200,0( 0,01%
Remuneration of the members of the
Board of Directors 33 857,0( 1,51%
Remuneration to the auditor - 0,00%
Remuneration of the appraisers - 0,00%
Total expenses 61 566,01 2,74%
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8. FINANCIAL INFORMATION

The Company was incorporated in the month of Felgru2006 and at the present time there are
audited annual accounts prepared in accordancehati-RS as of 31 Dec., 2006.

8.1. ANNUAL FINANCIAL STATEMENTS

The annual audited financial statements of the Gommat 31 Dec., 2006, prepared according the
IFRS have been attached and represent an integtadfithe Registration Document.

8.2. SUBSTANTIAL CHANGES AFTER THE DATE OF THE LAST ANNU AL OR
INTERIM FINANCIAL STATEMENT

After the date of the last annual financial statetme31 Dec., 2006 until the date of preparation of
this document, the following material circumstancesurred:

On 8 February, 2007 the Board of Directors of Agmneance REIT took a decision for increase in the
capital of the Company, subject of this prospecka. details see the Document for the Offered
Securities.

8.3. THE COMPANY POLICY W ITH REGARD TO DIVIDEND DISTRIBUTION

The Company distributes dividends under the proeednd conditions, provided for in the LSPVSs,
LPOS, CL and the Articles of Association, by demmsof the General Meeting. Advance dividend
distribution is prohibited. Entitled to receive i@idend are the persons, entered in the regisfeiseo
Central Depository as shareholders on the 14-tlety after the date of the General Meeting, at
which the annual financial statement has been adogmtd a decision has been made for distribution
of the profit.

The Company distributes obligatorily as dividendeatst 90% of the profit for the fiscal year. The
dividends are paid to the shareholders within 12thafter the end of the respective fiscal year.

Until now the Company has not paid any dividends.
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9. INFORMATION ABOUT THE OFFERED SHARES

In addition to the below presented information, ylwave to read also the general information
“Rights and limitations of the classes of shareshef Company” in the Registration Document,
Section “Additional information: Information abotlite Company'’s Articles of Association”.

On 8 February, 2007 the Board of Directors of Agnoance REIT, on the grounds of Art. 44 para 1
of the Company’'s Articles of Association took a iden for increase of the capital to BGN
36 400 000 through the issue of 35 750 000 newnargidematerialized voting shares, with an issue
value of BGN 1.10 and par value of BGN 1 (The BReidi®n is enclosed to this Document for the
Offered Securities).

9.1. TYPE AND CLASS OF THE OFFERED SHARES

Subject of initial public offer are 35 750 000 pmsoof ordinary, dematerialized voting shares, from
the issue of the second increase in the capitéhefCompany. The shares of this issue are of the
same class as the already issued shares of thatiitmaissue and the issue from the initial inceeas
in the capital of the Company. The par value of dffered shares is BGN 1 (one), and the issue
value is BGN 1,10 (one lev and ten stotinki). TheoB of shareholders is kept by Central Depository
AD.

9.2. CURRENCY OF THE ISSUE OF SHARES
The shares, subject of the public offering areedsn BULGARIAN LEVA.
9.3. APPLICABLE LAW WITH INTERNATIONAL OFFERINGS OF THE = SHARES

The shares of this issue are offered for tradirlg on the Bulgarian market — BSE-Sofia AD. Trade
on international markets has not been envisaged.

9.4. RIGHTS ATTACHING TO THE OFFERED SHARES AND PROCEDUR E OF THEIR
EXERCISING

Agro Finance REIT is entered in the register ofghblic companies and other issuers of securities
under Art. 30 para 1 item 3 of the Financial Suggon Commission Act by Decisiake 102511/
from 17 Oct., 2006 of the Financial Supervision @ussion. According the Articles of
Association of Agro Finance REIT, LPOS, the Comnarcaw and the other applicable statutory
acts, any ordinary share entitles to one vote enGleneral Shareholders Meeting, to a dividend and
liquidation giota, proportionate to the par vald¢h® share.

Voting right. Voting right in the General Shareholders Meetim@xercised by the persons, entered
in the registers of the Central Depository as di@ders 14 days before the date of the General
Meeting. (The buyer of shares, entered in the tegaf Central Depository on the 13-tieth day prior
to the General Meeting, will not be able to votee voting right attaching to those shares may be
exercised by their previous holder). Central Dejoogi provides to the Company a list of the
shareholders on the above stated date (14 daysebiie General Meeting). The presence of the
person in this list is a sufficient condition, sysérson to participate in the general meeting and t
exercise his/her voting right, after duly legitinmg himself (ID card for the natural persons;
certificate of current court status of a shareholdéegal entity and respectively legitimizing &f i
representative). The holders of the voting righttipgate in the General Meeting personally or
through a proxy, authorized with an express ndtgrétested power of attorney under Art. 116 para
1 of the Law on Public Offering of Securities (LPOS
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Right to dividend The Company is obligated by law to distribute asddind at least 90 per cent of
its annual profit. The law prohibit the Companynfracapitalizing its profit. Entitled to receive
dividend are the persons, entered in the registetie Central Depository as shareholders on the
14-tieth day after the date of the General Meetingvhich the annual financial statement has been
adopted and decision has been made for distributidhe profit. The Central Depository provides
the Company with a list of the shareholders onatb@ve indicated data. The presence of the person
in this list is a sufficient condition such perswnreceive a dividend, after he/she duly estabtishe
his/her identity (see above). According the Compmmrticles of Association, it must pay the
dividends to the shareholders within 12 monthsr dfte end of the relevant fiscal year. The persons,
entitled to a dividend, who do not look for it withthe 12-month period, may exercise this right
until the expiration of the general 5-year predorgpterm, after which the right lapses and the-non
received dividends remain in the Company.

Right to liquidation quota. Any share of Agro Finance REIT entitles to a lagption quota,
proportionate to the par value of the share. Tghtrio a liquidation quota of the shareholders is
irrevocable and may not be limited. The right taqaidation quota arises after the winding up o th
company and satisfying the creditors. Right togaitiation quota have only the persons, entered in
the registers of Central Depository AD as sharedrslcat the time of the company’s winding-up.
Agro Finance REIT is wound up by resolution of teeneral Shareholders Meeting, upon declaring
bankruptcy or by decision of the registrar courtha envisaged by law cases. For the winding up of
the Company, a permission is issued by the FinaStipervision Commission (FSC), which also
approves the persons appointed as liquidators.Flimencial Supervision Commission refuses the
issue of permission for winding up, if investorgeirest have not been protected. According the
acting legislation, the right to a liquidation gadapses with the expiration of the general 5-year
prescriptive term.

Every share also entitleglditional rights, ensuing from the main, as follows:

— Right of every shareholder upon increase in thetalapp acquire shares, which are
proportionate to his share in the capital befoeeititrease. According Art. 13 para. 3 pf the LSPVs,
that right is not applied with the initial increasethe capital of Agro Finance REIT.

— Right of every shareholder to participate in thenagement, to elect and to be elected in
the management bodies;

- Right to information, including also the right toepminary acquaintance with the written
materials for the declared agenda of the GenerateBblders Meeting and their free receiving on
request;

- Right to appeal to the court decisions of the Galnleeting, contrary to the law or the
Articles of Association.

Rights of the minority shareholders:

Shareholders, holding jointly or severally at le&8b (five percent) of the capital of the Company,
may:

1. in case of inaction of the Board of Directordhieh jeopardizes the interests of the
Company, to bring to the court the claims of themPany against third persons. As a side to the
lawsuit is summoned the Company as well;

2. to raise a claim for compensation of damageasazh to the Company by actions or
inactions of the members of the Company’s BoarDioéctors;

3. to request from the general meeting or the mggwourt the appointment of a controller
who is to audit the whole accounting documentatbrthe Company and prepare a report of his
findings;
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4. to ask from the registry court convening of anegral meeting or authorization of their
representative to convene a general meeting withysthem agenda;

5. in case that the Company has a concluded corittacommon enterprise - to file a claim
with the registry court by the place of the Comparseat, for compensation of damages caused to
the Company by actions or inactions of the persoagaging the common enterprise.

Shareholders, who more than three months own &t 168 (five percent) of the capital of the
Company, may:

1. ask from the Management Board convening of a&gémeeting. If within one-month
period this request of theirs is not honored ah& general meeting is not held within three months
after the request is stated, the register coult s@hvene a general meeting or will authorize the
shareholders who have asked for the convenindpear tepresentative, to convene the meeting;

2. to include new item on the agenda of alreadyenad general meeting of the shareholders
under Art. 223 of the Commercial Law.

9.5. LIMITATIONS WITH REGARD TO THE RIGHTS ATTACHING TO  THE
SHARES, SUBJECT OF THE INITIAL PUBLIC OFFERING

The Articles of Association of Agro Finance REIToed not provide for any other special rights and
privileges attaching to the shares, subject ofpinglic offering, as well as it does not envisagg an
limitations or other conditions for the transfertoése shares.

The rights, provided under the shares — subjechitél public offering, are not and may not be
considerably limited by rights, provided by anotludaiss of securities, or by the provisions of a
contract or another document.

9.6. PROCEDURE FOR THE SHARES TRANSFER

The Articles of Association of Agro Finance REITedanot envisage limitations or conditions for the
transfer of the shares. The issued by the Complaanes are transferred freely, without limitations
and conditions, in compliance with the statutorgysions (see below).

The transfer of the shares is considered done fhamrtime of registration of the transaction at the
Central Depository.

After the successful completion of the subscripteomd the public offering, the shares of the
Company will be admitted to be traded on Bulgasock Exchange — Sofia AD. After the listing
for trading on BSE, purchases and sales of theeshi@econdary trade) will be carried out only on
the floor of Bulgarian Stock Exchange-Sofia AD thgh an investment intermediary.

To buy or sell shares on the exchange, investors teagive “buy” or “sell” order to the investment
intermediary, whose clients they are. After conidnsof the exchange transction, the investment
intermediary performs the necessary actions fostegion of the transaction at Central Depository
and the carrying out of its settlement (the executf the concluded transaction), with which the
shares are transferred from the seller’'s accouth®buyer’s account.

An exception to the above rule, that the trade withres of the Company is carried out only on BSE,
exists about the sale trades of shares betweenahatrsons. The latter have the right to conclude
such transactions also directly between themselwemder, however, the transfer of the sharesto b
realized in the Central Depository, the naturabpas, parties to the transaction, have to subrtat da
and documents to a licensed investment intermedmmguing business as a registration agent. The
investment intermediary registers (declares) tlsaction on BSE and performs the required
actions for registration of the transaction in Bentral Depository after its settlement. Under an
analogous procedure, through an investment intdamedegistration agent, the transfer of shares is
done in the cases of donation and inheritance.
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The conclusion of transactions with the Companiiares (as well as with the shares of any public
and investment company) is regulated in detailH®y grovisions of the Law on Public Offering of
Securities and its implementing instruments, thguReions of BSE and the rules of Central
Depository AD. More information on the shares tfangyou may receive from the contact persons,
indicated in the end of this Documents for the @ffeSecurities, as well as from any investment
intermediary.
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10. DATA ABOUT THE PUBLIC OFFERING OF THE SHARES

Subject of an initial public offering are 35 75000@Qhirty five million seven hundred fifty thousand
ordinary, dematerialized voting shares of the nesue from the second increase in the capital of the
Company. All 35 750 000 shares are offered to theestors for subscription. A possibility for
reduction or increasing the number of the offeere$ is not envisaged.

The offered shares are with issue value of BGNnk)@and a par value of BGN 1,10 (one lev and ten
stotinki).

After the completion of the subscription, entry tbe increased capital of the Company in the
commercial register and registration of the newessf shares in Central Depository AD, all issued
by the Company ordinary shares will be traded o&.BS

Investors, that have shown interest in subscriptiorof the offered securities, may approach the
investment intermediaries, servicing this increaseén the capital: T B | Invest EAD, address:
Ne 7, Sveta Sofia Str., fl. 6, 1000 Sofia, tel. (0285 06 28, contact person: Irina Pancheva and
H V B Bank Biochim AD, Ne7, Sveta Nedelya sq. , 1000 Sofia, Fl. 4, room 428l; 359 (2) 926-
91-28, contact person: lolanda Hristova.

10.1.CONDITIONS AND TERM OF THE INITIAL PUBLIC OFFERING OF THE SHARES
10.1.1. Ratio between the issued rights under §ilem 3 of the LPOS and one new share:

On the grounds of Art. 112b para 2 of LPOS, erdtitte participate in the increase of the capital are
the persons, that have acquired shares latestvénjselays after the date of promulgation of the

notification about public offering according AB2a para 1 of the LPOS. On the next working day

Central Depository AD (CD AD) opens accounts fghts of those persons on the basis of the Book
of Shareholders. Against every acquired at thedrttle indicated period share is issued one right,
allowing the subscription of 55 new shares at issalee 1,10 (one lev and ten stotinki) (i.e. the

number of shares, which a person may subscribguial @o the number of the owned by such person
rights, multiplied by 55.

Regarding the initial and final time-limit for theansfer of the right and subscription of the share
see item 5.1.2 - 5.1.5 below.

All persons, who wish to subscribe shares fromnée issue of the Company, have first of all to
acquire rights within the term for their transfeeé¢ item 3-3 below). One person may subscribe at
least 55 new shares at issue value 1,10 (one l@veanstotinki) and mostly, such number of new
shares, which is equal to the number of the owryeldir rights, multiplied by 55.

The ratio between the issued rights and one neveslmright/shares — 1/55.

10.1.2. Initial time-limit for sale (trade) with ri ghts.

This is the first working day, following the expii@n of 7 (seven) days after the date pf
promulgation of the notification of the public afiey under Art. 92 para 1 from the LPOS in State
Gazette and its publishing in one central daily sgaper, and if the promulgation and the publishing
are on different dates — the first working day,ldeing the expiration of 7 days after the
promulgation of the notification in State Gazebet not earlier than the expiration of the termemd
Art. 112b para 2 of the LPOS (the opening of tbeoants for the rights by CD AD).

10.1.3. Final time-limit for the sale of the rights

The final term for transfer of the rights accordiid.13 para 7 and 8§ 2 of the LSPVs in relation to
Art. 112b para 4 of the LPOS is the first workirmydollowing the expiration of 14 (fourteen) days,
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considered from the initial date for the transfethe rights. According the Regulations of Bulgaria
Stock Exchange — Sofia AD (BSE) the last date fadihg with rights on the exchange is two
working days before the final date for rights tfa@ns

10.1.4. Initial and final term for subscription of shares.

The starting date for subscription of shares cdeiwith the initial date of trade with rights. The
final term for subscription of shares by the hotdef rights according Art. 13 para 7 from the
LSPVs and Art.112b, para 5 of the LPOS is the fivetking day, following the expiration of 15
(fifteen) working days after the day, on which team for transfer of the rights expires.

Subscription of shares before the initial and atterfinal time-limit for subscription of sharesnist
allowed.

10.1.5. Extension of the term of the subscriptionPossibility the number of the offered
securities to be decreased or increased. Minimum dmaximum number of shares, which may
be subscribed and bought by one person

The provision of Art. 84 para 1 abd 2 of the LPOSigages the possibility in principle the term of
the subscription to be prolonged one-time up ta&y introducing the relevant amendments to the
prospectus and informing of it the FSC, as welaasouncing the term’s extension at the places of
the subscription and in the mass media. In thie tlas last day of the extended term is considered
the final time-limit of the subscription.

The Company does not intend to extend or shortenatiove fixed terms for subscription of the
shares.

The subscription of more shares than the envisagede decision of the Board of Directors for
increase in the Company’s capital, is not allowdthe increase of the Company’s capital will be
considered to be successfully carried out in chaeuntil the final time-limit of the subscriptiat
least one new share is subscribed and paid, thiéakcieing increased up to the amount of the
subscribed and paid shares.

Any person may subscribe at least one new sharatandst such number of shares, which is equal
to the number of the acquired and/or owned by Igmts, multiplied by 55.

10.1.6. Conditions and procedure for subscription fothe shares.

The persons that have received rights on privatowatds (SeeProcedure for exercising the
preemtive right (procedure for exercising the rigfdr subscription of securities within the meaning
of 8 ljitem 3 of the LPOS). Procedure applied asec of non-exercising this rightof this
document, declare the rights transfer with the @ugkd by the issuer investment intermediarie$ (Il
— T B I Invest EAD and H B V Bank or with anothér The persons holding shares with attaching
rights, as well as all other holders of rights,tthave acquired the same within the term for their
transfer, may subscribe against them the relevamtber of shares till the expiration of the term for
the rights transfer, and otherwise their non-esegtirights will be sold officially at an open aocii
The persons, who have acquired rights in the daleugh an open auction, may subscribe the
relevant number of shares till the deadline forssuiption. The subscription for shares is donehay t
filing of a written application.

Applications for_subscription. The subscription of shares is done by the filinig written
application. All persons, owning shares with riglats well as all other holders of rights, acquired
the term for their transfer and/or on an open augctiile the applications for subscription of sksare
with the authorized investment intermediaries- IIBTI Invest EAD or H B V Bank Biochim,
servicing the increase of the capital, and/or i investment intermediaries, members of CD AD,
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with which the client accounts are kept for the ednby them rights, according the acting
procedures in the Rules of Central Depository AD.

The applications for subscription of shares aredfilvith Il T B | invest EA Doe H V B Bank
Biochim AD every day from 09.00 to 17.00 hrs, retpely in the working hours of the other
investment intermediaires.

» Contents of the applications for subscription of shres. Enclosures.The application for
share subscription must contain at least:

1.the names (business name) and the unique clisnber of the person and of his proxy, assigned
to the investment intermediary, and if such numberee not assigned — for the natural persons: the
full name, PIN, place of residence and addressthierlegal persons: business name, identification
code BULSTAT, tax number, seat and address of lieatc If the client is a foreign person, the
application has to contain analogous identificatiaig;

2.issuer, ISIN code of the issue, number of thd hghts and number of subscribed shares;
3.date, hour and place of filing the application;

4.signature of the person, filing the application.

For applicants-legal persons, to the applicatienadrached:

a) original or notarially attested copy of a cedifie of current court registration, issued notiearl
than 3 months before the date of filing the writtgplication, and for foreign legal entities — cagy
the registration act (or another identical ceréifion document) in the relevant foreign language,
legalized translation of the text of the registratact, containing the full business name of tigalle
entity; date of issue and state of registratiordresls of the legal entity; the names of the persons
authorized to represent it;

0) for the Bulgarian legal entities — copies of tregistration under BULSTAT and the tax
registration, certified by the legal representative

B) original of notarially attested express proxyadtforney in case of filing the application though
proxy.

» Filing the applications for subscription. The legal entities file applications through their
legal representatives or through a proxy with espreotarially attested power of attorney, and they
legitimize themselves with an ID document (a copywmbich is attached to the application) and
certificate of current court registration of thgdé entity. Also attached are copies of the regigin
under BULSTAT and tax registration, certified by legal representative.

The natural persons file the applications persgnailthrough proxy, and such persons legitimize
themselves by an ID document and enclose to thdéicappn certified by them copy of the
document.

The foreign natural persons legitimize themselvéh their original foreign passport for entry in
Bulgaria and enclose to the application a legalizedinal translation of the pages of the passport,
containing information about the full name; numbépassport; date of issue /if there is such in the
passport/; date of expiry /if any/, nationalitydaelss /if there is such in the passport/ and amayg
copy of the translated pages of the passport, tontgother information and a picture of the person

The application may be also filed by a proxy, wilegitimizes himself with notarially attested
express power of attorney and the documents, lebede, in accordance with the authorizer (local
or foreign, legal or natural person).

The Company provides possibility for subscriptidrsbares also by remote means through CD AD
and its members. On the grounds of Art. 112b, Pach the LPOS, the applications can be made
also by a remote means of communication - fax, ehathin two days after the application thus
made, but not later than the day, on which the femsubscription of shares from the increase & th
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capital expires, the applicant must submit and ghym indicated documents by the prescribed
procedure.

> Irrevocability of the applications for share subsciption. By definition (8 1, item 10 of
the AP of the LPOS) the subscription is uncondaioand irrevocable declaration of intention for
acquisition of securities in process of issue andphyment of their issue value. The investor may
not withdraw his application for subscription ofasks. The investor is entitled to refuse the
securities under the procedure and conditions of@& para 6 of the LPOS, in case that in the plerio
between the issue by the FSC of the approval ®ptbspectus and the deadline of the subscription,
substantial amendments have been introduced inpthspectus, the person that subscribed,
respectively purchased shares, may refuse theninvatiperiod of two working days of publishing
the notice for the supplement, without giving aswaer, unless he has acted in bad faith. The refusal
is made by a written statement at the place, wihieeesecurities were subscribed, respectively
purchased.

» Special condition for validity of the subscription. The subscription of shares is
considered valid, if made by a shareholder holdimgres with rights and/or by other holder of rights
at the utmost possible number of shares, equdlemtimber of the acquired and/or owned by him
rights, multiplied by 55, and the total issue vatiighe subscribed shares has been paid in the term
and under the conditions, indicated below unden ifel.7. With partial payment of the issue value,
subscribed will be considered to be the relevanmlyer of shares, for which the same is paid in full.

10.1.7. Payment of the subscribed shares.

The payment of the issue value of the subscribadeshis mad on special accumulation account in
the name of Agro Finance REIT at United BulgariaanB AD, which will be indicated in the
announcement for public offering under Artag#ara 1 of the LPOS.

The accumulation account must be credited withctivdribution against the subscribed shares latest
by the expiration of the last day of the subsaniptiThe payment order or the paying-in slip must
state the name/business name of the person, shibgcshares, his PIN/BULSTAT (for Bulgarian
persons), the number of the subscribed sharesptidleamount of the due and made payment and to
be handed over to the authorized investment intdiamies T B | Invest EAD and H V B Bank
Biochim AD latest till the expiration of the deau for subscription of shares.

A verifying document for the payment made is a pagtrorder or the paying-in slip and is received
upon the depositing, respectively transfer of tlagnpent on the accumulation account of Agro
Finance REIT. The investor receives the verifysthmgcument from the servicing bank, through
which he orders the payment, or deposits the amduef and has to deliver it to the authorized
investment intermediaries T B | Invest EAD or H VBRnk Biochim AD, until the expiration of the
deadline for share subscription. In case that tpplieations are filed with other investment
intermediaries, they deliver to the authorized steeent intermediaries the original payment
documents for payments made against the subschzeds latest by the expiry of the last day of the
subscription.

The raised moneys on the special account may nosée before the closing of the subscription, the
entry of the increase in capital in the commenaagister of the court (Art. 89, para 2 of the LPOS)

10.1.8. Public announcement of the results of thalsscription.

The Company will notify the FSC within 3 working ydaof the subscription completion, of its
carrying out and the results of it, including anfficulties, disputes and other such in the tradaig
the rights and subscription of the shawkd.(112b para 12 of the LPQS

10.1.9. Reqistration of the new issue of securiti@sthe Central Depository. Certification
documents for the shares.
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After the entry of the increase of capital in tloenenercial register, the Company registers the issue
of shares in the Central Depository, after whioh litter issues within a 14-day period depository
receipts to the shareholders for the owned by thewly issued shares on personal accounts (not as
clients of an investment intermediary). The recevit be delivered to the shareholders or to the
authorized by them with an express, notariallysatigt power of attorney persons, on demand, at the
registered office of the authorized Il T B | Inv&AD or H V B Bank Biochim AD, and the delivery
will start within a two-week period of the issue tbk depository receipt. Where the newly issued
shares are on client sub-accounts with an investm&rmediary, the issue of depository recipts is
done by the latter on demand by the shareholdeerutiet procedure, envisaged in the Rules of
Central Depository AD.

The paid in excess amounts are reimbursed by thgective branch of UBB AD, where the
payments were made, in instructed by the investyr won account or at cash-desk within 30 days
after the date of the notification under Art. 11@hra 12 LPOS.

10.1.10. Refunding of the money paid for the subsbed share, if the public offering cocludes
unsuccessfully.

If the subscription concludes unsuccessfully, them@any published within a 3-day period
announcement for that in two daily central newspajpewspaper Pari and newspaper Dnevnik/ and
notifies the FSC under Art. 112b, para 12 LPOS. dégosited amounts, along with the accrued by
the bank interests, will be reimbursed to the itwesswithin 30 days of the notification under Art.
112b, para 12 LPOS by remittance on indicated byntlbank account or in cash. In case that the
increase in capital is not entered in the commeregister, the Company will immediately notify
the FSC, BSE and Central Depository AD and willlmlban announcement in the indicated dailies
within 3-days period of effectuation of the coudcdsion for refusal and will refund the received
amounts within a 30-day period of the notificatiomder the same procedure.

10.2.ADDRESSEES OF THE PUBLIC OFFERING

On the grounds of Art. 112b, para 2 LPOS entittegdrticipate in the increase of the capital aee th
persons, that have acquired shares latest 7 (selagys) after the date of promulgation of the
announcement for the public offering according ®2a, para 1 of the LPOS. In case that those
shareholders do not exercise their right of theguleng sentence, there are no limitations about the
group of investors, to whom this issue of secwitgeoffered, by the purchase on their side oftsgh
within the term for trading of the rights or duritige open auction.

The securities are offered only in Bulgaria on Buign Stock Exchange — Sofia AD.

Insofar as the Company is aware, major sharehollm@smembers of the Board of Directors of the
Company intend to acquire from the offered seasiby exercising their pre-emptive right.

The Company has no information whether some pergends to acquire more than 5 per cent of
the offered shares.

10.3. ORGANIZATION OF THE INITIAL PUBLIC OFFERING OF THE = SHARES

The issue of securities is offered to be subscritr@dgl on the regulated market in the Republic of
Bulgaria.

10.3.1.Banks and depository institutions.

The bank at which a special accumulation accousitiegn opened, on which the issue value of the
subscribes shares will be deposited is United BidgaBank AD, with headquarters and registered
address at No. 5, Sveta Sofia Str., city of Sofia.
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Depository institution with regard to the offerdalases and the attaching to them rights is Central
Depository AD, with a seat and registered offise4, Tri Ushi Str., X1, city of Sofia.

10.3.2.Investment intermediary-underwriter.

There are no entities which underwrite or guarattieeissue of securities.

10.3.3.Issue value (price) of the shares

The issue value of each new share is BGN 1,10lgnand ten stotinki).

The issue value is determined by decision of thar8of Directors from 8 Feb., 2007 on the basis
on the book value per share, calculated on theslmdsihe data from the audited annual financial
statement of the Company as of 31 Dec., 2006 pedpazcording the IFRS.

The value of the securities as per balance sheetrding the last drawn up balance sheet (on 31
Dec., 2006) is BGN 1.20. The difference betweenpttiee at which the securities are offered to the
public and the balance sheet value is equal to BAR, which in percentage is equal to 9,09%.

At its meeting from 24 Nov., 2006 the Board of Ri@ms of BSE — Sofia AD took a decision on
ProtocolNe 30 for listing of an issue of shares of Agro FieedREIT on Unofficial Equity Market.
The issue of shares represents 100% of the Congpaaypital stock and is at the amount of BGN
650 000, divided in 650 000 shares with par valuB®N 1 each.

Information about the price of the shares of Agro hance REIT from the date of admittance
to trading is presented in the below table:

Market price for the period: By 31 Dec., 2006 01.02007 — 13.02.2007
Highest 1.00 1.495
Lowest 1.00 1.15

Expenses for the investor's accountll expenses related to the purchase of rights arethe
investors’ account, including the owed in this tiela fees and commissions to the investment
intermediary, to BSE and to the Central Depositasyywell as bank fees and commissions.

On investors’ account are also the following castselation to the shares subscription: fees and
commissions for the investment intermediary, throwghich the shares are subscribed, for the
Central Depository, bank fees and commissions.

10.4.ADMISSION OF THE SHARES FOR EXCHANGE TRADING

Agro Finance REIT is entered as a public compartheregister under Art. 30, para 1, item 3 of the
Financial Supervision Commission Act (FSCA), kepttbe Financial Supervision Commission by
Decision 1025 +¥1]1 from 17 Oct., 2006.

According Art. 110, para 9, item 1 of the LPOS, fhersons who manage and represent Agro
Finance REIT are obligated to apply for entry ia thgister every subsequent issue of shares within
a 7—-day period after the filing into the CommerciRegister. With a view to the mentioned
provision, the Financial Supervision Commission esiter the newly issued issue of shares after the
entry of the capital increase in the Commercial iReg and registration of the issue at Central
Depository AD. After the completion of the proceellnry the Financial Supervision Commission for
entry of the issued by the Issuer issue of shardke register under Art. 30, para 1, item 3 of the
FSCA, maintained by the Financial Supervision Cossion, issued by the issuer with the purpose
of trading on a regulated securities market in pamse of Art. 110, para 9, item 2 of the LPOS, the
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persons who manage and represent Agro Finance RlTapply for acceptance of the issue of
shares to be admitted to trading on Unofficial Markf BSE — Sofia AD within a 7— day period
after the entry into the FSC'’s register.

The shares of Agro Finance REIT will be traded sdeoy on the Bulgarian Stock Exchange- Sofia
AD after their admission to trading. The secondaaging will be carried out under the procedure
and conditions of the LPOS, the sub-statutory aft#s implementation, the stock exchange’s
regulations and the rules of the Central DepositoFiie transfer of shares is valid as of the tirhe o
its registration by Central Depository AD. Aftdret listing for trading on the Bulgarian Stock

Exchange-Sofia AD, purchases and sales of shaeesaaried out only on the floor of Bulgarian

Stock Exchange — Sofia AD through an investmemrmediary.

On the date of issue of the shares there is nagabprivate subscription for securities of theusr
from the same or another class.

The Company-issuer has not concluded contractsimigstment intermediaries, which to undertake
an obligation to ensure liquidity by “buy” and “Bejuotes.

10.5.0WNERS OF SECURITIES — SELLERS WITH THE PUBLIC OFFE RING

There are no such persons. The shares will bedgawmse that the subscription for the capital
increase concludes successfully.

10.6.COSTS RELATED TO THE PUBLIC OFFERING OF THE SHARES

Remuneration of the investment intermediaries For their overall activities of servicing the
increase in the capital of the Company, the rematiar of Il T B | Invest EAD and H V B Bank
Biochim AD is at the rate in total of 2.0% from tgess amount of the raised funds (the par value of
the subscribed shares). Il T B | Invest EAD wik@lreceive a fixed fee at the amount of BGN 5 000
for the drawing up of this prospectus. The tabldéowegives the maximum amount of the
remuneration in leva of the investment intermedmri.e. provided that all offered shares with a
total par value of BGN 35 750 000 are subscribed.

Per 1 share Total for the issue
Issue value BGN 1.10 BGN 39 325 00(
Par value BGN 1.00 BGN 35 750 00(
Remuneration of the investment intermediaries,i@péting in the
public offering BGN 0.0201] BGN 720 0004
Total costs for the public offering BGN 0.02 BGN 733 398,5(
Net revenues from the public offering BGN 1.0795BGN 38 591 601,50

*On condition that all offered shares have beersstibed.

Main costs in relation to the public offering.Below are given by item the major expenses, diyectl
related to the public offering of the shares. Thpesmses relating to the overall operation of the
Company or to more than one issue of securitieg Imav been included, for instance, the expenses
for the licensing of the Company, fee for ISIN coibe the ordinary shares of the Company,
servicing of the Company’s Book of ShareholdershgyCentral Depository.

All below indicated costs are for the Company’scact.

EXPENSES FOR THE PUBLIC OFFERING IN BGN* 733 398,50
Fees 12 598,50
Fee for the issue of ISIN code of the right by Central Depository AD 56,00
Fee for depositing the rights at Central Depository AD 855,00
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Fee for depositing the shares in Central Depository AD 6 687,50
Fee for approval of Prospectus in the Financial Supervision

Commission 5 000,00
Expenses for external services 720 800,00
Remuneration to the investment intermediary* 720 000,00
Promulgation of announcement for increase of the capital and

beginning of the subscription in State Gazette (estimate) 300,00
Publication of announcement for increase of the capital in

a central daily newspaper (estimate) 500,00

*Estimate values with the assumption that the whole amount of the issue has been
subscribed

10.7.DILUTION OF THE SHARES’ VALUE

According the Article of Association of the Compathygre are not envisaged any limits with regard
to future issues of shares. Due to it, the amotihblwing of the shareholders (having such capacity
at the date of entry of this capital increase | ¢bmmercial register) may be reduced as a rekult o
future increase in the capital. In case that agsalt of future increase in the capital, the nurndjfe
the issued shares of the Company grows with maoiel rates than the amount of the assets of the
same, it is possible to come to reduction of tHaevaf assets per one share of the Company.

The book value of the securities on the last pegbannual balance sheet (on 31 Dec., 2006) is BGN
1.20. The difference between the price at whichsd@urities are offered publicly and the book value
is equal to BGN 0.10, which as percentage is equdJ09%.

The net asset value per share is determined adiffaeence between the total amount of the assets
and the amount of the total liabilities, dividedti@ total number of issued shares.
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11. ADDITIONAL INFORMATION
11.1. INFORMATION ON THE JOINT-STOCK CAPITAL

The below stated data relate to the capital ofcttrapany after the first increase of the capital and
are actual on the date of the of the registrationuchent. This is the amount of capital of the
company and number of shares, included in thealastial financial statement of the Company.

Amount of the joint-stock (basic) capital .................... BGN 650 000
Par value pershare ..........cccceeviiiiiiiieeeeniniiinne BGN 1
Issued and fully paid shares .............ccceeeeee 650 000 pieces

All issued shares are paid in full, in cash.
Upon the incorporation of the Company, before trst increase, the capital of the Company was:

Amount of the joint-stock (baSi®AIUTAT ........cceevereeennnn. BGN 500 000
Par value per shares ..........cccceeveee et e e BGN 1
Issued and fully paid shares ..............ccceeeee 500 000 pieces

From the Company’s incorporation till now, theren change in the class of shares. The Company
did not issue shares from different classes, peafsr shares and options.

Agro Finance REIT does not hold own shares andhbasibsidiaries.

None person owns options over the capital of thengany. There are no persons, to whom a
commitment to have been undertaken for the issueptibns in their favor conditionally and
unconditionally.

On 8 Feb., 2007 the Board of Directors of Agro Rt REIT adopted a resolution for increase of
the capital at BGN 36 400 000 through the issu850750 000 new ordinary dematerialized voting
shares, with issue value BGN 1.10 each. Againsteaisting prior to the increase share is issued one
right, entitling to subscription of 55 new shares.

Term of the public offering: The transfer of thghts and subscription of the shares starts iritse
working day, following the expiration of 7 (sevedays after the date of promulgation of the
announcement for public offering, according Aa9ara 1 and 2 of the LPOS and its publication
in a central daily newspaper. If the promulgatiod ¢he publication are on different dates — th&t fir
working day, following the expiration of 7 daysefthe date of promulgation in State Gazette. The
deadline for the transfer of the rights is thetfik@rking day, following the expiration of 14 days,
considered as from the initial date for the rigtnemsfer. The deadline for the subscription of the
shares is the first working day, following the expion of 15 working days after the day on which
the deadline for the rights transfer expires.

Categories of persons who have pre-emptive rightgarticipation in the increase of the capital:
The increase in capital is carried out, while coymg with the pre-emptive right of the current
shareholders to subscribe shares from the new &sigeding Art. 112 of the LPOS.

The increase of the capital through initial pulditering is carried out, provided that the Finahcia
Supervision Commission issues an approval of tlagigtration Document, the Document for the
Offered Securities and the summary of the prosgeftiuthis increase, and in compliance with the
provisions of the LPOS, the Rules and Regulatidr@®AD and of BSE — Sofia.

11.2. INFORMATION ON THE ARTICLES OF ASSOCIATION OF THE COMPANY

11.2.1.Rights and limitations of the classes of stes of the Company
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According Art. 13 of the Articles of Associatiorhet Company issues only dematerialized, freely
transferable shares, for which Art. 185, para Afesece two of the Commercial Law does not apply.
The dematerialized shares are kept in the regaftehe Central Depository on accounts of the
shareholders. The issue and disposal (transfeh thvé dematerialized shares is carried out with a
registration at the Central Depository.

The shares with equal rights form a separate claks. limitation of the rights of separate
shareholders from one and the same class is isati@.

The company issues ordinary shares, any of whititleento one vote in the General Meeting, as
well as to dividend and liquidation quota, propamttely to the par value of the share. All ordinary
shares are from one and same class. The curreatlgd shares (from the floatation issue), as wsell a
the shares which will be issued with the obligatioitial increase in the capital, are ordinary gsar

After the obligatory initial increase in the capitthe Company may issue preference shares under
the procedure and on the conditions, envisagedenldw and the Articles of Association. The
preference shares may be without voting right.

Right to dividend.The Company distributes dividends by decisiorhef General Meeting under the
conditions and the procedure, envisages in the dB8pecial Purpose Vehicles, the Law on Public
Offering of Securities, Commercial Law and Chadi#even of the Articles of Association. The
advance distribution of dividends is prohibited.

Pursuant to the Law on Special Purpose Vehiclestlamdrticles of Association, the Company is
obligated to distribute as dividend at least 90 pemt of its profit for the relevant fiscal year.
According Art. 64, para 2 of the Articles of Assaion, the company must pay the dividends to the
shareholders within 12 months after the end oféfhevant fiscal year.

Entitled to receive dividend are the persons, edtan the registers of Central Depository as
shareholders on the 14-tieth day after the dateefseneral Meeting, at which the annual financial
statement has been adopted and a decision hastéleem for distribution of the profit. The

shareholders, entitled to dividend, may exercise tlght till the expiry of the general 5-year

prescriptive term, after which the right lapses a&hd non-received dividends remain in the
Company.

Any ordinary share entitled to dividend, proporately to its par value. The amount of the
guaranteed and additional dividend for the prefegeshares (if such are issued by the Company
according Art. 15 of the Articles of Associatio@s well as the conditions and the procedure for
exercising the rights attaching to the prefereri@es, will be determined by the concrete decision
for increase of the Company’s capital through #saie of such preference shares.

Right to vote.Any ordinary share, as well as any preferenceeshahich is issued with a voting
right, gives one voting right in the General Shatdars Meeting of the Company. The voting right
is exercised by the persons, entered in the regi$t€entral Depository as shareholders 14 days
before the date of the general meeting.

When the proposal for decision concerns the rigiitshareholders from one class, the voting is
carried out by classes, the requirements for auwgquoand majority being applied for each class
separately.

Right to liquidation quota.Any ordinary share entitles to liquidation qugtepportionate to its par
value.

This right is conditional — it arises and may bereised only in case (and to the extent ) that upon
liquidation of the Company, after satisfying thetension of all creditors, estate has remained for
distribution among the shareholders and to thenextethat estate.
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11.2.2.Convening of the general shareholders meeginParticipation of the shareholders in the
meeting

According Art. 115, para 1, sentence two of the Llawpublic Offering of Securities, the regular
(annual) general shareholders’ meeting must be hetd the end of the first half-year after the
closing of the reporting year. An extraordinary geh shareholders’ meeting may be convened at
any time. In their other part the conditions andgedure for convening, as well as for participation
of the shareholders in regular and extraordinanegs meeting are one and the same.

The general shareholders meeting is convened bBahed of Directors. The general meeting may
be also convened on request of shareholders, fphtineast 5 per cent of the Company’s capital
under the procedure and conditions of Art. 223adaand 2 of the Commercial Law or Art. 118 of
the Law on Public Offering of Securities.

The convening is done by a notice, with the minimahtent under Art. 223, para 4 of the
Commercial Law. Shareholders, owning for at leastdhths shares, representing at least 5 per cent
of the company’s capital, may ask for supplementhi® stated in the notice agenda under the
procedure and the conditions of Art. 228f the Commercial Law. The notice is promulgated i
State Gazette and in one central daily newspaer.p€riod from the promulgation of the notice to
the date of the General Meeting may not be less 8@adays. The notice, together with the written
materials on the agenda are sent to the Finangj@r8ision Commission, to the Central Depository
and to the regulated market, on which the sharéseo€Company have been admitted to be traded, at
least 45 days before the meeting’s holding. Then@asion and the regulated market make the
received materials public. In the cases of supphtimg the agenda under Art. 223f the
Commercial Law, the shareholders provide the Comimiswith the materials on the agenda latest
on the next working day after the ruling of the tdar inclusion of other items on the agenda & th
general meeting.

The General Meeting includes the shareholders psesggvoting right. The voting right is exercised

by the persons, filed as shareholders in the mgisif the Central Depository 14 days before the
date of the General meeting. They participate e@eneral meeting in person or through a proxy,
authorized with an express, notarially certifiedveo of attorney under Art. 116, para 1 of the Law
on Public Offering of Securities. The members of BBoard of Directors may not represent a
shareholder.

The shareholders with preference share withouhgatght, as well as the members of the Board of
Director, when they are not shareholders, take ipathe work of the General Meeting without
voting right.

11.2.3.Provisions of the Articles of Association, ch impede the replacement of the persons,
exercising control over the Company

The decisions, by which the general shareholdeetingeof the company amends and supplements
the Articles of Association, transforms and wingistihle company, increases and reduces the capital
of the Company and appoints and dismisses the meohlllee Board of Directors, are taken with a
majority of 3/4 (three fourth) from the representgdhe meeting voting shares. All other decisions
are taken by a simple majority of the representeébdeameeting shares.

11.2.4.Provisions in the Articles of Association alut changes in the capital of the Company

The Company’s Articles of Association does not eanprovisions about changes in the capital that
are more restrictive then the conditions, provittedy law.

According the law and the Articles of Associatitime capital is increased by the issue of new shares
or by conversion into shares of bonds, which haaenhssued as convertible. Is not admissible to
increase the capital through increase of the parevaf the already issued shares; through the
conversion into shares of bonds, which have nohbegued as convertible; against a non-money
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contribution under Art. 193 of the Commercial Laaw condition under Art. 195 of the Commercial
Law (with the exception of the cases of conversadrwonvertible bonds into shares); through the
conversion of the profit in capital under Art. 18f7the Commercial Law.

A resolution for increase in the capital is adopigdthe General Meeting. On the grounds of Art.
196, para 1 and Art. 204, para 3 of the Commelcal and according Art. 44 and 45 from the
Company’s Articles of Association, the Board of é&xtors is empowered within 5 years after the
filing of the Company in the commercial registerttoé court, to adopt resolutions for increase & th
capital up to BGN 100 000 000 through the issuae shares, as well as the issue of bonds (incl.
convertible) with total amount of the bond loanta@BGN 100 000 000.

Upon increase in the capital through the issueesf shares, save for the obligatory initial increase
of the capital, any shareholder has the right tume a part of the new shares, proportionatelyiso
holding in the capital before the increase. Thghtrimay not be limited or withdrawn under the
procedure of Art. 194, para 4 and Art. 196, pamaf Bhe Commercial Law. Upon increase in the
capital through the issue of new shares, rightsssged within the meaning 81, item 3 of the Law
on Public Offering of Securities, one right beirgsued against each existing share. The ratio
between the issued rights and one new share ismaga in the resolution for the increase of the
Company’s capital. Regarding the conditions anagdare for the initial increase in the capital of
the Company, see Document for the Offered Secsif(sleares).

The capital of the Company may not be reduced waihcellation of the redeemed shares, issued
with a preference for redemption. The Company nssye such shares according Art. 15 of the
Articles of Association. The capital may not be ueed through coercive purchase of share or
through redemption under Art. 111, para 5 of the/ loa Public Offering of Securities.

11.2.5.Contract, other than those on the occasior the normal business of the Company

The Company is not a party to contracts, other ti@se concluded in the course of its normal
business, and it has no information about the ab#ity of such contracts, concluded by its
shareholders or member of the economic group.

11.2.6.Grounds for the Company’s winding up

The existence of the Company is limited for a prid 7 years, considered from the date of its
initial registration in the commercial register. f8@ the expiration of the period the general
shareholders’ meeting of the Company may adops@ugon for its extension.

According Art. 32, para 1 and § 1 of the Articl#fsAssociation and Art. 252 of the Commercial
Law, the Company is wound up: by decision of th@egal meeting; upon its being declared
bankrupt; as well as with a decision of the cowrttbe place of registration by action of the
prosecutor, if: the Company pursues prohibiteddwy gjoals; the Company’s net asset value under
Art. 247a, para 2 of the Commercial Law falls below the antaf the authorized capital and within
a period of one year the general meeting doesakat & decision for reduction of the capital, for
transformation or winding-up; in the course of 6 nte the number of the members of the
Company’s Board of Directors is less than the eagesl in the law minimum (3 persons). For
winding-up of the Company is required permissiontfey Financial Supervision Commission, and
the persons nominated for liquidators or receivars approved by the Financial Supervision
Commission.

11.1. INFORMATION ABOUT THE TAXES OWED BY THE OWNE RS OF THE
SECURITIES

According Art. 175 of the Corporate Income Tax Atk licensed special purpose vehicles are not
levies with corporate tax.
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To taxation are subject only the incomes of investm securities, issued by the Company
(dividend).

The earnings from shares may be in the form ofsatipe difference between the sale price and the
price of acquisition (capital gain) or in the foohdividends.
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12. DECLARATION AND SIGNATURE OF THE LEGAL
REPRESENTATIVES OF THE ISSUER

The undersigned, in their capacity of Members @& Board of Directors of Agro Finance REIT
with their signatures affixed on 13 Feb., 2007 espnt that as far as they know, the Summary - part
of the Prospectus for the increase in the capitalgoo Finance REIT, contains correct and complete
information.

For PERSIMON EOOD
Chairman of the Board of Directors (signature illegible) (seal)

Stoyan Toshev

For CSIF
Deputy Chairman of the Board of Directors (signature illegible) )(seal)

Danail Kamenov

For ZPAD BULSTRAD
Member of the Board of Directors (signature illegible) (seal)

Rumen Yanchev
For ZAD BULSTRAD LIFE”
Member of the Board of Directors (signature illegible) (seal)

Svetla Nestorova- ASsenova
Member of the Board of Directors
And Executive Director (signature illegible) (seal)

Ognian Kalev
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13. DECLARATION AND SIGNATURE BY THE DRAFTSMAN OF THE
ISSUER’S FINANCIAL STATEMENTS

The undersigned, in her capacity of Draftsman ef fihancial statements of Agro Finance REIT,
with her signature affixed on 13 Feb., 2007 represthat so far as known to her, the information in
the Summary, a part of the Prospectus for increasiee capital of Agro Finance REIT, relating to
the Issuer’s financial statements, is correct ardplete.

(signature illegible)(seal)

Eleonora Stoeva
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14. DRAFTSMEN OF THE SUMMARY, PART OF THE PROSPECTUS
FOR PUBLIC OFFERING OF SHARES OF AGRO FINANCE REIT

The below listed persons, by affixing their sigmay attached on 13 Feb., 2007 represent that:

(1) in the drawing up of the Summary, they haveetaklue care for its compliance with the
requirements of the law;

(2) as far as they know, the information in the $ary is not incorrect , misleading or incomplete
and correctly presents the substantial for thestors circumstances about the Issuer.

For T B | Invest EAD:

(signatultegible) (seal)
Representing: Stoyan Toshev
Executive Directors
T B | Invest EAD

(signature illegible)
Draftsman of the Ralitsa Peeva

Prospectus: Director Corporate Finance

I, Svetlana Kuneva Kaneva herein certify the auibiéy of the translation made by me from
Bulgarian into English of this Prospectus for paldffering of shares .
The translation is seventy foure pages.

Sworn translator:
Svetlana Kuneva Kaneva
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